NOTICE OF 2022 ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
AND
MANAGEMENT INFORMATION CIRCULAR
OF
REDLINE COMMUNICATIONS GROUP INC.
TUESDAY, JUNE 21, 2022 AT 11:00 a.m. (EASTERN TIME)
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REDLINE COMMUNICATIONS GROUP INC.
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MARKHAM, ONTARIO, L3R 0E8
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COMPUTERSHARE INVESTOR SERVICES INC.
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Toll Free: 1-800-564-6253

May 18, 2022
Dear Redline Shareholder,
It is my pleasure to extend to you, on behalf of the Board of Directors of Redline Communications Group
Inc. (the “Corporation” or “Redline”), an invitation to attend the 2022 annual and special meeting (the
“Meeting”) of shareholders of Redline (the “Shareholders”) to be held in a physical and virtual hybrid
format at the head office of Redline, located at Suite 400, 302 Town Centre Boulevard, Markham, Ontario
L3R 0E8, and virtually using the Computershare Investor Services Inc. (“Computershare”) virtual meeting
platform at https://meetnow.global/MGVW46L, at 11:00 a.m. (Eastern Time) on June 21, 2022.
THE ARRANGEMENT
On April 13, 2022, the Corporation entered into an arrangement agreement (the “Arrangement
Agreement”) among the Corporation, Aviat U.S., Inc. (the “Purchaser”), and Aviat Networks, Inc.
(“Aviat”) in respect of a proposed arrangement (the “Arrangement”) under Section 192 of the Canada
Business Corporations Act (the “CBCA”).
Pursuant to the Arrangement, the Purchaser, a wholly-owned subsidiary of Aviat, will, subject to the
approval of the Shareholders and the satisfaction of certain other conditions, acquire all of the issued and
outstanding common shares in the capital of the Corporation (each a “Common Share”) for CDN$0.90 per
Common Share (the “Consideration”). In addition (i) each option granted pursuant to the Corporation’s
stock option plan that is outstanding (each, an “Option”), whether or not vested, will become vested, and
be deemed transferred and surrendered by the holder to the Corporation in exchange for payment by the
Corporation of an amount in cash equal to the amount, if any, by which the Consideration exceeds the
exercise price per Common Share of such Option; (ii) each deferred share unit granted pursuant to the
Corporation’s deferred share unit plan that is outstanding (each, a “DSU”) will be deemed transferred and
surrendered by the holder to the Corporation in exchange for payment by the Corporation of an amount in
cash equal to the Consideration; and (iii) each Common Share purchase warrant issued by the Corporation
(each, a “Warrant”) will be deemed transferred and surrendered by the holder to the Corporation in
exchange for payment by the Corporation of an amount in cash equal to the amount, if any, by which the
Consideration exceeds the exercise price of such Warrant.
At the Meeting, you will be asked to consider and, if thought advisable, pass a special resolution (the
“Arrangement Resolution”) approving the Arrangement.
The Arrangement Resolution must be approved by: (i) at least 66⅔% of the votes cast by Shareholders
present in person or represented by proxy at the Meeting; and (ii) a majority of the votes cast by
Shareholders present in person or represented by proxy at the Meeting, excluding the votes cast in respect
of Common Shares beneficially owned or over which control or direction is exercised by Shareholders
whose votes must be excluded pursuant to Multilateral Instrument 61-101 – Protection of Minority Security
Holders in Special Transactions. The Arrangement also requires the approval of the Ontario Superior Court
of Justice (Commercial List) (the “Court”).

HIGHLIGHTS OF THE ARRANGEMENT
•

The Consideration of CDN$0.90 per Common Share represents a 43% premium to the closing price
of the Common Shares of CDN$0.63 on April 13, 2022, the final trading day prior to announcement
of the Arrangement, and a 13% premium to the volume weighted average price of the Common
Shares over the 30 trading days prior to and including April 13, 2022 of CDN$0.794.

•

The Consideration is all cash, which provides certainty of value.

•

The Arrangement is the result of an unsolicited offer received in January 2022 following the
completion of a prior formal sale process in 2020 that did not lead to any formal offers to acquire
the Corporation. On February 23, 2022, the board of directors of the Corporation (the “Board of
Directors”) established a special committee of its directors (the “Special Committee”) to review
the proposed acquisition by Aviat and any other available strategic alternatives. The terms of the
Arrangement are the result of a comprehensive negotiation process, undertaken with the oversight
and participation of the Special Committee and its legal counsel, and the Special Committee
unanimously recommended that the Board of Directors approve the Arrangement.

•

The completion of the Arrangement is not subject to any financing condition.

SUPPORT AND VOTING AGREEMENTS
The Purchaser and Aviat have entered into support and voting agreements (the “Support and Voting
Agreements”) dated April 13, 2022 with each of the directors and the executive officers of Redline and
certain other shareholders (collectively, the “Locked-Up Shareholders” and each a “Locked-Up
Shareholder”), pursuant to which the Locked-Up Shareholders have agreed, subject to the terms and
conditions of the Support and Voting Agreements, to vote their Common Shares in favor of the
Arrangement Resolution and the Reduction of Stated Capital Resolution (as defined below). The LockedUp Shareholders collectively beneficially own or exercise control or direction over an aggregate of
5,112,049 Common Shares, representing approximately 29.7% of the outstanding Common Shares.
STATED CAPITAL REDUCTION
The Arrangement is conditional upon the Shareholders approving a reduction of the stated capital of the
Common Shares (the “Reduction of Stated Capital”), as more particularly described in the accompanying
notice of annual and special meeting and management information circular (the “Information Circular”),
and the Shareholders will be asked at the Meeting to pass a special resolution approving the Reduction of
Stated Capital (the “Reduction of Stated Capital Resolution”). If the Reduction of Stated Capital
Resolution is not passed, the Arrangement will not be completed.
BOARD RECOMMENDATION
The Board of Directors of the Corporation has considered at length the Arrangement and the Reduction of
Stated Capital. The Board of Directors unanimously determined, after careful consideration, including a
thorough review of the Arrangement Agreement, the advice of Evans & Evans as its financial advisor,
receipt by the Special Committee of the fairness opinion of Evans & Evans as to the fairness of the
Consideration, from a financial point of view, to the Shareholders, as well as a thorough review of other
matters, and on the unanimous recommendation of the Special Committee, that the Arrangement and the
Consideration are fair to Shareholders and the Arrangement and the Reduction of Stated Capital are in the
best interests of the Corporation.

-2-

The Board of Directors has unanimously approved the Arrangement and the Reduction of Stated Capital
and unanimously recommends that Shareholders vote FOR the Arrangement Resolution and the
Reduction of Stated Capital Resolution.

ANNUAL MEETING MATTERS
In addition to considering the Arrangement Resolution and the Reduction of Stated Capital Resolution, at
the Meeting Shareholders will be asked to consider the usual annual meeting resolutions, as more
particularly described in the accompanying Information Circular.
HOW TO VOTE
This is an important matter affecting the future of Redline and your vote is important regardless of
the number of Common Shares you own.
In response to the unprecedented public health impact of COVID-19, and to mitigate risks to the health and
safety of its Shareholders, employees and local communities, and to increase Shareholder engagement,
Redline is conducting the Meeting in a physical and virtual hybrid format.
If you are a registered Shareholder (Shareholders whose names appear on the securities register of the
Corporation) (a “Registered Shareholder”) but are unable to be present at the Meeting in person, including
virtually, we encourage you to vote by completing the enclosed form of proxy. Voting by proxy will not
prevent you from voting if you attend the Meeting but will ensure that your vote will be counted if you are
unable to attend.
Forms of proxy must be returned to Computershare, the Corporation’s transfer agent, at 100 University
Avenue, 8th Floor Toronto, Ontario M5J 2Y1 (or by telephone, internet or any other manner set out in the
Information Circular or form of proxy) prior to 11:00 a.m. (Eastern Time) on June 17, 2022 or at least 48
hours (excluding Saturdays, Sundays and holidays) before the time of any adjournment or postponement of
the Meeting. The Chairman of the Meeting has the discretion to accept proxies deposited less than 48 hours
before the time of the Meeting or any adjournment or postponement thereof.
If you are a non-registered Shareholder (Shareholders who hold Common Shares with a broker, custodian,
nominee or other intermediary (an “Intermediary”)) (a “Non-Registered Shareholder”) and the
Corporation or its agent has sent these materials directly to you, your name and address and information
about your holdings of Common Shares have been obtained in accordance with applicable securities
regulatory requirements from the Intermediary holding Common Shares on your behalf. Please complete
and return your voting instruction form as specified in the Information Circular and in the voting instruction
form. If you are a Non-Registered Shareholder and have received these materials through your
Intermediary, please complete and, in sufficient time in advance of the Meeting, return the proxy, voting
instruction form or other authorization provided to you by your Intermediary in accordance with the
instructions provided with the proxy, voting instruction form or other such authorization.
Failure to complete and return your proxies, voting instruction or other authorization, as applicable, as
indicated above, may result in your Common Shares not being eligible to be voted at the Meeting.
Registered Shareholders and duly appointed proxyholders (who have been registered with Computershare
prior to the Meeting if attending virtually) will be able to attend, participate and vote at the Meeting in
person, including virtually. Non-Registered Shareholders who have not duly appointed themselves as
proxyholder will not be able to attend the physical Meeting but will be able to attend the Meeting virtually
as a guest and view the webcast. Non-Registered Shareholders attending as a guest will not be able to
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participate or vote at the Meeting. Additional information on how to attend the Meeting virtually can be
found in the accompanying Information Circular.
Subject to obtaining Court and other regulatory approvals and satisfaction or waiver of all other conditions
precedent to the Arrangement, if the Shareholders approve the Reduction of Stated Capital Resolution and
the Arrangement Resolution, it is anticipated that the Arrangement will be completed on or about June 30,
2022.
In order for Registered Shareholders to receive the Consideration to which such Registered Shareholders
are entitled under the Arrangement, they must complete and sign the letter of transmittal enclosed with the
Information Circular and return it, together with their share certificate(s), and such other documents and
instruments referred to in the letter of transmittal or reasonably requested by the Depositary (as defined in
the Information Circular), in accordance with the procedures set out in the letter of transmittal. NonRegistered Shareholders should follow the instructions provided to them by their Intermediary to arrange
for their Intermediary to complete the necessary transmittal documents and to ensure they receive the
Consideration to which such Non-Registered Shareholder is entitled under the Arrangement.
The accompanying Information Circular contains a detailed description of the Arrangement, the Reduction
of Stated Capital and other information relating to Redline, the Purchaser and Aviat. We urge you to
carefully consider all of the information in the Information Circular If you require assistance, please consult
your financial, legal or other professional advisors. If you have any questions or require more information
with regard to the procedures for voting or completing your proxy or voting instruction form, please contact
Computershare by calling 1-800-564-6253.
On behalf of Redline, we would like to thank all Shareholders for their ongoing support.
Yours truly,
“D. Neil McDonnell”
D. Neil McDonnell
Chairman of the Board of Directors
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Redline Communications Group Inc.
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS TO BE HELD
JUNE 21, 2022
NOTICE IS HEREBY GIVEN that an annual and special meeting (the “Meeting”) of the holders of
common shares (the “Shareholders”) of Redline Communications Group Inc. (“Redline” or the
“Corporation”) will be held in a physical and virtual hybrid format at the head office of Redline, located
at Suite 400, 302 Town Centre Boulevard, Markham, Ontario L3R 0E8, and virtually using the
Computershare Investor Services Inc. (“Computershare”) virtual meeting platform at
https://meetnow.global/MGVW46L, at 11:00 a.m. (Eastern Time) on June 21, 2022, for the following
purposes:
1.

to consider pursuant to an interim order of the Ontario Superior Court of Justice (Commercial List)
dated May 18, 2022 (the “Interim Order”) and, if thought advisable, to pass, with or without
variation, a special resolution (the “Arrangement Resolution”) to approve a proposed plan of
arrangement (the “Plan of Arrangement”) under section 192 of the Canada Business
Corporations Act (the “CBCA”), whereby Aviat U.S., Inc. (the “Purchaser”), a wholly owned
subsidiary of Aviat Networks, Inc. (“Aviat”), proposes to acquire all of the issued and outstanding
common shares in the capital of the Corporation (each, a “Common Share”) at a price of
CDN$0.90 per Common Share (the “Arrangement”) pursuant to the terms of an arrangement
agreement dated April 13, 2022 entered into among Aviat, the Purchaser and the Corporation (the
“Arrangement Agreement”). The full text of the Arrangement Resolution is set forth in
Appendix A to the accompanying management information circular dated May 18, 2022 (the
“Information Circular”);

2.

to consider and, if thought advisable, to pass, with or without variation, a special resolution (the
“Reduction of Stated Capital Resolution”) to approve and authorize the Corporation to reduce
the stated capital of the Common Shares by the amount necessary for the Corporation to meet the
solvency test in subsection 192(2) of the CBCA. The full text of the Reduction of Stated Capital
Resolution is set forth in Appendix A to the Information Circular;

3.

to receive the consolidated financial statements of the Corporation for the year ended December
31, 2021, together with the auditor’s report thereon;

4.

to elect the directors of the Corporation;

5.

to appoint the auditors of the Corporation and to authorize the directors to fix the remuneration of
the auditors; and

6.

to transact such other business as may properly be brought before the Meeting or any adjournment
thereof.

Specific details of the matters proposed to be put before the Meeting are set forth in the accompanying
Information Circular.
In response to the unprecedented public health impact of COVID-19, and to mitigate risks to the health and
safety of its Shareholders, employees and local communities, and to increase Shareholder engagement,
Redline is conducting the Meeting in a physical and virtual hybrid format.
The record date for determining the Shareholders entitled to receive notice of and vote at the Meeting is the
close of business on May 12, 2022 (the “Record Date”). A registered Shareholder (Shareholders whose
names appear on the securities register of the Corporation) (a “Registered Shareholder”) may attend the
Meeting in person, including virtually, or may be represented at the Meeting by proxy. Registered
Shareholders who are unable to attend the Meeting, or an adjournment thereof, in person (including
virtually) are requested to complete, date, and sign the accompanying form of proxy and deliver it in
accordance with the instructions set out in the form of proxy and Information Circular to
Computershare, the Corporation’s transfer agent, at 100 University Avenue, 8th Floor, Toronto,
Ontario, Canada, M5J 2Y1 (or by telephone, internet or any other manner set out in the Information
Circular or form of proxy) prior to 11:00 a.m. (Eastern Time) by June 17, 2022 or at least 48 hours
(excluding Saturdays, Sundays and holidays) prior to the time of any adjournment or postponement of the
Meeting. The Chairman of the Meeting has the discretion to accept proxies deposited less than 48 hours
before the time of the Meeting or any adjournment thereof. The enclosed proxy is solicited by management
but you may amend it to name your own designated proxyholder who is not a management designee, if you
so desire, by striking out the names listed therein and inserting in the space provided, the name of the person
you wish to represent you at the Meeting. If your designated proxyholder wishes to attend the Meeting
virtually, you must also register the appointment of your proxyholder with Computershare. Additional
information on how to register your proxyholder to attend the Meeting virtually can be found in the
accompanying Information Circular.
If you are a non-registered Shareholder (a Shareholder who holds Common Shares with a broker, custodian,
nominee or other intermediary (an “Intermediary”)) (a “Non-Registered Shareholder”) and the
Corporation or its agent has sent these materials directly to you, please complete and return your voting
instruction form as specified in the Information Circular and the voting instruction form. If you are a NonRegistered Shareholder and an Intermediary has sent these materials directly to you, please complete and
return the proxy, voting instruction form or other authorization provided to you by your Intermediary in
accordance with the instructions provided therein.
Registered Shareholders and duly appointed proxyholders (who have been registered with Computershare
prior to the Meeting if attending virtually) will be able to attend, participate and vote at the Meeting in
person, including virtually. Non-Registered Shareholders who have not duly appointed themselves as
proxyholder will not be able to attend the physical Meeting but will be able to attend the Meeting virtually
as a guest and view the webcast. Non-Registered Shareholders attending as a guest will not be able to
participate or vote at the Meeting. Additional information on how to attend the Meeting virtually can be
found in the accompanying Information Circular.
Shareholders who are planning to return the form of proxies, voting instruction or other authorization are
encouraged to review the accompanying Information Circular carefully before submitting such form of
proxy, voting instruction or other authorization.
AND TAKE NOTICE THAT the Interim Order provides Registered Shareholders with the right to dissent
in respect of the Arrangement Resolution. If the Arrangement becomes effective, Registered Shareholders
who have validly exercised their right to dissent in accordance with the procedures set forth in Section 190
of the CBCA (as modified by the Interim Order and the Plan of Arrangement) will be entitled to be paid
the fair value of their Common Shares by the Purchaser. There can be no assurance that a dissenting
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Shareholder will receive consideration for his, her or its Common Shares of equal or greater value to the
consideration that such dissenting Shareholder would have received under the Arrangement if such
Shareholder did not exercise his, her or its dissent rights in respect of such Common Shares. A summary of
the dissent procedures is set out in the Information Circular. A Registered Shareholder who intends to
exercise his, her or its dissent rights should seek legal advice, as failure to strictly comply with the
requirements set forth in Section 190 of the CBCA (as modified by the Interim Order and the Plan of
Arrangement) may result in the loss or unavailability of any right to dissent with respect to the Arrangement
Resolution. A Registered Shareholder who intends to exercise his, her or its dissent rights must deliver a
written objection to the Arrangement Resolution to Redline’s registered office located at Suite 100, 302
Town Centre Boulevard, Markham, Ontario L3R 0E8 at or before 5:00 p.m. (Eastern Time) on June 17,
2022 or by 5:00 p.m. (Eastern Time) two Business Days (excluding Saturdays, Sundays and holidays)
before the date of any postponed or adjourned Meeting. Non-Registered Shareholders that wish to dissent
in respect of the Arrangement Resolution should be aware that only Registered Shareholders are entitled to
dissent. Accordingly, a Non-Registered Shareholder desiring to exercise the right of dissent must make
arrangements for the Common Shares beneficially owned by such Shareholder to be registered in his, her
or its name prior to the time the written notice of objection to the Arrangement Resolution is required to be
received by Redline or, alternatively, make arrangements for the Registered Shareholder of such Common
Shares to dissent on his, her or its behalf.
Your vote is very important, regardless of the number of Common Shares that you own. Whether or not
you expect to attend the Meeting in person, including virtually, we encourage you to complete and deliver
your form of proxy or voting instruction form, as applicable, as promptly as possible to ensure that your
vote will be counted at the Meeting.
The Board of Directors unanimously recommends that Shareholders vote FOR the
Arrangement Resolution and the Reduction of Stated Capital Resolution.
If you have any questions or require any assistance in completing your proxy or voting instruction
form, please contact Computershare:
COMPUTERSHARE INVESTOR SERVICES INC.
100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1
Toll Free: 1-800-564-6253
DATED at Markham, Ontario this 18th day of May, 2022.
BY ORDER OF THE BOARD OF DIRECTORS
“D. Neil McDonnell”
D. Neil McDonnell
Chairman of the Board of Directors
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GLOSSARY OF TERMS
In this Information Circular, the following capitalized words and terms shall have the following meanings:
“Acquisition Proposal” means, other than the transactions contemplated by the Arrangement Agreement
and other than any transaction involving only the Corporation and one or more of its wholly-owned
Subsidiaries or between one or more wholly-owned Subsidiaries of the Corporation only, any offer,
proposal or inquiry from any Person or group of Persons (other than the Purchaser Group) after the date of
the Arrangement Agreement, whether written or oral, relating to (i) any sale or disposition (or any lease,
long-term supply agreement or other arrangement having the same economic effect as a sale), direct or
indirect, of assets representing 20% or more of the consolidated assets or contributing 20% or more of the
consolidated revenue of the Corporation or 20% or more of the voting or equity securities (or rights or
interests in such voting or equity securities) of the Corporation or any of its Subsidiaries whose assets or
revenues, individually or in the aggregate, represent 20% or more of the consolidated assets or contribute
20% or more of the consolidated revenue of the Corporation, (ii) any take-over bid (including an exempt
take-over bid) or exchange offer or any other similar transaction that, if consummated, would result in such
Person or group of Persons beneficially owning 20% or more of any class of voting or equity securities (in
terms of number of securities or voting power calculated on a non-diluted basis) of the Corporation or any
of its Subsidiaries whose assets or revenues, individually or in the aggregate, represent 20% or more of the
consolidated assets or contribute 20% or more of the consolidated revenue of the Corporation, or (iii) any
plan of arrangement, merger, amalgamation, consolidation, share exchange, business combination,
reorganization, recapitalization, liquidation, dissolution or any other similar transaction or series of
transactions involving the Corporation or any of its Subsidiaries whose assets or revenues, individually or
in the aggregate, represent 20% or more of the consolidated assets or contribute 20% or more of the
consolidated revenue of the Corporation.
“Action” means, with respect to any Person, any litigation, legal action, lawsuit, claim, audit, investigation
or other proceeding (whether civil, administrative, quasi-criminal or criminal) before any Governmental
Entity against such Person or its business or affecting any of its assets.
“Affected Securities” means, collectively, the Common Shares, Options, DSUs and Warrants.
“affiliate” has the meaning ascribed thereto in National Instrument 45-106 – Prospectus Exemptions.
“Arrangement” means an arrangement under section 192 of the CBCA in accordance with the terms and
subject to the conditions set out in the Plan of Arrangement, subject to any amendments or variations to the
Plan of Arrangement made in accordance with the terms of the Arrangement Agreement, the Interim Order
and/or the Final Order, or made at the direction of the Court with the consent of the Corporation and the
Purchaser, each acting reasonably.
“Arrangement Agreement” means the agreement made as of April 13, 2022 among the Corporation, Aviat
and the Purchaser.
“Arrangement Resolution” means the special resolution of the Shareholders approving the Plan of
Arrangement, to be considered at the Meeting, substantially in the form and content of Appendix A hereto.
“Articles of Arrangement” means the articles of arrangement of the Corporation in respect of the
Arrangement, required under subsection 192(6) of the CBCA to be sent to the Director after the Final Order
is made, which shall include the Plan of Arrangement and otherwise be in a form and content satisfactory
to the Corporation and the Purchaser, each acting reasonably.
“Aviat” means Aviat Networks, Inc.

“Award” means, with respect to any Person, any judgment, decree, injunction, ruling, award or order of
any Governmental Entity.
“Board” or “Board of Directors” means the board of directors of the Corporation as constituted from time
to time.
“Board Recommendation” means the Board’s unanimous recommendation that the Shareholders vote in
favour of the Arrangement Resolution and the Reduction in Stated Capital Resolution.
“Business Day” means any day of the year, other than a Saturday, Sunday or any day on which major banks
are closed for business in Toronto, Ontario.
“CBCA” means the Canadian Business Corporation Act.
“Certificate of Arrangement” means the certificate of arrangement to be issued by the Director pursuant
to subsection 192(7) of the CBCA in respect of the Articles of Arrangement.
“Change in Recommendation” has the meaning ascribed thereto under “The Arrangement Agreement –
Termination”.
“Common Shares” means the common shares in the capital of the Corporation.
“Confidentiality Agreement” means the non-disclosure agreement entered into between Aviat and the
Corporation dated December 14, 2021.
“Consideration” means CDN$0.90 in cash per Common Share, deliverable pursuant to and in accordance
with the Plan of Arrangement.
“Contract” means any legally binding agreement, commitment, engagement, contract, licence, lease,
obligation or undertaking (written or oral) to which the Corporation or any of its Subsidiaries is a party or
by which the Corporation or any of its Subsidiaries is bound or affected or to which any of its assets is
subject.
“Corporation” means Redline Communications Group Inc.
“Corporation Disclosure Letter” means the confidential disclosure letter dated the date of the
Arrangement Agreement and delivered by the Corporation to the Purchaser with the Arrangement
Agreement.
“Corporation Employees” means the current employees of the Corporation or any of its Subsidiaries.
“Court” means the Ontario Superior Court of Justice (Commercial List), or other court as applicable.
“COVID-19 Measures” means any quarantine, “shelter in place”, “stay at home”, workforce reduction,
temporary layoff, infectious disease emergency leave, social distancing, shutdown, closure, sequester or
any other similar Laws or guidelines of any Governmental Entity in connection with, or in response to,
COVID-19.
“Depositary” means Computershare Investor Services Inc., as depositary under the Arrangement, or such
other Person as the Corporation may appoint to act as depositary in relation to the Arrangement, with the
approval of the Purchaser, acting reasonably.
“Director” means the director duly appointed pursuant to section 260 of the CBCA.
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“Dissent Rights” means the rights of dissent in respect of the Arrangement described in the Plan of
Arrangement.
“Dissenting Shareholder” has the meaning ascribed thereto under “Rights of Dissenting Shareholders”.
“DSU Holders” means the holders of outstanding DSUs.
“DSU Plan” means the Deferred Share Unit Plan of the Corporation.
“DSUs” means the outstanding deferred share units issued under the DSU Plan.
“Edgepoint” means EdgePoint Wealth Management Inc., in its capacity as trustee of EdgePoint Variable
Income Portfolio.
“Effective Date” means the date the Arrangement is effective under the CBCA, being the date shown on
the Certificate of Arrangement giving effect to the Arrangement.
“Effective Time” means the time on the Effective Date that the Arrangement becomes effective as set out
in the Plan of Arrangement.
“Evans & Evans” means Evans & Evans, Inc.
“executive officer” has the meaning specified in National Instrument 51-102 – Continuous Disclosure
Obligations.
“Fairness Opinion” means an opinion of Evans & Evans, to the effect that, as of the date of such opinion,
the Consideration is fair, from a financial point of view, to the Shareholders, in the form and content of
Appendix C hereto.
“Fasken” means Fasken Martineau DuMoulin LLP.
“Final Order” means the final order of the Court pursuant to section 192 of the CBCA approving the
Arrangement, as it may be amended by the Court with the consent of both the Corporation and the
Purchaser, each acting reasonably, at any time prior to the Effective Date or, if appealed, then, unless such
appeal is withdrawn or denied, as affirmed or as amended (provided that any such amendment is acceptable
to both the Corporation and the Purchaser, each acting reasonably) on appeal.
“GOC Consent” means written consent provided by the Canadian Minister of Innovation, Science and
Industry in respect of the transactions contemplated by the Arrangement Agreement, under Sections 3.2,
3.3 or 10.2 of the SIF Agreement, which could include termination of the SIF Agreement with no further
material financial liabilities to be owed by the Corporation or any of its Subsidiaries or affiliates thereunder.
Such written consent shall be on terms satisfactory to the Purchaser, acting reasonably.
“Governmental Entity” means (i) any international, multinational, national, federal, provincial, state,
municipal, local or other governmental or public department, central bank, court, arbitral body, commission,
board, bureau, agency or instrumentality, domestic or foreign, (ii) any subdivision or authority of any of
the above, (iii) any quasi-governmental or private body exercising any regulatory, expropriation or taxing
authority under or for the account of any of the foregoing, or (iv) any stock exchange or other self-regulatory
organization or Securities Authorities.
“IFRS” means International Financial Reporting Standards issued by the International Accounting
Standards Board, as adopted in Canada.
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“Information Circular” means this notice of the Meeting and management information circular, including
all schedules, appendices and exhibits to, and information incorporated by reference in, this management
information circular, sent to the Shareholders in connection with the Meeting, as amended or supplemented
from time to time in accordance with the terms of the Arrangement Agreement.
“Interested Shareholders” means any shareholder the vote of which is required to be excluded from the
“minority approval” vote under MI 61-101.
“Interim Order” means the interim order of the Court, in the form and content of Appendix D hereto,
providing for, among other things, the calling and holding of the Meeting, as it may be amended by the
Court with the consent of the Corporation and the Purchaser, each acting reasonably.
“Interim Period” means the period from the date of the Arrangement Agreement, being April 13, 2022,
until the earlier of the Effective Time and the time that the Arrangement Agreement is terminated in
accordance with its terms.
“Investment Canada Act” means the Investment Canada Act (Canada).
“Investment Canada Act Approval” means (i) that the Minister has not sent the Purchaser a notice under
subsection 25.2(1) of the Investment Canada Act and the Governor in Council has not made an order under
subsection 25.3(1) of the Investment Canada Act in relation to any of the transactions contemplated by the
Arrangement Agreement; or (ii) if such a notice has been sent or such an order has been made, the Purchaser
has subsequently received (A) a notice under paragraph 25.2(4)(a) of the Investment Canada Act indicating
that a review of the transactions contemplated by the Arrangement Agreement on grounds of national
security will not be made, (B) a notice under paragraph 25.3(6)(b) of the Investment Canada Act indicating
that no further action will be taken in respect of the transactions contemplated by the Arrangement
Agreement, or (C) a copy of an order under paragraph 25.4(1)(b) authorizing the transactions contemplated
by the Arrangement Agreement.
“Law” means, with respect to any Person, any domestic or foreign national, federal, provincial, state,
municipal or local law (statutory, common or otherwise), constitution, treaty, convention, ordinance, code,
rule, regulation, statute, by-laws, statutory rule, Award or other similar requirement enacted, adopted,
promulgated or applied by a Governmental Entity that is binding upon or applicable to such Person, or its
business, assets or securities, and to the extent that they have the force of law, policies, guidelines, notices
and protocols of any Governmental Entity, as amended.
“Lenders” has the meaning ascribed thereto under “Summary of the Information Circular – Business
Combination Under MI 61-101”.
“Lien” means any mortgage, charge, pledge, hypothec, security interest, assignment by way of security,
lien (statutory or otherwise), easement, title retention agreement or arrangement, conditional sale, deemed
or statutory trust, restrictive covenant or other encumbrance of any nature which secures payment or
performance of an obligation and any option, right or privilege.
“Loan Agreement” means the loan agreement dated as of November 22, 2021 between RCI and Edgepoint.
“Locked-Up Shareholders” means each of the directors and executive officers of the Corporation, the K2
Principal Fund L.P. and PenderFund Capital Management Ltd.
“Material Adverse Effect” means any change, event, occurrence, fact, effect or circumstance that,
individually or in the aggregate with such other changes, events, occurrences, facts, effects or
circumstances, and in each case, is or would reasonably be expected to be material and adverse to the
business, affairs, operations, results of operations or financial condition or liabilities (contingent or
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otherwise) of the Corporation on a consolidated basis, other than any change, event, occurrence, fact, effect
or circumstance resulting from or arising in connection with:
(i)

any change in IFRS;

(ii)

any adoption, implementation or change in Law or in any interpretation of Law by any
Governmental Entity;

(iii)

any change in global, national or regional political conditions (including the outbreak or escalation
of war, military action or acts of terrorism) or in general economic, business, regulatory, political
or market conditions or in national or global financial or capital markets, including any change
relating to currency exchange, interest rates or rates of inflation;

(iv)

any change affecting any of the industries in which the Corporation or any of its Subsidiaries
operate;

(v)

any natural disaster or act of God (including epidemics, pandemics, disease outbreak (including
COVID-19), other health crisis or public health event or otherwise);

(vi)

directly and proximately caused by the execution, announcement or performance of the
Arrangement Agreement or consummation of the Arrangement, including any loss or threatened
loss of, or adverse change or threatened adverse change in, the relationship of the Corporation or
any of its Subsidiaries with any of their suppliers, regulators, lessors, financing sources,
Shareholders or the Corporation Employees; provided that the exceptions in this paragraph (vi)
shall not apply with respect to references to “Material Adverse Effect” in the representation or
warranty of the Corporation related to no conflicts or in the conditions precedent to completion of
the Arrangement with respect to such representations and warranties;

(vii)

any matter expressly disclosed by the Corporation in the Corporation Disclosure Letter (it being
understood that a change relating to any matter so disclosed may be taken into account in
determining whether a Material Adverse Effect has occurred);

(viii)

any actions taken (or omitted to be taken) by the Corporation or any of its Subsidiaries upon the
written request or with the written consent of the Purchaser;

(ix)

any action taken by the Corporation or any of its Subsidiaries which is required to be taken pursuant
to the Agreement or the failure to take any action prohibited by the Arrangement Agreement (except
for any obligation to operate in the Ordinary Course);

(x)

any change in the market price or trading volume of any securities of the Corporation (it being
understood that the causes underlying such change in market price may, unless otherwise excluded
by paragraphs (i) through (xi), be taken into account in determining whether a Material Adverse
Effect has occurred), or any suspension of trading in securities generally on any securities exchange
on which any securities of the Corporation trade; or

(xi)

the failure of the Corporation to meet any internal or public projections, forecasts or estimates of
revenues or earnings (it being understood that the causes underlying such failure may, unless
otherwise excluded by paragraphs (i) through (xi), be taken into account in determining whether a
Material Adverse Effect has occurred);

provided, however, that (A) with respect to clauses (i) through to and including (v), such matter does not
relate only to or have a materially disproportionate effect on the Corporation and its Subsidiaries, taken as
a whole, relative to other comparable companies and entities operating in the industries in which the
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Corporation or its Subsidiaries operate, and (B) references in certain sections of the Arrangement
Agreement to dollar amounts are not intended to be, and shall not be deemed to be, illustrative or
interpretive for purposes of determining whether a “Material Adverse Effect” has occurred.
“Material Contract” means (i) any Real Property Lease, and (ii) any Contract (A) that if terminated or
modified or if it ceased to be in effect, would reasonably be expected to have a Material Adverse Effect;
(B) relating to indebtedness for borrowed money, reimbursement obligations in respect of letters of credit
or bankers’ acceptances or hedging obligations in excess of US$200,000 in the aggregate; (C) under which
the Corporation or any of its Subsidiaries is obligated to make or expects to receive payments in excess of
US$500,000 over the remaining term; (D) providing for the establishment, investment in, organization or
formation of any joint venture, limited liability company, partnership or other revenue-sharing
arrangements; (E) that creates an exclusive dealing arrangement or right of first offer or refusal over assets
that are material to the Corporation and its Subsidiaries, taken as a whole; (F) providing for the purchase,
sale or exchange, or option to purchase, sell or exchange, of any asset where the purchase or sale price or
agreed value or fair market value of such asset exceeds US$200,000; (G) that limits or restricts in any
material respect (x) the ability of the Corporation or any of its Subsidiaries to engage in any line of business
or carry on business in any geographic area, or (y) the scope of Persons to whom the Corporation or any of
its Subsidiaries may sell products or deliver services; (H) with Corporation Employees or independent
contractors of the Corporation or any of its Subsidiaries who or which earn base salary compensation in
excess of US$100,000 per annum, or which provide for change of control, transaction bonus, retention or
termination or severance entitlements in excess of those required under applicable Law; or (I) that is
otherwise material and not entered into in the Ordinary Course.
“Meeting” means the annual and special meeting of Shareholders in a physical and virtual hybrid format
at the head office of Redline, located at Suite 400, 302 Town Centre Boulevard, Markham, Ontario L3R
0E8, and virtually using the Computershare virtual meeting platform at https://meetnow.global/MGVW46L
at 11:00 a.m. (Eastern time) on June 21, 2022, including any adjournment or postponement of such annual
and special meeting in accordance with the terms of the Arrangement Agreement, to be called and held in
accordance with the Interim Order to consider, among other things, the Arrangement Resolution and the
Reduction of Stated Capital Resolution.
“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special
Transactions.
“Minister” means the responsible Minister under the Investment Canada Act.
“Notice of Objection” has the meaning ascribed thereto under “Rights of Dissenting Shareholders”.
“Optionholders” means the holders of outstanding Options.
“Options” means the stock options to acquire Common Shares pursuant to the Stock Option Plan.
“Option Consideration” means, in the case of any Option, the amount equal to the amount, if any, by
which the Consideration exceeds the exercise price per Common Share of such Option, and where the
Consideration does not exceed the exercise price of such Option, the Option Consideration in the case of
such Option will be zero.
“Ordinary Course” means, with respect to an action taken by the Corporation or its Subsidiary, that such
action is taken in the ordinary course of the normal operations of the Corporation or such Subsidiary.
“Outside Date” means August 13, 2022 or such later date as may be agreed to in writing by the Parties.
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“Participation Agreement” means the participation agreement dated November 22, 2021 between
Edgepoint, the K2 Principal Fund, L.P. and Pender Private Debt Opportunities Fund I Limited Partnership.
“Parties” means the Corporation, Aviat and the Purchaser and “Party” means any one of them.
“Person” includes any individual, partnership, association, body corporate, organization, trust, estate,
trustee, executor, administrator, legal representative, government (including any Governmental Entity),
syndicate or other entity, whether or not having legal status.
“Plan of Arrangement” means the plan of arrangement and any amendments or variations to such plan
made in accordance with its terms, the terms of the Arrangement Agreement or made at the direction of the
Court in the Final Order with the consent of the Corporation and the Purchaser, each acting reasonably, in
the form and content of Appendix B hereto.
“Purchaser” means Aviat U.S., Inc.
“Purchaser Group” means Aviat or any Subsidiary of Aviat, including the Purchaser, or any Person acting
in concert with Aviat or any Subsidiary of Aviat, including the Purchaser, and any combination of such
Persons.
“RCI” means Redline Communications Inc., an indirect wholly owned subsidiary of the Corporation.
“Reduction of Stated Capital” means the reduction of stated capital of the Common Shares by the amount
necessary to meet the solvency test in subsection 192(2) of the CBCA.
“Reduction of Stated Capital Resolution” means the special resolution of the Shareholders to approve
the Reduction of Stated Capital to be considered at the Meeting, in the form and content of Appendix A
hereto.
“Regulatory Approvals” has a meaning ascribed thereto under “The Arrangement Agreement – Covenants
of the Corporation and the Purchaser – Regulatory Approvals”.
“Reorganization Transaction” has the meaning ascribed thereto under “The Arrangement Agreement –
Covenants of the Corporation and the Purchaser – Covenants Relating to Reorganization”.
“Representative” means, with respect to any Person, any of such Person’s officers, directors, employees,
representatives (including any accountants, counsel, lenders, consultants and financial advisors) or agents.
“Required Shareholder Approval” means the required level of approval for the Arrangement Resolution
being:
(i)

66⅔% of the votes cast on the Arrangement Resolution by the Shareholders present in person or
represented by proxy at the Meeting; and

(ii)

a majority of the votes cast on the Arrangement Resolution by the Shareholders (other than votes
cast in respect of Common Shares beneficially owned or over which control or direction is
exercised by Interested Shareholders for the purpose of such vote), present in person or represented
by proxy at the Meeting.

“Right to Match” has the meaning ascribed thereto under “The Arrangement Agreement – Covenants of
the Corporation and the Purchaser – Right to Match”.
“RSU Plan” means the Restricted Share Unit Plan of the Corporation.
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“RSUs” means the outstanding restricted share units issued under the RSU Plan.
“Securities Authorities” means the Ontario Securities Commission and any other applicable securities
commission or securities regulatory authority of a province of Canada.
“Securities Laws” means the Securities Act (Ontario) and any other applicable provincial securities Laws
and, in case of the Purchaser, also includes United States federal and state securities Laws.
“Shareholders” means the registered holders or beneficial owners of the Common Shares, as the context
requires.
“SIF Agreement” means the agreement between Her Majesty the Queen in Right of Canada and the
Corporation dated March 31, 2021 in respect of an Industrial 5G (i5G) project.
“Special Committee” means the special committee of certain independent members of the Board formed
in relation with the transactions contemplated by the Arrangement Agreement.
“Stock Option Plan” means the Corporation’s 2007 Stock Option Plan as amended from time to time.
“Subsidiary” has the meaning specified in Section 1.1 of National Instrument 45 106 – Prospectus and
Registration Exemptions.
“Superior Proposal” means any bona fide written Acquisition Proposal to acquire, directly or indirectly,
not less than all of the outstanding Shares or all or substantially all of the assets of the Corporation on a
consolidated basis, (a) that did not result from a breach of Article 5 of the Arrangement Agreement, (b) is
not subject to a due diligence, access or financing condition and in respect of which any required financing
to complete such Acquisition Proposal has been demonstrated to be available to the satisfaction of the
Board, in its good faith judgment, after receipt of advice from an independent financial advisor and external
legal counsel and (c) that the Board (or any committee thereof) determines, in its good faith judgment, after
receiving the advice from an independent financial advisor and external legal counsel, (i) would reasonably
be expected, if consummated in accordance with its terms (but without assuming away the risk of noncompletion), to result in a transaction which is more favourable, from a financial point of view, to the
Shareholders than the Arrangement (including any amendments to the terms and conditions of the
Arrangement proposed by the Purchaser pursuant to its Right to Match), and (ii) would reasonably be
capable of completion in accordance with its terms without undue delay, taking into account the Person
making such proposal and all financial, legal, regulatory, securityholder approval and other aspects of such
Acquisition Proposal considered appropriate by the Board (or any committee thereof).
“Superior Proposal Notice” has the meaning ascribed thereto under “The Arrangement Agreement –
Covenants of the Corporation and the Purchaser – Right to Match”.
“Support and Voting Agreements” means the voting support agreements dated April 13, 2022 between
Aviat, the Purchaser and each of the Locked-Up Shareholders.
“Tax Act” means the Income Tax Act, R.S.C. 1985, c.1 (5th Supplement).
“Tax Returns” means any and all returns, reports, declarations, elections, notices, forms, designations,
filings, and statements (including estimated tax returns and reports, withholding tax returns and reports, and
information returns and reports) filed or required to be filed in respect of Taxes, including any amendments,
schedules, attachments or supplements thereto.
“Taxes” means (i) any and all taxes, duties, fees, excises, premiums, assessments, imposts, levies and other
charges or assessments of any kind whatsoever imposed by any Governmental Entity, whether computed
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on a separate, consolidated, unitary, combined or other basis, including those levied on, or measured by, or
described with respect to, income, gross receipts, profits, gains, windfalls, capital, capital stock, production,
recapture, transfer, land transfer, license, gift, occupation, wealth, environment, net worth, indebtedness,
surplus, sales, goods and services, harmonized sales, use, value-added, excise, special assessment, stamp,
withholding, business, franchising, real or personal property, health, employee/employer health, payroll,
workers’ compensation, employment or unemployment, severance, social services, social security,
education, utility, surtaxes, customs, import or export, and including all license and registration fees and all
employment insurance, health insurance and government pension plan premiums or contributions; (ii) all
interest, penalties, fines, additions to tax or other additional amounts imposed by any Governmental Entity
on or in respect of amounts of the type described in clause (i) above or this clause (ii); and (iii) any liability
for the payment of any amounts of the type described in clauses (i) or (ii) as a result of any express or
implied obligation to indemnify any other Person (except standard tax indemnity provisions contained in
commercial contracts entered into in the Ordinary Course) or as a result of being a transferee or successor
in interest to any party.
“Termination Fee” means CDN$648,000.
“Termination Fee Event” has the meaning ascribed thereto under “The Arrangement Agreement –
Termination Fee”.
“TSX” means the Toronto Stock Exchange.
“Warrant Consideration” means, in the case of any Warrant, the amount equal to the amount, if any, by
which the Consideration exceeds the exercise price of such Warrant, and where the Consideration does not
exceed the exercise price of such Warrant, the Warrant Consideration in the case of such Warrant will be
zero.
“Warrantholders” means the holders of outstanding Warrants.
“Warrants” means the aggregate of 3,500,000 warrants issued to Edgepoint under the Loan Agreement
and to each of the K2 Principal Fund L.P. and Pender Private Debt Obligations Fund I Limited Partnership
pursuant to the Participation Agreement, having an expiry date of November 22, 2024 and an exercise price
of (i) CDN$0.65 per Common Share with respect to one third of the warrants, (ii) CDN$0.75 per Common
Share with respect to one third of the warrants, and (iii) CDN$0.85 per Common Share with respect to one
third of the warrants.
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MANAGEMENT INFORMATION CIRCULAR
GENERAL PROXY INFORMATION
This Information Circular is furnished in connection with the solicitation of proxies by and on behalf of
management of Redline for use at the annual and special meeting of the Shareholders (the “Meeting”) to
be held at the time and place and for the purposes set forth in the accompanying notice of meeting (the
“Notice of Meeting”) or any adjournment thereof. It is expected that the solicitation will be primarily by
mail. Proxies may also be solicited personally by regular employees or contractors of the Corporation at
nominal cost. The cost of solicitation by or on behalf of Management will be borne by the Corporation.
In response to the unprecedented public health impact of COVID-19, and to mitigate risks to the health and
safety of its Shareholders, employees and local communities, and to increase Shareholder engagement,
Redline is conducting the Meeting in a physical and virtual hybrid format.
Attending the Meeting
Registered Shareholders and duly appointed proxyholders (who have been registered with Computershare
Investor Services Inc. (“Computershare”), the Corporation’s registrar and transfer agent, prior to the
Meeting if attending virtually) will be able to attend, participate and vote at the Meeting in person, including
virtually. Non-Registered Shareholders who have not duly appointed themselves as proxyholder will not
be able to attend the physical Meeting but will be able to attend the Meeting virtually as a guest and view
the webcast. Non-Registered Shareholders attending as a guest will not be able to participate or vote at the
Meeting.
Registered Shareholders and duly appointed proxyholders (who have been registered with Computershare
prior to the Meeting if attending virtually) can participate in the Meeting by attending the Meeting at
Redline’s head office located at Suite 400, 302 Town Centre Boulevard, Markham, Ontario L3R 0E8 or
online by going to https://meetnow.global/MGVW46L, and clicking “Shareholder” and entering a control
number or invite code provided by Computershare (an “Invite Code”) before the start of the Meeting found
as follows:
•
Registered Shareholders: The 15-digit control number is located on the Proxy (as defined below)
or in the email notification you received.
•
Duly appointed proxyholders: Computershare will provide the proxyholder with an Invite Code
after the voting deadline has passed, provided the proxyholder has been registered with Computershare
before the deadline, which is an additional step required once a Shareholder has submitted their Proxy, VIF
(as defined below) or other voting instruction form in order for the proxyholder to participate in the online
Meeting. See “Appointment of Proxies and Proxy Instructions” and “Special Instructions for Voting by
Non-Registered Shareholders”, including on how to register a duly appointed proxyholder.
Voting at the online Meeting will only be available for Registered Shareholders and duly appointed
proxyholders who have properly registered. Shareholders who wish to appoint a third party proxyholder,
who is not the Management Designates (as defined below), to represent them at the Meeting virtually,
including Non-Registered Shareholders who wish to appoint themselves or another third party as
proxyholder to attend, participate or vote at the Meeting virtually, MUST submit their duly completed
Proxy, VIF or voting instruction form in advance of the Meeting in accordance with the instructions set
forth therein AND register the proxyholder. Registering the proxyholder is an additional step once a
Shareholder has submitted their Proxy, VIF or other voting instruction form. Failure to register a duly
appointed proxyholder will result in the proxyholder not receiving an Invite Code to participate in the

Meeting virtually. See “Appointment of Proxies and Proxy Instructions” and “Special Instructions for
Voting by Non-Registered Shareholders”.
In order to attend the Meeting virtually, Registered Shareholders must have a valid 15-digit control
number and proxyholders must have received an email from Computershare containing an Invite
Code.
If you attend the Meeting virtually, it is important that you are connected to the internet at all times
during the Meeting in order to vote when balloting commences. It is your responsibility to ensure
connectivity for the duration of the Meeting. The virtual meeting platform is fully supported across most
commonly used web browsers (note: Internet Explorer is not a supported browser). As internal network
security protocols, such as firewalls or VPN connections, may block access to the Computershare virtual
meeting platform, please ensure that you use a network that is not restricted by the security settings of your
organization or that you have disabled your VPN settings. We encourage you to access the Meeting prior
to the start time. Note that if you lose connectivity once the Meeting has commenced, there may be
insufficient time to resolve your issue before polling is completed. Therefore, even if you currently plan to
vote virtually during the Meeting, you should consider voting your Common Shares in advance by Proxy,
VIF or by voting instruction form, so that your vote will be counted in the event that you experience any
technical difficulties or are otherwise unable to access the virtual Meeting.
Non-Registered Shareholders who have not duly appointed themselves as proxyholder will not be able to
attend the physical Meeting but will be able to attend the Meeting virtually as a guest and view the webcast.
Non-Registered Shareholders attending as a guest will not be able to participate or vote at the Meeting. To
attend as a guest, Non-Registered Shareholders may go to https://meetnow.global/MGVW46L click on
“Guest” and complete the online form before the Meeting.
Voting at the Meeting
A Registered Shareholder or Non-Registered Shareholder who has appointed themselves or appointed a
third-party proxyholder to represent them at the Meeting, as applicable, will appear on a list of proxyholders
prepared by Computershare, who is appointed to review and tabulate proxies for this Meeting. To be able
to vote their Common Shares at the virtual Meeting, each Registered Shareholder or duly appointed
proxyholder will be required to enter their control number or Invite Code provided by Computershare at
https://meetnow.global/MGVW46L prior to the start of the Meeting. See “Attending the Meeting”.
Registered Shareholders and duly appointed proxyholders can also vote and participate in the Meeting by
attending the Meeting at Redline’s head office located at Suite 400, 302 Town Centre Boulevard, Markham,
Ontario L3R 0E8.
If a Registered Shareholder who has submitted a Proxy attends the Meeting virtually and has accepted the
terms and conditions when entering the Meeting online, any votes cast by such Registered Shareholder on
a ballot at the Meeting online will be counted and the submitted Proxy will be disregarded.
Appointment of Proxies and Proxy Instructions
The persons named in the enclosed form of proxy (“Proxy”) are directors or officers of the
Corporation (the “Management Designees”). A Shareholder has the right to appoint a person (who
need not be a Shareholder) to attend, act and vote for such Shareholder at the Meeting other than
those named in the Proxy. A Shareholder desiring to appoint some person other than those named in
the Proxy to represent such Shareholder at the Meeting may do so either by inserting such person’s
name in the blank space provided in the Proxy and striking out the names of the two specified persons
or by completing another proper Proxy and, in either case, delivering the completed Proxy to the
Corporation, c/o Computershare Investor Services Inc., the Corporation’s registrar and transfer
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agent, either in person, or by mail or courier, to 100 University Avenue, 8th Floor, Toronto, Ontario,
M5J 2Y1, or via the internet at http://www.investorvote.com or telephone as set out in the Proxy by
no later than 11:00 am (Eastern Time) on June 17, 2022, or, in the case of any adjournment or
postponement of the Meeting, by no later than 48 hours (excluding Saturdays, Sundays and holidays)
prior to the time of any adjourned or postponed Meeting.
A Proxy returned to Computershare will not be valid unless dated and signed by the Shareholder or by the
Shareholder’s attorney duly authorized in writing or, if the Shareholder is a corporation or association, the
Proxy must be executed by an officer or by an attorney duly authorized in writing. If the Proxy is executed
by an attorney for an individual Shareholder or by an officer or attorney of a Shareholder that is a
corporation or association, documentation evidencing the power to execute the Proxy may be required with
signing capacity stated. If not dated, the Proxy will be deemed to have been dated the date that it is mailed
to the Shareholders.
If you appoint a person other than the Management Designees as your proxy to represent you at the Meeting,
that person must attend and vote at the Meeting in person, including virtually, for your vote to be counted.
Registered Shareholders who wish to appoint a third-party proxyholder other than the Management
Designee to represent them at the virtual portion of the Meeting must submit their Proxy prior to registering
their proxyholder. The first step is to submit your Proxy appointing such third-party proxyholder as set out
above. Registering the proxyholder is an additional step once a Registered Shareholder has submitted the
Proxy. Failure to register a duly appointed proxyholder will result in the proxyholder not receiving an Invite
Code to participate in the online Meeting. To register a proxyholder, Shareholders MUST visit
http://www.computershare.com/Redline by 11:00 am (Eastern Time) on June 17, 2022 and provide
Computershare with their proxyholder’s contact information, so that Computershare may provide the
proxyholder with an Invite Code via email.
Registering your proxyholder is an additional step to be completed AFTER you have submitted your
Proxy if your proxyholder wishes to attend the Meeting online. Without an Invite Code, proxyholders
will not be able to participate at the Meeting virtually. Duly appointed proxyholders may also attend the
physical Meeting. If a third-party proxyholder is attending the physical Meeting, you DO NOT need to
register the appointment
Exercise of Discretion by Proxies
The persons named in the Proxy will vote the Common Shares in respect of which they are appointed or
withhold from voting, as the case may be, in accordance with the directions of the Shareholders appointing
them. The Proxy confers discretionary authority upon the person or persons named therein with respect to
amendments or variations to matters identified in the Notice of Meeting to which the Proxy relates and with
respect to other matters which may properly come before the Meeting. As at the date of this Information
Circular, management of the Corporation knows of no such amendment, variation or other matters to come
before the Meeting. However, if any other matters which are not now known to management of the
Corporation should properly come before the Meeting, the Common Shares represented by the Proxy will
be voted on such matters in accordance with the best judgment of the person or persons voting the shares
represented by such Proxy.
Revocation of Proxies
In addition to revocation in any manner permitted by law, you may revoke your Proxy by depositing an
instrument in writing signed by you as Registered Shareholder or by your attorney duly authorized in
writing, or if you are a representative of a Registered Shareholder that is a corporation or association, the
instrument in writing must be executed by an officer or by an attorney duly authorized in writing at the
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registered office of the Corporation located at Suite 100, 302 Town Centre Boulevard, Markham, Ontario
L3R 0E8 at any time up to and including the last business day preceding the day of the Meeting, or any
adjournment thereof, or with the Chairman of the Meeting on the day of the Meeting, or at any adjournment
thereof, and upon either of such deposits the Proxy is revoked. In addition, Shareholders can change their
vote by submitting a new Proxy to Computershare, or by phone or via the internet, before the deadline for
filing Proxies.
Only Registered Shareholders have the right to revoke a Proxy. Non-Registered Shareholders (as defined
below) that wish to change their voting instructions must, in sufficient time in advance of the Meeting,
contact Computershare or their Intermediary (as defined below) to arrange to change their voting
instructions.
Special Instructions for Voting by Non-Registered Shareholders
Only Registered Shareholders or duly appointed proxyholders are permitted to vote at the Meeting.
Some Shareholders of the Corporation are “non-registered” Shareholders because the Common
Shares they own are not registered in their names but are instead registered in the name of a broker,
custodian or nominee. More particularly, a person is not a Registered Shareholder in respect of Common
Shares which are held on behalf of such person (the “Non-Registered Shareholder”) but which are
registered in the name of an intermediary (the “Intermediary”) that the Non-Registered Shareholder deals
with in respect of the Common Shares. Intermediaries include, among others, banks, trust companies,
securities dealers or brokers and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and
similar plans; or in the name of a clearing agency (such as The Canadian Depository for Securities Limited)
of which the Intermediary is a participant. Without specific instructions, Intermediaries are prohibited from
voting securities for their clients. The Corporation has distributed copies of the Notice of Meeting, this
Information Circular, the Proxy and related documents (collectively, the “Meeting Materials”) either
directly through its agent to you or to the Intermediaries for onward distribution to Non-Registered
Shareholders.
There are two kinds of Non-Registered Shareholders – those who object to their name being made known
to the Corporation (“Objecting Beneficial Owners” or “OBOs”) and those who do not object to the
Corporation knowing who they are (“Non-Objecting Beneficial Owners” or “NOBOs”).
Distribution to NOBOs
In accordance with the requirements of National Instrument 54-101 - Communication with Beneficial
Owners of Securities of a Reporting Issuer (“NI 54-101”), the Corporation will have caused its agent to
distribute the Meeting Materials directly to each NOBO. If you are a Non-Registered Shareholder, and the
Corporation or its agent has sent the Meeting Materials directly to you, your name and address and
information about your holdings of Common Shares have been obtained in accordance with applicable
securities regulatory requirements from the Intermediary holding on your behalf.
By choosing to send the Meeting Materials to NOBOs directly, the Corporation has assumed responsibility
for executing NOBOs’ proper voting instructions. The Meeting Materials distributed by the Corporation’s
agent to NOBOs include voting instruction forms (“VIFs” and each a “VIF”). These VIFs are to be
completed and returned to Computershare in accordance with the instructions set out therein.
Computershare is required to follow the voting instructions properly received from NOBOs.
Computershare will tabulate the results of the VIFs received from NOBOs and will provide voting
instructions at the Meeting with respect to the Common Shares represented by the VIFs they receive. If the
VIF is executed by an attorney for an individual Shareholder or by an officer or attorney of a Shareholder
that is a company or association, documentation evidencing the power to execute the VIF may be required
with signing capacity stated. Please return your voting instructions as specified in the VIF.
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If a NOBO wishes to attend the Meeting and vote in person, including virtually (or have another person
attend and vote on behalf of the NOBO), the NOBO should insert the NOBO’s name (or the name of the
person the NOBO wants to attend and vote on the NOBO’s behalf) in the space provided for that purpose
on the VIF and return it in accordance with the instructions provided on the VIF. The Corporation is
required under NI 54-101 to arrange, without expense to the NOBO, to appoint the NOBO or its nominee
as proxyholder in respect of the NOBO’s Common Shares. Under NI 54-101, unless corporate law does
not allow it, if the NOBO makes an appointment in this manner, the NOBO or its nominee, as applicable,
must be given authority to attend, vote and otherwise act for and on behalf of the Intermediary (who is the
Registered Shareholder) in respect of all matters that come before the Meeting and any adjournment or
postponement of the Meeting. If the Corporation receives such instructions at least one business day before
the deadline for submission of Proxies, it is required to deposit the Proxy within that deadline, in order to
appoint the NOBO or its nominee as proxyholder. If a NOBO requests that the NOBO or its nominee be
appointed as proxyholder, the NOBO or its appointed nominee, as applicable, will need to attend the
Meeting in person, including virtually, in order for the NOBO’s vote to be counted. If you appoint yourself
or your nominee as proxyholder and you or your nominee, as applicable, wishes to attend the Meeting
virtually, you must also register with Computershare prior to the Meeting as more particularly described
below.
If a NOBO or their nominee who has been duly appointed as proxyholder of such NOBO’s Common Shares
wishes to attend the Meeting virtually, the NOBO must submit the VIF prior to registering their
proxyholder. The first step is to submit your VIF appointing yourself or such nominee as set out above.
Registering the proxyholder is an additional step once a NOBO has submitted the VIF. Failure to register a
duly appointed proxyholder will result in the proxyholder not receiving an Invite Code to participate in the
online
Meeting.
To
register
a
proxyholder,
Shareholders
MUST
visit
http://www.computershare.com/Redline by 11:00 am (Eastern Time) on June 17, 2022 and provide
Computershare with their proxyholder’s contact information, so that Computershare may provide the
proxyholder with an Invite Code via email.
Registering your proxyholder is an additional step to be completed AFTER you have submitted your
VIF if you or your proxyholder, as applicable, wishes to attend the Meeting online. Without an Invite
Code, proxyholders will not be able to participate at the Meeting virtually. Duly appointed
proxyholders may also attend the physical Meeting. If you or your nominee has been duly appointed as
proxyholder and is attending the physical Meeting, you DO NOT need to register the appointment.
NOBOs who have not duly appointed themselves as proxyholder will not be able to attend the physical
Meeting but will be able to attend the Meeting virtually as a guest and view the webcast. Non-Registered
Shareholders attending as a guest will not be able to participate or vote at the Meeting. To attend as a guest,
Non-Registered Shareholders may go to https://meetnow.global/MGVW46L click on “Guest” and
complete the online form before the Meeting.
Distribution to OBOs
The Corporation will have caused its agent to deliver copies of the Meeting Materials to the clearing
agencies and Intermediaries for onward distribution to the OBOs.
The Corporation intends to pay for the Intermediaries to deliver the Meeting Materials to the OBOs.
Unless an OBO has waived his or her right to receive them, applicable regulatory policy requires
Intermediaries to forward the Meeting Materials to OBOs and to seek voting instructions from OBOs in
advance of shareholder meetings. Every Intermediary has its own mailing procedures and provides its own
return instructions, which should be carefully followed by OBOs in order to ensure that their Common
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Shares are voted at the Meeting or any adjournment or postponement thereof. Often, the form of proxy or
voting instruction form supplied to an OBO by its Intermediary will either be:
(a)

a Proxy which has already been signed by the Intermediary (typically by a facsimile
stamped signature), which is restricted as to the number of Common Shares beneficially
owned by the OBO, but which is otherwise uncompleted. This Proxy need not be signed
by the OBO. In this case, the OBO who wishes to submit a Proxy should properly complete
the Proxy and deposit it with Computershare in the manner set out above in this Information
Circular, with respect to the Common Shares beneficially owned by such OBO; or

(b)

more typically, a voting information form which is not signed by the Intermediary, which
may be identical to the Proxy provided to Registered Shareholders, although its purpose is
limited to instructing the Registered Shareholder on how to vote on behalf of the OBO, and
which, when properly completed and signed by the OBO and returned to the Intermediary
or its service company, will constitute voting instructions which the Intermediary must
follow. The purpose of this procedure is to permit the OBO to direct the voting of the
Common Shares beneficially owned by such OBO.

The majority of Intermediaries now delegate responsibility for obtaining instructions from clients to
Broadridge. Broadridge typically mails a scannable voting instruction form in lieu of the Proxy. If you are
an OBO (holding your Common Shares through a bank, broker, trust company, or custodian) and receive a
voting instruction form from Broadridge, you are requested to complete and return the voting instruction
form to Broadridge by mail or facsimile. Alternatively, OBOs can call the toll-free telephone number
printed on their voting instruction form or go to www.proxyvote.com and enter their 12-digit control
number to deliver their voting instructions. Broadridge tabulates the results of all instructions received and
provides appropriate instructions respecting the voting of Common Shares to be represented at the Meeting
or any adjournment or postponement thereof.
If an OBO wishes to attend the Meeting and vote in person, including virtually (or have another person
attend and vote on behalf of the OBO), the OBO should insert the OBO’s name (or the name of the person
the OBO wants to attend and vote on the OBO’s behalf) in the space provided for that purpose on the
request for voting instructions form and return it to the OBO’s Intermediary or send the Intermediary
another written request that the OBO or its nominee be appointed as proxyholder. The Intermediary is
required under NI 54-101 to arrange, without expense to the OBO, to appoint the OBO or its nominee as
proxyholder in respect of the OBO’s Common Shares. Under NI 54-101, unless corporate law does not
allow it, if the OBO makes an appointment in this manner, the OBO or its nominee, as applicable, must be
given authority to attend, vote and otherwise act for and on behalf of the Intermediary (who is the Registered
Shareholder) in respect of all matters that come before the meeting and any adjournment or postponement
of the meeting. An Intermediary who receives such instructions at least one business day before the deadline
for submission of proxies is required to deposit the proxy within that deadline, in order to appoint the OBO
or its nominee as proxyholder. If an OBO requests that the Intermediary appoint the OBO or its nominee
as proxyholder, the OBO or its appointed nominee, as applicable, will need to attend the meeting in person,
including virtually, in order for the OBO’s vote to be counted. If you appoint yourself or your nominee as
proxyholder and you or your nominee, as applicable, wishes to attend the Meeting virtually, you must also
register with Computershare prior to the Meeting as more particularly described below.
If an OBO or their nominee who has been duly appointed as proxyholder of such OBO’s Common Shares
wishes to attend the Meeting virtually, the OBO must submit the voting instructions form prior to registering
their proxyholder. The first step is to submit your voting instructions form appointing yourself or such
nominee as set out above. Registering the proxyholder is an additional step once an OBO has submitted the
voting instructions form. Failure to register a duly appointed proxyholder will result in the proxyholder not
receiving an Invite Code to participate in the online Meeting. To register a proxyholder, Shareholders
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MUST visit http://www.computershare.com/Redline by 11:00 am (Eastern Time) on June 17, 2022 and
provide Computershare with their proxyholder’s contact information, so that Computershare may provide
the proxyholder with an Invite Code via email.
Registering your proxyholder is an additional step to be completed AFTER you have submitted your
voting instructions form if you or your proxyholder, as applicable, wishes to attend the Meeting
online. Without an Invite Code, proxyholders will not be able to participate at the Meeting virtually.
Duly appointed proxyholders may also attend the physical Meeting. If you or your nominee has been duly
appointed as proxyholder and is attending the physical Meeting, you DO NOT need to register the
appointment.
OBOs who have not duly appointed themselves as proxyholder will not be able to attend the physical
Meeting but will be able to attend the Meeting virtually as a guest and view the webcast. Non-Registered
Shareholders attending as a guest will not be able to participate or vote at the Meeting. To attend as a guest,
Non-Registered Shareholders may go to https://meetnow.global/MGVW46L click on “Guest” and
complete the online form before the Meeting.
Non-Registered Shareholders in the United States
If you are a Non-Registered Shareholder located in the United States and wish to attend the Meeting and
vote in person, including online (or have another person attend and vote on behalf of the Non-Registered
Shareholder), in addition to the steps described above (including regarding registering a proxyholder), you
must first obtain a valid legal proxy from your Intermediary. Follow the instructions from your Intermediary
included with the legal proxy form and the voting information form sent to you, or contact your
Intermediary to request a legal proxy form or a legal proxy if you have not received one. After obtaining a
valid legal proxy from your Intermediary, you must then submit such legal proxy to Computershare in order
to register to attend the Meeting. Requests for registration should be sent:
By mail to:

COMPUTERSHARE
100 UNIVERSITY AVENUE 8TH FLOOR
TORONTO, ON M5J 2Y1

By email at:

USLegalProxy@computershare.com

Requests for registration must be labeled as “Legal Proxy” and be received no later than 11:00 am (Eastern
Time) on June 17, 2022. You will receive a confirmation of your registration by email after we receive your
registration materials. Please note that you are also required to register your proxyholder as described above
if your proxyholder wishes to attend the Meeting virtually, as described above.
Notice-and-Access
The Corporation is not sending the Meeting Materials to Registered Shareholders or Non-Registered
Shareholders using notice-and-access delivery procedures.
Voting Securities and Principal Holders Thereof
The authorized share capital of the Corporation consists of an unlimited number of Common Shares. May
12, 2022 has been fixed by the directors of the Corporation as the record date for the purpose of determining
those Shareholders entitled to receive notice of and to vote at the Meeting (the “Record Date”). As at the
date of this Information Circular, 17,215,469 Common Shares were issued and outstanding and as at the
Record Date, 17,215,469 Common Shares were issued and outstanding, each such Common Share carrying
the right to one (1) vote on a poll at the Meeting.
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The governing documents of the Corporation provide that the quorum for the transaction of business at a
meeting of Shareholders is two persons, each being a Shareholder or representative duly authorized in
accordance with the CBCA entitled to vote at the meeting of Shareholders, whether present in person or
represented by proxy.
To the knowledge of the directors and executive officers of the Corporation, no Person beneficially owns,
or controls or directs, directly or indirectly, voting securities carrying 10% or more of the voting rights
attached to any class of voting securities of the Corporation as of the date hereof, except the following:
Shareholder Name

Number of Common
Shares Held

Percentage of Issued and
Outstanding

3,316,849

19.2%

PENDERFUND CAPITAL MANAGEMENT
LTD.

REPORTING CURRENCIES AND ACCOUNTING PRINCIPLES
Unless otherwise indicated, all references to “$” or “CDN$” in this Information Circular refer to Canadian
dollars and all reference herein to “US$” in this Information Circular refer to U.S. dollars.
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
Certain statements contained in this Information Circular may constitute forward-looking information or
forward-looking statements (collectively, “forward-looking information”) under the meaning of
applicable securities laws, which are based on the opinions, estimates and assumptions of the Corporation’s
management and are subject to a variety of risks and uncertainties and other factors that could cause actual
events or results to differ materially from those projected in the forward-looking information. Forwardlooking information includes, but is not limited to, statements with respect to the expected timing and
required approvals for completion of the Arrangement, the expected benefits of the Arrangement, the
delisting of the Common Shares from the TSX following the Arrangement and other expectations of the
Corporation and are often, but not always, identified by the use of words such as “aim”, “anticipate”,
“believe”, “budget”, “continue”, “could”, “estimate”, “expect”, “forecast”, “foresee”, “intend”, “may”,
“might”, “plan”, “potential”, “predict”, “project”, “seek”, “should”, “strive”, “targeting”, “will” and similar
words suggesting future outcomes or statements regarding an outlook.
Such forward-looking information reflects the Corporation’s current views with respect to future events
and, are based on information currently available to the Corporation and are subject to certain risks,
uncertainties and assumptions, including those discussed below. Many factors could cause the
Corporation’s actual results, performance or achievements to differ materially from any future results,
performance or achievements that may be expressed or implied by such forward-looking information.
Should one or more of these risks or uncertainties materialize, or should assumptions underlying the
forward-looking information prove incorrect, actual results may vary materially from those described herein
as intended, planned, anticipated, believed, estimated or expected.
These risks and uncertainties include, but are not limited to, the satisfaction of the conditions to complete
the Arrangement including the approval of the Arrangement by Shareholders and the Court, the receipt of
all required approvals to complete the Arrangement, the anticipated Effective Date of the Arrangement and
the absence of any event, change or other circumstances that could give rise to the termination of the
Arrangement Agreement, the delay in or increase in cost of completing the Arrangement and the failure to
complete the Arrangement for any other reason and the risks described under “Risk Factors Relating to the
Arrangement” in this Information Circular. Additional risks and uncertainties regarding the Corporation
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are described in its most recent Annual Information Form which is available under the Corporation’s profile
on SEDAR at www.sedar.com.
Although the forward-looking information contained in this Information Circular is based upon what the
Corporation believes are reasonable assumptions, Shareholders are cautioned against placing undue
reliance on this information since actual results may vary from the forward-looking information. The
assumptions made in preparing the forward-looking information may include the assumptions that the
conditions to complete the Arrangement will be satisfied, that the Arrangement will be completed within
the expected time frame at the expected cost and that the Corporation and the Purchaser will not fail to
complete the Arrangement for any other reason including but not limited to the matters discussed under the
“Risk Factors Relating to the Arrangement” section of this Information Circular.
These factors should be considered carefully, and the reader should not place undue reliance on the forwardlooking information. Forward-looking information is made as of the date of this Information Circular, and
the Corporation does not intend, and does not assume any obligation, to update or revise forward-looking
information, except as may be required under applicable Laws. The forward-looking information and
statements contained herein are expressly qualified in their entirety by this cautionary statement.
NOTICE TO SHAREHOLDERS NOT RESIDENT IN CANADA
Redline is a corporation organized under the federal laws of Canada. The solicitation of proxies involves
securities of a Canadian issuer and is being effected in accordance with applicable corporate Laws and
securities Laws in Canada, and this Information Circular has been prepared solely in accordance with
disclosure requirements applicable in Canada. The Shareholders of the Corporation should be aware that
the requirements applicable to the Corporation under Canadian Law may differ from the requirements under
corporate and securities laws relating to corporations in other jurisdictions.
The enforcement by of civil liabilities the securities laws of other jurisdictions outside of Canada may be
affected adversely by the fact that the Corporation is organized under the federal laws of Canada, that some
or all of its officers and directors are and will be residents of Canada, and that all or a substantial portion of
the assets of the Corporation and such persons are and will be located in Canada. As a result, it may be
difficult or impossible for Shareholders resident outside of Canada to sue the Corporation or its directors
or officers in a Canadian court for violation of foreign securities Laws or to compel the Corporation to
subject itself to a judgment of a court outside of Canada. In addition, Shareholders resident outside of
Canada should not assume that the courts of Canada: (a) would enforce judgments of any courts outside of
Canada obtained in actions against such persons predicated upon civil liabilities under the securities Laws
of such foreign jurisdiction; or (b) would enforce, in original actions, liabilities against such persons
predicated upon civil liabilities under the securities Laws of such foreign jurisdiction.
Shareholders who are foreign taxpayers should be aware that the Arrangement described in this
Information Circular may have tax consequences both in Canada and such foreign jurisdiction. The
consequences for such Shareholders are not described in this Information Circular and such
Shareholders are advised to consult their tax advisors to determine the particular tax consequences
to them of the transactions contemplated in this Information Circular.
EXCHANGE RATE DATA
The following table sets forth the high and low exchange rates for one U.S. dollar expressed in Canadian
dollars for each period indicated, the average of the exchange rates for each period indicated and the
exchange rate at the end of each such period, based upon the rates provided by the Bank of Canada:
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High
Low
Rate at end of period
Average rate for period

Three Months Ended
March 31, 2022
1.2470
1.2867
1.2496
1.2662

Year End December 31
2021
2020
2019
1.2040
1.2718
1.2988
1.2942
1.4496
1.3600
1.2678
1.2732
1.2988
1.2535
1.3415
1.3269

On May 18, 2022, the daily average exchange rate for one U.S. dollar expressed in Canadian dollars as
reported by the Bank of Canada, was $1.2841 = US$1.00.
NOTICE REGARDING INFORMATION
The information contained in this Information Circular is given as at May 18, 2022, except where otherwise
noted and except that information in documents incorporated by reference is given as of the dates noted
therein. No person has been authorized to give any information or to make any representation in connection
with the Arrangement and other matters described herein other than those contained in this Information
Circular and, if given or made, any such information or representation should be considered not to have
been authorized by Redline.
The information concerning Aviat and the Purchaser contained in this Information Circular has been
provided by Aviat. Although Redline has no knowledge that would indicate that any statements contained
herein taken from or based upon such information provided by Aviat expressly for inclusion herein are
untrue or incomplete, Redline does not assume any responsibility for the accuracy or completeness of the
information taken from or based upon such information.
This Information Circular does not constitute the solicitation of an offer to purchase, or the making of an
offer to sell, any securities or the solicitation of a proxy by any person in any jurisdiction in which such
solicitation or offer is not authorized or in which the person making such solicitation or offer is not qualified
to do so or to any person to whom it is unlawful to make such solicitation or offer.
Information contained in this Information Circular should not be construed as legal, tax or financial advice
and Shareholders are urged to consult their own professional advisors in connection therewith.
Descriptions in this Information Circular of the terms of the Arrangement Agreement and the Plan of
Arrangement are summaries of the terms of those documents and qualified in their entirety by reference to
the full text of those documents. Shareholders should refer to the full text of each of the Arrangement
Agreement and the Plan of Arrangement for complete details of those documents. The full text of the
Arrangement Agreement may be viewed under the Corporation’s profile on SEDAR at www.sedar.com.
The Plan of Arrangement is appended hereto as Appendix B.
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SUMMARY OF INFORMATION CIRCULAR
This summary should be read together with and is qualified in its entirety by the more detailed information
contained elsewhere in this Information Circular, including the appendices hereto and documents
incorporated into this Information Circular by reference. Capitalized terms used but not defined in this
summary have the meanings set out in the Glossary of Terms.
The Meeting
Date, Time and Place of Meeting
The Meeting will be held on June 21, 2022 in a physical and virtual hybrid format at the head office of
Redline, located at Suite 400, 302 Town Centre Boulevard, Markham, Ontario L3R 0E8 and virtually using
the Computershare virtual meeting platform at https://meetnow.global/MGVW46L, at 11:00 a.m. (Eastern
Time).
The Record Date
The record date for determining the Shareholders entitled to receive notice of and to vote at the Meeting is
May 12, 2022. Only Shareholders of record as of the close of business on the Record Date are entitled to
receive notice of and to vote at the Meeting.
Purpose of the Meeting
At the Meeting, Redline will ask the Shareholders to consider and, if deemed advisable, pass, with or
without variation, the Arrangement Resolution to approve the Arrangement and the Reduction of Stated
Capital Resolution to approve the Reduction of Stated Capital, respectively. In addition, at the Meeting
Shareholders will be asked to consider the usual annual meeting resolutions, as more particularly described
in the Information Circular.
Effect of the Arrangement
If the Arrangement is completed, the Purchaser will acquire all of the Common Shares for cash
consideration of CDN$0.90 per Common Share. In addition, pursuant to the Plan of Arrangement, the
Options, DSUs and Warrants will be deemed to be transferred and surrendered to the Corporation in
exchange for (i) in respect of each Option and Warrant, an amount in cash equal to the amount, if any, by
which the Consideration exceeds the exercise price per Common Share of such Option or Warrant, as
applicable; and (ii) in respect of each DSU, an amount in cash equal to the Consideration.
Shareholder Approval
The Arrangement Resolution must be approved by: (i) at least 66⅔% of the votes cast by Shareholders
present in person or represented by proxy at the Meeting; and (ii) a majority of the votes cast by
Shareholders present in person or represented by proxy at the Meeting, excluding the votes cast in respect
of Common Shares beneficially owned or over which control or direction is exercised by any Interested
Shareholders. The Reduction of Stated Capital Resolution must be approved by at least 66⅔% of the votes
cast by Shareholders present in person or represented by proxy at the Meeting.
Each of the Reduction of Stated Capital Resolution and the Arrangement Resolution must be passed for the
Corporation to seek the Final Order and implement the Arrangement on the Effective Date. The full text of
each of the Arrangement Resolution and the Reduction of Stated Capital Resolution are set out in
Appendix A to this Information Circular.

See “The Arrangement – Shareholder and Court Approvals” in this Information Circular.
The Arrangement
Subject to obtaining Court approval as well as the satisfaction or waiver of all other conditions precedent
to the Arrangement, if Shareholders approve the Reduction of Stated Capital Resolution and the
Arrangement Resolution at the Meeting, the Arrangement will become effective at the Effective Time,
which is expected to be at 12:01 a.m. (Eastern Time) on the Effective Date. It is currently anticipated that
the Effective Date will be on or about June 30, 2022. Starting at the Effective Time, the following would
occur or be deemed to occur sequentially on the Effective Date:
1.

The Purchaser shall advance by way of a loan to the Corporation an amount equal to the aggregate
amount of cash required by the Corporation to satisfy its obligations in respect of the Options under
paragraph 2 below, the DSUs under paragraph 3 below and the Warrants under paragraph 4 below,
respectively, any applicable withholding on account of Taxes in accordance with Section 4.4 of the
Plan of Arrangement and any Taxes required to be paid by the Corporation in connection with the
payments to Optionholders and DSU Holders in accordance with paragraphs 2 and 3 below;

2.

each Option issued and outstanding immediately prior to the Effective Time (whether vested or
unvested), notwithstanding the terms of the Stock Option Plan, will be deemed to be
unconditionally vested and exercisable and such Option will, without any further action by or on
behalf of the holder of the Option, be deemed to be transferred and surrendered by such holder to
the Corporation, free and clear of all Liens, in exchange for a cash payment by the Corporation
equal to the Option Consideration, less any applicable withholding on account of Taxes in
accordance with Section 4.4 of the Plan of Arrangement and, for greater certainty, where the Option
Consideration is zero, such Option shall be transferred and surrendered without any consideration;

3.

each DSU issued and outstanding immediately prior to the Effective Time will, without any further
action by or on behalf of the holder of the DSU, be deemed to be transferred and surrendered by
such holder to the Corporation, free and clear of all Liens, in exchange for a cash payment by the
Corporation equal to the Consideration, less any applicable withholding on account of Taxes in
accordance with Section 4.4 of the Plan of Arrangement;

4.

each issued and outstanding Warrant immediately prior to the Effective Time will, without any
further action by or on behalf of the holder of the Warrant, be deemed to be transferred and
surrendered by such holder to the Corporation, free and clear of all Liens, in exchange for a cash
payment by the Corporation equal to the Warrant Consideration, less any applicable withholding
on account of Taxes in accordance with Section 4.4 of the Plan of Arrangement, and, for greater
certainty, where the Warrant Consideration is zero, such Warrant shall be transferred and
surrendered without any consideration;

5.

with respect to each Option, DSU and Warrant that is transferred and surrendered to the Corporation
pursuant to paragraphs 2, 3 and 4 above, respectively (i) the holder thereof will cease to be the
holder of such Option, DSU or Warrant, as applicable, and cease to have any rights as a holder in
respect of such Option, DSU or Warrant, as applicable, or under the Stock Option Plan or DSU
Plan or applicable Warrant Agreement, as applicable, (ii) such holder’s name will be removed from
the applicable register, (iii) all agreements, grants and similar instruments relating thereto will be
cancelled, and (iv) the holder thereof will thereafter only have the right to receive the consideration
to which such holder is entitled pursuant to paragraphs 2, 3 and 4 above;
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6.

7.

each Common Share held by a Dissenting Shareholder will, without any further action by or on
behalf of such Dissenting Shareholder, be deemed to be transferred by such Dissenting Shareholder,
free and clear of all Liens, to the Purchaser in consideration for a debt claim against the Purchaser
for the amount determined under Article 3 of the Plan of Arrangement, and:
(a)

such Dissenting Shareholder will cease to be the holder of such Common Shares and to
have any rights as a holder of such Shares other than the right to be paid fair value for such
Shares as set out in Section 3.1 of the Plan of Arrangement;

(b)

such Dissenting Shareholder’s name will be removed from the securities register of the
Common Shares maintained by or on behalf of the Corporation; and

(c)

the Purchaser will be deemed to be the legal and beneficial owner of such Common Shares,
free and clear of any Lien, and will be entered in the securities register of the Common
Shares maintained by or on behalf of the Corporation;

each Common Share issued and outstanding immediately prior to the Effective Time and not
already held by the Purchaser, other than Common Shares held by a Dissenting Shareholder, will,
without any further action by or on behalf of the holder of the Common Share, be deemed to be
transferred by such holder to the Purchaser, free and clear of all Liens, in exchange for the
Consideration, and:
(a)

the holder of such Common Shares will cease to be the holder of such Common Shares and
to have any rights as holders of such Common Shares other than the right to be paid the
Consideration for each such Common Share formerly held in accordance with the Plan of
Arrangement;

(b)

such holder’s name will be removed from the securities register of the Common Shares
maintained by or on behalf of the Corporation; and

(c)

the Purchaser will be deemed to be the legal and beneficial owner of such Common Shares,
free and clear of any Lien, and will be entered in the securities register of the Common
Shares maintained by or on behalf of the Corporation,

provided that none of the foregoing will occur or will be deemed to occur unless all of the foregoing occurs.
See “The Arrangement – Description of the Arrangement” in this Information Circular.
Recommendation of the Special Committee
The Special Committee was formed to, among other things, consider the Arrangement and any other
available strategic alternatives, and to make recommendations to the Board of Directors with respect to any
such proposed transaction. After careful consideration, including a thorough review of the Arrangement
Agreement, the advice of Evans & Evans, as financial advisor, and the Fairness Opinion, as well as a
thorough review of other matters, including certain of the matters also considered by the Board of Directors
discussed below, and taking into account the best interests of Redline and the impact on the Shareholders,
and after consultation with its financial and legal advisors, the Special Committee unanimously determined
that the Arrangement and the Consideration are fair to the Shareholders and that the Arrangement and the
Reduction of Stated Capital are in the best interests of Redline. Accordingly, the Special Committee
unanimously recommended that the Board of Directors approve the Arrangement and the Reduction of
Stated Capital and recommend that the Shareholders vote in favour of the Reduction of Stated Capital
Resolution and the Arrangement Resolution.
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See “The Arrangement – Special Committee” and “The Arrangement – Fairness Opinion” in this
Information Circular.
Recommendation of the Board of Directors
After careful consideration, including a thorough review of the Arrangement Agreement, the advice of
Evans & Evans as its financial advisor, receipt of the Fairness Opinion by the Special Committee, as well
as a thorough review of other matters, and on the unanimous recommendation of the Special Committee,
the Board of Directors unanimously determined that the Arrangement and the Consideration are fair to the
Shareholders and that the Arrangement and the Reduction of Stated Capital are in the best interests of
Redline. Accordingly, the Board of Directors unanimously approved the Arrangement and the
Reduction of Stated Capital and unanimously recommends that the Shareholders vote FOR the
Arrangement Resolution and the Reduction of Stated Capital Resolution.
See “The Arrangement – Recommendation of the Board of Directors” and “The Arrangement – Fairness
Opinion” in this Information Circular.
Reasons for the Recommendation
In reaching its conclusion that the Arrangement and the Consideration are fair to Shareholders and that the
Arrangement and the Reduction of Stated Capital are in the best interests of Redline, and in making its
recommendation to Shareholders, the Board of Directors considered and relied upon a number of factors
and observed that a number of procedural safeguards were in place to enable the Board to represent the
interests of Redline and the Shareholders, including:
1.

Significant Premium - The Consideration of CDN$0.90 per Common Share represents a 43%
premium to the closing price of the Common Shares of CDN$0.63 on April 13, 2022, the final
trading day prior to announcement of the Arrangement, and a 13% premium to the volume weighted
average price of the Common Shares over the 30 trading days prior to and including April 13, 2022
of CDN$0.794.

2.

Fairness Opinion - Evans & Evans delivered its Fairness Opinion to the Special Committee to the
effect that, based on the information, observations, and analyses conducted by Evans & Evans as
well as other relevant factors discussed in the Fairness Opinion, the Consideration is fair, from a
financial point of view, to the Shareholders. See “The Arrangement – Evans & Evans Fairness
Opinion” in this Information Circular.

3.

Certain Value and Immediate Liquidity - The Common Shares have historically had low trading
volumes on the TSX leading to poor liquidity for Shareholders. The Consideration is all cash, which
provides certainty of value and liquidity, and is not subject to the execution risks associated with
the business plan of Redline. These risks include, but are not limited to, significant competition in
the market for Redline’s products and the possibility that Redline may require access to substantial
additional capital in the future.

4.

Support and Voting Agreements - Each director and executive officer of Redline and certain large
Shareholders have entered into the Support and Voting Agreements with the Purchaser and Aviat
pursuant to which, and subject to the terms thereof, they have agreed to vote their Common Shares
in favor of the Reduction of Stated Capital Resolution and the Arrangement Resolution. See “The
Arrangement – Support and Voting Agreements” in this Information Circular.

5.

Ability to Respond to Superior Proposals - The terms of the Arrangement Agreement permit the
Board of Directors to terminate the Arrangement Agreement in certain circumstances, including to
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allow the Board of Directors to accept a Superior Proposal subject to certain conditions, including
the Purchaser’s Right to Match and the payment by the Corporation of a Termination Fee of
CDN$648,000, and in the good faith judgment of the Board of Directors, after consultation with its
legal advisors, the amount of the Termination Fee is reasonable.
6.

Reasonable Conditions – The Board of Directors believes that the conditions to the completion of
the Arrangement are reasonable in the circumstances and could reasonably be expected to be
satisfied.

7.

Financing Condition - The Arrangement is not subject to any financing condition.

8.

Special Majority and Majority of the Minority Approvals - The requirement that (i) the
Arrangement Resolution must be passed by (A) at least 66⅔% of the votes cast by Shareholders
present in person or represented by proxy at the Meeting; and (B) a majority of the votes cast by
Shareholders present in person or represented by proxy at the Meeting, excluding the votes cast in
respect of Common Shares beneficially owned or over which control or direction is exercised by
any Interested Shareholders; and (ii) the Reduction of Stated Capital Resolution must be passed by
at least 66⅔% of the votes cast by Shareholders present in person or represented by proxy at the
Meeting.

9.

Court Approval - The procedures by which the Arrangement is to be approved, including the
requirement for approval by the Court at a hearing at which the fairness of the Arrangement to
Shareholders will be considered.

10.

Availability of Dissent Rights - The availability of Dissent Rights to the Registered Shareholders
with respect to the Arrangement.

11.

Prior Formal Sale Process and Superior Proposal - The Consideration is the result of an
unsolicited offer received in January 2022 following the completion of a prior formal sale process
in 2020 that did not lead to any formal offers to acquire the Corporation.

12.

Comprehensive Arm’s Length Negotiations and Review by Special Committee - The terms of the
Arrangement are the result of a comprehensive negotiation process, undertaken with the oversight
and participation of the Special Committee and its legal counsel, and the Special Committee
unanimously recommended that the Board of Directors approve the Arrangement.

13.

100% Acquisition of Common Shares - The Arrangement is for 100% of the Common Shares and,
under the Plan of Arrangement, all Shareholders are treated identically.

14.

Optionholders, DSU Holders and Warrantholders - The Arrangement contemplates a cash
payment to Optionholders and Warrantholders, respectively, in an amount per Option or Warrant,
if any, by which the Consideration exceeds the exercise price of such Option or Warrant, as
applicable. The Arrangement contemplates that DSU Holders will receive a cash payment per DSU
in an amount equal to the Consideration.

15.

No Brokerage Fees or Commissions - The Arrangement will allow Shareholders to dispose of their
Common Shares without incurring brokerage fees or commissions.

The Board of Directors also considered a number of potential issues regarding and risks resulting from the
Arrangement, including:
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1.

The fact that Shareholders will not participate in the future earnings or growth of the Corporation
or the appreciation of value of the Corporation, if any.

2.

The risks to Redline if the Arrangement is not completed, including the costs to Redline in resources
and management attention in pursuing the Arrangement and the restrictions on the conduct of
business prior to the completion of the Arrangement.

3.

The terms of the Arrangement Agreement restricting Redline from soliciting third parties to make
an Acquisition Proposal and the specific requirements regarding what constitutes a Superior
Proposal.

4.

The Termination Fee payable by the Corporation to the Purchaser in certain circumstances,
including if Redline enters into an agreement with a third party to acquire Redline that constitutes
a Superior Proposal.

5.

The Expense Reimbursement payable by the Corporation to the Purchaser in certain circumstances,
including if the Arrangement is not completed and the GOC Consent is not obtained prior to the
Outside Date.

6.

The conditions to the Purchaser’s obligations to complete the Arrangement, including that holders
of no more than 10% of the issued and outstanding Common Shares shall have exercised Dissent
Rights.

7.

The right of the Purchaser to terminate the Arrangement Agreement under certain limited
circumstances.

8.

The potential risk of not obtaining certain consents and approvals required to complete the
Arrangement, including from the Court and the Shareholders, and obtaining the GOC Consent and
the Investment Canada Act Approval.

9.

The potential risk of completing the Reduction of Stated Capital but not completing the
Arrangement.

10.

The potential negative effect on the Corporation’s relationship with stakeholders, including
customers, suppliers, and employees.

See “The Arrangement – Reasons for the Recommendation”. See also “The Arrangement – Special
Committee”, “The Arrangement – Fairness Opinion”, “Cautionary Statement Regarding Forward-Looking
Statements” and “Risk Factors Relating to the Arrangement” in this Information Circular.
Support and Voting Agreements
The Purchaser and Aviat have entered into a Support and Voting Agreement dated April 13, 2022 with the
Locked-Up Shareholders, being each of the directors and the executive officers of Redline and certain large
Shareholders pursuant to which the Locked-Up Shareholders have agreed, subject to the terms and
conditions of the Support and Voting Agreements, to vote their Common Shares in favor of the
Arrangement Resolution and the Reduction of Stated Capital Resolution. The Locked-Up Shareholders
collectively beneficially own or exercise control or direction over an aggregate of 5,112,049 Common
Shares, representing approximately 29.7% of the outstanding Common Shares. See “The Arrangement –
Support and Voting Agreements” in this Information Circular.
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Evans & Evans Fairness Opinion
Evans & Evans was retained by the Special Committee to act as financial advisor to Redline and to provide
an opinion as to the fairness, from a financial point of view, of the Consideration payable to the Shareholders
pursuant to the Arrangement Agreement. On April 13, 2022 Evans & Evans verbally delivered its opinion,
subsequently confirmed in writing, that, as at the date thereof, based upon the scope of review and subject
to the assumptions, limitations and qualifications set out therein, the Consideration payable to the
Shareholders under the Arrangement is fair, from a financial point of view, to the Shareholders. The full
text of the Fairness Opinion, setting out the assumptions made, matters considered and limitations and
qualifications on the review undertaken in connection with the Fairness Opinion, are attached as
Appendix C to this Information Circular. The summary of the Fairness Opinion described in this
Information Circular is qualified in its entirety by reference to the full text of the Fairness Opinion.
Pursuant to its engagement letter with Evans & Evans, Redline has agreed to pay Evans & Evans a fixed
fee for its services as financial advisor, plus out-of-pocket disbursements (none of which is contingent on
the substance of or the conclusions reached in the Fairness Opinion or the completion of the Arrangement).
The Fairness Opinion is not a recommendation to any Shareholder as to how to vote or act on any matter
relating to the Arrangement. The Fairness Opinion is only one factor that was taken into consideration by
the Special Committee and the Board of Directors in making their respective determinations to recommend
that the Shareholders vote in favour of the Arrangement Resolution. The Board of Directors urges the
Shareholders to read the Fairness Opinion carefully and in its entirety.
See “The Arrangement – Evans & Evans Fairness Opinion” in this Information Circular and Appendix C.
Parties to the Arrangement
Redline is a corporation existing under the CBCA. The head office of Redline is Suite 400, 302 Town
Centre Boulevard, Markham, Ontario L3R 0E8 and the registered office of Redline is Suite 100, 302 Town
Centre Boulevard, Markham, Ontario L3R 0E8. The Common Shares are listed for trading on the TSX
under the symbol “RDL”. The Corporation is expected to apply for the delisting of the Common Shares
from the TSX with effect immediately following the completion of the Arrangement.
Aviat is a corporation incorporated and existing under the laws of Delaware. Aviat’s shares of common
stock trade on the Nasdaq Stock Market under the symbol “AVNW” and it files annual, quarterly and
current reports, proxy statements and other information with the U.S. Securities and Exchange Commission
(“SEC”). Aviat designs, manufactures and sells a range of wireless networking solutions and services to
mobile and fixed telephone service providers, private network operators, government agencies,
transportation and utility companies, public safety agencies, and broadcast system operators across the
globe.
The Purchaser is a direct wholly-owned subsidiary of Aviat incorporated and existing under the laws of
Delaware. The Purchaser’s registered office is located at Corporation Service Company, 251 Little Falls
Drive, Wilmington, Delaware 19808.
Letter of Transmittal
For each Registered Shareholder, accompanying this Information Circular is a Letter of Transmittal. The
Corporation has enclosed an envelope with the Meeting Materials in order to assist Shareholders with
returning Letters of Transmittal and related documents to Computershare, as depositary under the
Arrangement.

-17-

In order for a Registered Shareholder to receive the Consideration for each Common Share held by such
Shareholder, such Registered Shareholder must deposit the certificate(s) representing his, her or its
Common Shares, if applicable, with Computershare. The Letter of Transmittal, properly completed and
duly executed, together with all other documents and instruments referred to in the Letter of Transmittal or
reasonably requested by Computershare, must accompany all certificates for Common Shares deposited for
payment pursuant to the Arrangement.
The Letter of Transmittal contains procedural information relating to the Arrangement and should be
reviewed carefully. In all cases, payment of the Consideration for Common Shares will be made only after
timely receipt by Computershare of a duly completed and signed Letter of Transmittal, together with
certificates representing such Common Shares, if applicable, and such other documents and instruments
referred to in the Letter of Transmittal or as Computershare may require from time to time, acting
reasonably. Computershare will pay the Consideration a Shareholder is entitled to receive pursuant to the
Arrangement in accordance with the instructions in the Letter of Transmittal. Each of the Purchaser and
Aviat reserves the right, if it so elects in its absolute discretion, to instruct Computershare to waive any
irregularity contained in any Letter of Transmittal and/or accompanying documents received by
Computershare. As soon as practicable following the later of the Effective Date and the deposit of the
Common Shares, including delivery of the Letter of Transmittal, certificates and other corresponding
documents required from the Shareholder, Computershare shall forward the Consideration payable to the
applicable Shareholder in accordance with the Plan of Arrangement.
Any Shareholder whose Common Shares are registered in the name of an Intermediary should contact that
Intermediary for assistance in depositing such Common Shares and should follow the instructions of such
Intermediary in order to deposit such Common Shares with Computershare.
In the event any certificate which immediately prior to the Effective Time represented one or more
outstanding Common Shares that were transferred or surrendered pursuant to the Plan of Arrangement has
been lost, stolen or destroyed, then the Letter of Transmittal should be completed as fully as possible and
forwarded, together with a letter describing the loss, to Computershare. Computershare will respond with
the replacement requirements.
See “The Arrangement —Letter of Transmittal” in this Information Circular.
Cancellation of Rights after Six Years
Any certificate that immediately prior to the Effective Time represented outstanding Common Shares not
duly surrendered on or before the sixth anniversary of the Effective Date along with all other documents
required to be delivered to Computershare in order for any former Registered Shareholder to receive the
Consideration which such former holder is entitled to receive shall cease to represent a claim by or interest
of any former holder of Common Shares of any kind or nature against or in the Corporation, Aviat or the
Purchaser. On such date, all Consideration to which such former Shareholder was entitled under the Plan
of Arrangement shall be deemed to have been surrendered to the Purchaser or the Corporation, as
applicable, together with all entitlements to dividends, distributions and interest thereon held for such
former holder, and shall be paid over by the Depositary to the Purchaser or as directed by the Purchaser.
Any payment made by way of cheque by Computershare pursuant to the Plan of Arrangement that has not
been deposited or has been returned to Computershare or that otherwise remains unclaimed, in each case,
on or before the sixth anniversary of the Effective Time, and any right or claim to payment hereunder that
remains outstanding on the sixth anniversary of the Effective Time, shall cease to represent a right or claim
of any kind or nature and the right of the holder to receive the Consideration pursuant to the Plan of
Arrangement shall terminate and be deemed to be surrendered and forfeited to the Purchaser for no
consideration.
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See “The Arrangement —Cancellation of Rights after Six Years” in this Information Circular
Court Approval of the Arrangement
The Arrangement requires approval by the Court under Section 192 of the CBCA. Prior to the mailing of
this Information Circular, the Corporation obtained the Interim Order providing for the calling and holding
of the Meeting, the Dissent Rights and other procedural matters. A copy of the Interim Order is attached to
this Information Circular as Appendix D.
Provided that the Reduction of Stated Capital Resolution and the Arrangement Resolution receive
Shareholder approval at the Meeting in the manner required by the Interim Order, the application for the
Final Order approving the Arrangement is scheduled to be heard by judicial videoconference on June 28,
2022 at 12:00 p.m. (Eastern Time), in accordance with the terms of the Interim Order and the Notice of
Application. Please see the Notice of Application attached as Appendix E of this Information Circular for
further information on participating or presenting evidence at the hearing for the Final Order. Such persons
should consult with their legal advisors as to the necessary requirements. See “The Arrangement –
Shareholder and Court Approvals” in this Information Circular.
The Court has broad discretion under the CBCA when making orders with respect to the Arrangement and
the Court, in hearing the application for the Final Order, will consider, among other things, the fairness and
reasonableness to the parties affected. The Court may approve the Arrangement either as proposed or as
amended in any manner the Court may direct, subject to compliance with such terms and conditions, if any,
as the Court deems fit. If any such amendments are made, depending on the nature of the amendments, the
Corporation, the Purchaser and Aviat may not be obligated to complete the transactions contemplated in
the Arrangement Agreement.
See “The Arrangement —Shareholder and Court Approvals” in this Information Circular
Interests of Certain Directors and Executive Officers of Redline in the Arrangement
In considering the recommendation of the Board of Directors, Shareholders should be aware that certain
directors and executive officers of Redline have interests in the Arrangement or may receive benefits that
may differ from, or be in addition to, the interests of Shareholders generally.
All benefits received, or to be received, by directors or executive officers of Redline as a result of the
Arrangement are, and will be, solely in connection with their services as directors or executive officers of
Redline or as Shareholders. No benefit has been, or will be, conferred for the purpose of increasing the
value of consideration payable to any such person for Affected Securities, nor is it, or will it be, conditional
on the person supporting the Arrangement.
See “The Arrangement – Interests of Certain Directors and Executive Officers of Redline in the
Arrangement” in this Information Circular.
Business Combination Under MI 61-101
The Corporation is subject to MI 61-101. MI 61-101 is intended to regulate certain transactions to ensure
equality of treatment among securityholders, generally requiring enhanced disclosure, approval by a
majority of securityholders excluding certain interested or related parties and their joint actors and, in
certain instances, independent valuations and approval and oversight of the transaction by a special
committee of independent directors. The Arrangement is a “business combination” as defined in MI 61101 and, accordingly, the requirements of MI 61-101 apply, including the requirements to obtain “minority
approval” of the Arrangement, as defined in MI 61-101.
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Each of Edgepoint, K2 Principal Fund L.P. and Pender Growth Fund Inc. Private Debt Opportunities Fund
I Limited Partnership (collectively, the “Lenders”) is an “insider” of the Corporation for the purposes of
applicable securities laws, as a person that has beneficial ownership of, or control or direction over, directly
or indirectly, or a combination of beneficial ownership of, and control or direction over, directly or
indirectly, securities of the Corporation carrying more than 10% of the voting rights attached to all the
Corporation’s outstanding voting securities (calculated pursuant to MI 61-101) and is also a lender to a
subsidiary of the Corporation pursuant to the Loan Agreement and the Participation Agreement. A change
in the control of the Corporation is an event of default under the Loan Agreement and accordingly, in
connection with and upon closing of the Arrangement, it is expected that all amounts outstanding pursuant
to the Loan Agreement will be repaid, together with a premium equal to all of the interest that would
otherwise be owing under the Loan Agreement prior to the first anniversary date of the Loan Agreement,
less any interest payments made up to the date of such prepayment. Further, pursuant to the Arrangement,
each of the Lenders will receive the applicable Warrant Consideration in respect of the respective Warrants
received by each of the Lenders in connection with the Loan Agreement.
As a result, each of the Lenders will receive a “collateral benefit” in connection with the Arrangement for
the purposes of MI 61-101. Therefore, for purposes of determining minority approval in accordance with
MI 61-101, the 4,922,049 Common Shares held by K2 Principal Fund L.P. and Pender Growth Fund Inc.
Private Debt Opportunities Fund I Limited Partnership (held through PenderFund Capital Management
Ltd.) will be excluded. To the knowledge of Redline, Edgepoint does not hold any Common Shares as of
the Record Date. No other insiders of the Corporation that are holders of over 1% of the issued and
outstanding Common Shares of the Corporation will receive a “collateral benefit” in connection with the
Arrangement.
See “Description of the Arrangement – Business Combination under MI 61-101” in this Information
Circular.
The Arrangement Agreement
The Arrangement Agreement provides for the Arrangement and matters related thereto. Under the
Arrangement Agreement, Redline has agreed to, among other things, call the Meeting to seek approval of
the Arrangement Resolution and the Reduction of Stated Capital Resolution by the Shareholders and, if
approved, apply to the Court for the Final Order.
See “The Arrangement Agreement” in this Information Circular.
Rights of Dissent
The Interim Order provides Registered Shareholders with Dissent Rights in respect of the Arrangement
Resolution. If the Arrangement becomes effective, any Registered Shareholder who validly exercised their
Dissent Rights in respect of the Arrangement Resolution in accordance with the procedures set forth in
Section 190 of the CBCA (as modified by the Interim Order and the Plan of Arrangement) will be entitled
to be paid the fair value (determined as of the close of business on the day before the Arrangement
Resolution is approved by the Shareholders) of their Common Shares by the Purchaser. There can be no
assurance that a Dissenting Shareholder will receive consideration for his, her or its Common Shares of
equal or greater value to the consideration that such Dissenting Shareholder would have received under the
Arrangement if such Shareholder did not exercise his, her or its Dissent Rights in respect of such Common
Shares. A Registered Shareholder who intends to exercise his, her or its dissent rights should seek legal
advice, as failure to strictly comply with the requirements set forth in Section 190 of the CBCA (as modified
by the Interim Order and the Plan of Arrangement) may result in the loss or unavailability of any Dissent
Rights with respect to the Arrangement Resolution. It is a condition to completion of the Arrangement in
favour of the Purchaser that the aggregate number of Common Shares in respect of which Dissent Rights
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have been validly exercised and not withdrawn shall not exceed 10% of the issued and outstanding Common
Shares.
A Dissenting Shareholder who intends to exercise his, her or its Dissent Rights is required to deliver a
Notice of Objection to the Arrangement Resolution to Redline’s registered office located at Suite 100, 302
Town Centre Boulevard, Markham, Ontario L3R 0E8 at or before 5:00 p.m. (Eastern Time) on June 17,
2022 or by 5:00 p.m. (Eastern Time) two Business Days (excluding Saturdays, Sundays and holidays)
before the date of any postponed or adjourned Meeting.
Non-Registered Shareholders who wish to dissent in respect of the Arrangement Resolution should be
aware that only Registered Shareholders are entitled to dissent. Accordingly, a Non-Registered Shareholder
desiring to exercise Dissent Rights must make arrangements for the Common Shares beneficially owned
by such Shareholder to be registered in his, her or its name prior to the time the Notice of Objection to the
Arrangement Resolution is required to be received by Redline or, alternatively, make arrangements for the
Registered Shareholder of such Common Shares to dissent on his, her or its behalf.
See “Rights of Dissenting Shareholders” in this Information Circular.
Income Tax Considerations
Shareholders should carefully read the information under “Certain Canadian Federal Income Tax
Considerations” in this Information Circular, which sets out a general summary of certain tax
considerations that may be applicable to Shareholders. Such disclosure is not intended to be legal or tax
advice to any particular Shareholder. Shareholders should consult their own tax advisors with respect to
their particular circumstances.
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THE ARRANGEMENT
At the Meeting, Shareholders will be asked to consider and, if thought advisable, to pass, with or without
variation, the Arrangement Resolution to approve the Arrangement pursuant to Section 192 of the CBCA.
Descriptions in this Information Circular of the terms of the Arrangement Agreement and the Plan of
Arrangement are summaries of the terms of those documents and qualified in their entirety by reference to
the full text of those documents. Shareholders should refer to the full text of each of the Arrangement
Agreement and the Plan of Arrangement for complete details of those documents. The full text of the
Arrangement Agreement may be viewed under the Corporation’s profile on SEDAR at www.sedar.com.
The Plan of Arrangement is appended hereto as Appendix B.
If you do not specify how you want your Common Shares to be voted at the Meeting, the persons
named as proxyholders in the enclosed Proxy will cast the votes represented by your proxy at the
Meeting FOR the Arrangement Resolution. The full text of the Arrangement Resolution is set out in
Appendix A to this Information Circular.
Background to the Arrangement
The execution of the Arrangement Agreement was the result of arm’s length negotiations among
representatives and legal advisors of Redline, Aviat and the Purchaser. The following is a summary of the
material events which led to the negotiations of the Arrangement Agreement and the meetings, negotiations,
discussions and actions between the parties that preceded the execution and public announcement of the
Arrangement Agreement.
For the past several years, the Board of Directors and senior management have periodically discussed
Redline’s strategic planning process and the strategic options available to Redline, including, without
limitation, mergers, acquisitions, joint ventures, strategic alliances and organic growth, with the goal of
pursuing the best interests of Redline and enhancing Shareholder value.
In November 2019, Redline received an unsolicited offer to purchase all of outstanding Common Shares
from a potential buyer. The Board of Directors and senior management held preliminary meetings with the
potential buyer in December 2019 in order to gauge the credibility of the offer and the ability of the potential
purchaser to complete a transaction. Upon management and the Board of Directors’ initial assessment that
the offer should be considered further, the Board of Directors engaged a financial advisor on December 23,
2019 to assist it in exploring strategic alternatives, including the possible sale of the Corporation.
Throughout the remainder of 2019 and into 2020, such financial advisor and Redline provided information
to and engaged in discussions with a number of other potential acquirers, including Aviat. Although Aviat
and certain other parties conducted due diligence on Redline and certain of those parties provided indicative
expressions of interest, by July 29, 2020 none of them expressed any interest in making a formal offer to
acquire Redline. On July 29, 2020, the financial advisor’s engagement terminated and on July 29, 2021 the
tail period under the engagement expired. Redline subsequently put its sales process on hold and continued
to operate its business with a view to executing its plan for the Corporation and growing the business of the
Corporation for the foreseeable future.
In December 2021, Neil McDonnell, Chairman of Redline, was contacted by Peter Smith, President and
Chief Executive Officer of Aviat, on an unsolicited basis to re-engage in discussions regarding a proposed
strategic transaction between the parties. Richard Yoon, Chief Executive Officer of Redline, then contacted
Mr. Smith and following initial discussions, Redline and Aviat entered into the Confidentiality Agreement
on December 14, 2021 with applicable standstill provisions and Redline agreed to provide certain nonpublic documents to Aviat to allow Aviat to conduct due diligence.

In early January 2022, following discussions between Mr. Yoon and Mr. Smith, Mr. Smith sent a draft nonbinding letter of interest to Mr. Yoon that outlined the terms of a strategic transaction proposed by Aviat
that, subject to the terms set out in the letter of interest, contemplated Aviat acquiring 100% of the
outstanding Common Shares for CDN$0.852 in cash per Common Share. The proposal indicated that the
transaction was subject to a number of conditions, including completion of due diligence and negotiation
of a definitive agreement, and contemplated Redline entering into exclusive negotiations with Aviat.
Following initial discussions between Mr. Yoon and Mr. McDonnell, Redline determined that it would
consider the draft non-binding letter of interest further. At this time, Redline engaged Fasken to act as legal
counsel with respect to the proposed transaction.
On January 8, 2022, a meeting of the Board of Directors was held with Fasken, as legal counsel, attending
as a guest, to discuss the proposed transaction with Aviat. The Board of Directors determined that the
consideration offered in the draft letter of interest was insufficient but wished to continue to discuss a
potential strategic transaction with Aviat.
On January 9, 2022, following further discussions between the Board of Directors and management of
Redline and after receiving input from its counsel, Redline sent a revised draft of the letter of interest to
Aviat with certain revised terms for the proposed transaction, including an increase in the consideration per
Common Share.
Between January 9 and January 18, 2022, representatives of Redline and Aviat, and their respective legal
counsel, continued to have discussions about the terms of the proposed strategic transaction, including the
negotiation of a letter of interest.
On January 18, 2022, Redline and Aviat entered into a non-binding letter of interest outlining the principal
business terms of a proposed transaction whereby Aviat would acquire all of the outstanding Common
Shares for the Consideration of CDN$0.90 per Common Share. The transactions contemplated by the letter
of interest were subject to a number of conditions, including completion of due diligence and negotiation
of a definitive agreement, and contemplated the parties negotiating exclusively for a period of 45 days.
Following the execution of the non-binding letter of interest, representatives of Redline, with assistance
from legal counsel, supported Aviat in completing its due diligence of Redline, including creating an
electronic data room and providing documents requested by Aviat for its due diligence review relating to
technical, legal, tax, accounting, financing, employment and other matters. Aviat also advised that its
advisors would begin to prepare a draft arrangement agreement.
Throughout the remainder of January, February and continuing into March, Aviat continued to complete
its due diligence investigation of the Corporation. Representatives of Redline continued to have ongoing
discussions with Aviat regarding various due diligence items, including further due diligence requests and
multiple due diligence calls on various technical and other matters.
At a meeting of the Board of Directors held on February 23, 2022, the Board resolved to form the Special
Committee consisting of independent directors, being Mr. McDonnell, as Chair, and Josef Vejvoda, with a
mandate to review a potential transaction with Aviat and to consider other available strategic alternatives.
Mr. McDonnell also provided an update on the progress on the potential transaction with Aviat.
Throughout January and continuing into April, members of the Board of Directors and the Special
Committee and management frequently discussed and provided updates on the potential transaction.
In mid-March, Blake, Cassels & Graydon LLP, legal counsel to Aviat, delivered to Fasken an initial draft
of the Arrangement Agreement.
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On March 14, 2022 the Special Committee entered into an engagement agreement with Evans & Evans for
the preparation of the Fairness Opinion with respect to the Arrangement.
For the remainder of March, representatives of both parties, including legal advisors, exchanged drafts of
the Arrangement Agreement and negotiated final terms of the Arrangement Agreement and the Support
and Voting Agreements. Members of the Special Committee were provided various drafts of the
Arrangement Agreement to review and consider. Aviat continued its due diligence investigations and had
ongoing discussions with representatives of Redline and its legal counsel regarding various due diligence
items.
On March 28, 2022, meetings of the audit committee and the Board of Directors were held to approve,
among other matters, the annual financial statements of Redline. Following these meetings, a meeting of
the Special Committee was held, with Mr. Yoon, Philip Jones, the Corporation’s Chief Financial Officer
on such date, the remaining Redline directors, Evans & Evans, and Fasken attending as guests, to consider
the Arrangement and the draft Arrangement Agreement. Fasken provided a summary of the draft
Arrangement Agreement, which had been circulated to the directors of Redline prior to the meeting,
including a discussion of the requirement for the Reduction of Stated Capital and any risks and outstanding
issues. Members of the Special Committee were given the opportunity to ask questions to Fasken, following
which the other directors were given the opportunity to ask questions. Evans & Evans then gave its
presentation on the work undertaken and methodology used by it for the purposes of preparing the Fairness
Opinion. The members of the Special Committee were given the opportunity to ask questions to Evans &
Evans following which the other directors were given the opportunity to ask questions. At the end of the
presentation, Evans & Evans provided a verbal opinion that the Consideration to be paid to the Shareholders
pursuant to the Arrangement was fair, from a financial point of view, to the Shareholders. Following Evans
& Evans’s presentation, the Special Committee further discussed the Arrangement. It was determined that
the Special Committee and the Board of Directors would continue to consider the Arrangement and
representatives of the Corporation would continue to negotiate the Arrangement Agreement and the related
agreements and to assist Aviat with completing its due diligence investigations of Redline.
During the first weeks of April, representatives of both parties, including their respective legal advisors,
continued to negotiate the final terms of the Arrangement Agreement and the Support and Voting
Agreements and Aviat continued its due diligence investigations, with the assistance of representatives of
Redline and its legal counsel.
On April 13, 2022, the Special Committee met, with Mr. Yoon, Mr. Jones, the remaining Redline directors,
Evans & Evans, and Fasken attending as guests, to consider the Arrangement and the final Arrangement
Agreement and the execution thereof. Evans & Evans provided an update on the presentation it had
previously provided, including the work undertaken and methodology used by it for the purposes of
preparing the Fairness Opinion. The members of the Special Committee, and following that the remaining
Redline directors, were given the opportunity to ask questions to Evans & Evans. At the end of the
presentation, Evans & Evans re-confirmed its previous verbal opinion, subsequently confirmed in writing,
that the Consideration to be paid to the Shareholders pursuant to the Arrangement was fair, from a financial
point of view, to the Shareholders. Following Evans & Evans’s presentation, Evans & Evans recused itself
from the meeting and the Special Committee further discussed the Arrangement and after considering a
number of factors, including certain of the factors discussed under the headings “Reasons for the
Recommendation” and “Risk Factors Relating to the Arrangement” below, and after consultation with its
legal advisors, the Special Committee unanimously:
•

determined that the Arrangement and the Consideration are fair to the Shareholders, and
that the Arrangement and the Reduction of Stated Capital are in the best interests of
Redline;
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•

recommended that the Arrangement Agreement and the Arrangement be unanimously
approved by the Board of Directors and that Redline enter into the Arrangement
Agreement; and

•

recommended that the Board of Directors unanimously recommend that Shareholders vote
in favor of the Arrangement Resolution and the Reduction of Stated Capital Resolution at
the Meeting.

Immediately after the Special Committee meeting, the Board of Directors met, with Mr. Jones and Fasken
attending as guests, to consider the Arrangement and the final Arrangement Agreement and the execution
thereof. After considering a number of factors, including those discussed under the headings “Reasons for
the Recommendation” and “Risk Factors Relating to the Arrangement” below, and based upon the
recommendation of the Special Committee, and after consultation with its legal advisors, the Board of
Directors unanimously:
•

determined that the Arrangement and the Consideration are fair to the Shareholders and
the Arrangement and the Reduction of Stated Capital are in the best interests of Redline,
and unanimously recommended that the Shareholders vote in favour of the Arrangement
Resolution and the Reduction of Stated Capital Resolution at the Meeting;

•

resolved that the Arrangement and the Reduction of Stated Capital be approved;

•

resolved that the Arrangement Agreement, and the execution thereof, and the performance
of Redline’s obligations thereunder be approved.

On April 13, 2022, the Arrangement Agreement and the Support and Voting Agreements were executed
and delivered following approval by the Board of Directors and a joint press release announcing the
Arrangement was issued by Redline and Aviat.
Recommendation of the Special Committee
The Special Committee was formed to, among other things, consider the Arrangement and any other
available strategic alternatives, and to make recommendations to the Board of Directors with respect to any
such proposed transaction. After careful consideration, including a thorough review of the Arrangement
Agreement, the advice of Evans & Evans, as financial advisor, and the Fairness Opinion, as well as a
thorough review of other matters, including certain of the matters also considered by the Board of Directors
discussed below, and taking into account the best interests of Redline and the impact on the Shareholders,
and after consultation with its financial and legal advisors, the Special Committee unanimously determined
that the Arrangement and the Consideration are fair to the Shareholders and that the Arrangement and the
Reduction of Stated Capital are in the best interests of Redline. Accordingly, the Special Committee
unanimously recommended that the Board of Directors approve the Arrangement and the Reduction of
Stated Capital and recommend that the Shareholders vote in favour of the Reduction of Stated Capital
Resolution and the Arrangement Resolution.
Recommendation of the Board of Directors
After careful consideration, including a thorough review of the Arrangement Agreement, the advice of
Evans & Evans as its financial advisor, receipt of the Fairness Opinion by the Special Committee, as well
as a thorough review of other matters, and on the unanimous recommendation of the Special Committee,
the Board of Directors unanimously determined that the Arrangement and the Consideration are fair to the
Shareholders and that the Arrangement and the Reduction of Stated Capital are in the best interests of
Redline. Accordingly, the Board of Directors unanimously approved the Arrangement and the
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Reduction of Stated Capital and unanimously recommends that the Shareholders vote FOR the
Arrangement Resolution and the Reduction of Stated Capital Resolution.
Reasons for the Recommendation
In reaching its conclusion that the Arrangement and the Consideration are fair to Shareholders and that the
Arrangement and the Reduction of Stated Capital are in the best interests of Redline, and in making its
recommendation to Shareholders, the Board of Directors considered and relied upon a number of factors
and observed that a number of procedural safeguards were in place to enable the Board to represent the
interests of Redline and the Shareholders, including:
1.

Significant Premium - The Consideration of CDN$0.90 per Common Share represents a 43%
premium to the closing price of the Common Shares of CDN$0.63 on April 13, 2022, the final
trading day prior to announcement of the Arrangement, and a 13% premium to the volume weighted
average price of the Common Shares over the 30 trading days prior to and including April 13, 2022
of CDN$0.794.

2.

Fairness Opinion – Evans & Evans delivered its Fairness Opinion to the Special Committee to the
effect that, based on the information, observations, and analyses conducted by Evans & Evans as
well as other relevant factors discussed in the Fairness Opinion, the Consideration is fair, from a
financial point of view, to the Shareholders. See “The Arrangement – Evans & Evans Fairness
Opinion” in this Information Circular.

3.

Certain Value and Immediate Liquidity - The Common Shares have historically had low trading
volumes on the TSX leading to poor liquidity for Shareholders. The Consideration is all cash, which
provides certainty of value and liquidity, and is not subject to the execution risks associated with
the business plan of Redline. These risks include, but are not limited to, significant competition in
the market for Redline’s products and the possibility that Redline may require access to substantial
additional capital in the future.

4.

Support and Voting Agreements - Each director and executive officer of Redline and certain large
Shareholders have entered into the Support and Voting Agreements with the Purchaser and Aviat
pursuant to which, and subject to the terms thereof, they have agreed to vote their Common Shares
in favor of the Reduction of Stated Capital Resolution and the Arrangement Resolution. See “The
Arrangement – Support and Voting Agreements” in this Information Circular.

5.

Ability to Respond to Superior Proposals - The terms of the Arrangement Agreement permit the
Board of Directors to terminate the Arrangement Agreement in certain circumstances, including to
allow the Board of Directors to accept a Superior Proposal subject to certain conditions, including
the Purchaser’s Right to Match and the payment by the Corporation of a Termination Fee of
CDN$648,000, and in the good faith judgment of the Board of Directors, after consultation with its
legal advisors, the amount of the Termination Fee is reasonable.

6.

Reasonable Conditions – The Board of Directors believes that the conditions to the completion of
the Arrangement are reasonable in the circumstances and could reasonably be expected to be
satisfied.

7.

Financing Condition - The Arrangement is not subject to any financing condition.

8.

Special Majority and Majority of the Minority Approvals - The requirement that (i) the
Arrangement Resolution must be passed by (A) at least 66⅔% of the votes cast by Shareholders
present in person or represented by proxy at the Meeting; and (B) a majority of the votes cast by
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Shareholders present in person or represented by proxy at the Meeting, excluding the votes cast in
respect of Common Shares beneficially owned or over which control or direction is exercised by
any Interested Shareholders; and (ii) the Reduction of Stated Capital Resolution must be passed by
at least 66⅔% of the votes cast by Shareholders present in person or represented by proxy at the
Meeting.
9.

Court Approval - The procedures by which the Arrangement is to be approved, including the
requirement for approval by the Court at a hearing at which the fairness of the Arrangement to
Shareholders will be considered.

10.

Availability of Dissent Rights - The availability of Dissent Rights to the Registered Shareholders
with respect to the Arrangement.

11.

Prior Formal Sale Process and Superior Proposal - The Consideration is the result of an
unsolicited offer received in January 2022 following the completion of a prior formal sale process
in 2020 that did not lead to any formal offers to acquire the Corporation.

12.

Comprehensive Arm’s Length Negotiations and Review by Special Committee - The terms of the
Arrangement are the result of a comprehensive negotiation process, undertaken with the oversight
and participation of the Special Committee and its legal counsel, and the Special Committee
unanimously recommended that the Board of Directors approve the Arrangement.

13.

100% Acquisition of Common Shares - The Arrangement is for 100% of the Common Shares and,
under the Plan of Arrangement, all Shareholders are treated identically.

14.

Optionholders, DSU Holders and Warrantholders - The Arrangement contemplates a cash
payment to Optionholders and Warrantholders, respectively, in an amount per Option or Warrant,
if any, by which the Consideration exceeds the exercise price of such Option or Warrant, as
applicable. The Arrangement contemplates that DSU Holders will receive a cash payment per DSU
in an amount equal to the Consideration.

15.

No Brokerage Fees or Commissions - The Arrangement will allow Shareholders to dispose of their
Common Shares without incurring brokerage fees or commissions.

The Board of Directors also considered a number of potential issues regarding and risks resulting from the
Arrangement, including:
1.

The fact that Shareholders will not participate in the future earnings or growth of the Corporation
or the appreciation of value of the Corporation, if any.

2.

The risks to Redline if the Arrangement is not completed, including the costs to Redline in resources
and management attention in pursuing the Arrangement and the restrictions on the conduct of
business prior to the completion of the Arrangement.

3.

The terms of the Arrangement Agreement restricting Redline from soliciting third parties to make
an Acquisition Proposal and the specific requirements regarding what constitutes a Superior
Proposal.

4.

The Termination Fee payable by the Corporation to the Purchaser in certain circumstances,
including if Redline enters into an agreement with a third party to acquire Redline that constitutes
a Superior Proposal.
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5.

The Expense Reimbursement payable by the Corporation to the Purchaser in certain circumstances,
including if the Arrangement is not completed and the GOC Consent is not obtained prior to the
Outside Date.

6.

The conditions to the Purchaser’s obligations to complete the Arrangement, including that holders
of no more than 10% of the issued and outstanding Common Shares shall have exercised Dissent
Rights.

7.

The right of the Purchaser to terminate the Arrangement Agreement under certain limited
circumstances.

8.

The potential risk of not obtaining certain consents and approvals required to complete the
Arrangement, including from the Court and the Shareholders, and obtaining the GOC Consent and
the Investment Canada Act Approval.

9.

The potential risk of completing the Reduction of Stated Capital but not completing the
Arrangement.

10.

The potential negative effect on the Corporation’s relationship with stakeholders, including
customers, suppliers, and employees.

The Board of Directors’ reasons for recommending the Arrangement include certain assumptions relating
to forward-looking information, and such information and assumptions are subject to various risks. See
“Cautionary Statement Regarding Forward-Looking Statements” and “Risk Factors Relating to the
Arrangement” in this Information Circular.
The foregoing summary of the information and factors considered by the Board of Directors is not intended
to be exhaustive. In view of the variety of factors and the amount of information considered in connection
with its evaluation of the Arrangement, the Board of Directors did not find it practical to, and did not,
quantify or otherwise attempt to assign any relative weight to each specific factor considered in reaching
its conclusion and recommendation. The Board of Directors’ recommendation was made after considering
all of the above-noted factors and in light of the Board of Directors’ knowledge of the business, financial
condition and prospects of Redline, and was also based on the advice of financial advisors and legal advisors
to the Board of Directors. In addition, individual directors of the Corporation may have assigned different
weights to different factors.
Evans & Evans Fairness Opinion
Evans & Evans was retained by the Special Committee to act as financial advisor to Redline and to provide
an opinion as to the fairness, from a financial point of view, of the Consideration payable to the Shareholders
pursuant to the Arrangement Agreement. On April 13, 2022 Evans & Evans verbally delivered its opinion,
subsequently confirmed in writing, that, as at the date thereof, based upon the scope of review and subject
to the assumptions, limitations and qualifications set out therein, the Consideration payable to the
Shareholders under the Arrangement is fair, from a financial point of view, to the Shareholders. The full
text of the Fairness Opinion, setting out the assumptions made, matters considered and limitations and
qualifications on the review undertaken in connection with the Fairness Opinion, are attached as
Appendix C to this Information Circular. The summary of the Fairness Opinion described in this
Information Circular is qualified in its entirety by reference to the full text of the Fairness Opinion.
Pursuant to its engagement letter with Evans & Evans, Redline has agreed to pay Evans & Evans a fixed
fee for its services as financial advisor, plus out-of-pocket disbursements (none of which is contingent on
the substance of or the conclusions reached in the Fairness Opinion or the completion of the Arrangement).
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The fee paid to Evans & Evans was negotiated and agreed to by Evans & Evans and the Special Committee.
Given the fee was not contingent on the substance of or the conclusions reached in the Fairness Opinion or
the completion of the Arrangement, the Special Committee did not view the fee as impacting Evans and
Evans’ conclusions in the Fairness Opinion.
Redline is not aware of any other relationship or arrangement between Evans & Evans and Redline or an
interested party that may be relevant to a perception of lack of independence in respect of the advice
received or opinion provided.
The description of the Fairness Opinion, both below and elsewhere in this Information Circular, is a
summary only, is not exhaustive and is qualified in its entirety by reference to the Fairness Opinion,
including the assumptions, limitations and qualifications set out therein. In assessing the fairness of the
Arrangement, Evans & Evans considered the following analyses and factors, amongst others:
1.

Guideline Company Analysis. Evans & Evans assessed the reasonableness of the implied
CDN$12.8 million equity value by comparing certain of the related valuation metrics to the metrics
indicated for referenced guidelines public companies. The identified guideline companies (as set
out in the Fairness Opinion) selected were considered reasonably comparable to Redline. At the
time of the Fairness Opinion, Redline traded below that of its peers. The Arrangement pricing
implies an enterprise value to trailing 12-month revenues ratio of 0.44x, which is below the average
and the median, although there are guideline companies trading near that range. However, in
reviewing the data on the guideline companies, those companies with higher such ratios had either
positive earnings before interest, taxes, depreciation and amortization or were realizing
significantly higher growth rates in revenues as compared to Redline.

2.

Precedent Transaction Analysis. In assessing the reasonableness of the implied CDN$8.5 million
enterprise value of the Arrangement, Evans & Evans identified four transactions in the 24 months
preceding the Fairness Opinion and found that the enterprise value to revenue multiples ranged
from 0.46x to 0.99x. The enterprise value to revenue multiple implied by the Arrangement is at the
low end of the selected transactions.

3.

Current Trading Price. Evans & Evans assessed the reasonableness of the Consideration of
CDN$0.90 per Common Share based on a review of the trading price of the Common Shares on
the TSX. The Corporation’s average closing share price had been declining over the 90-trading
days preceding the date of the Fairness Opinion:
Trading Price (CDN$)
(as of April 12, 2022)

Minimum

Average

Maximum

10 days preceding

$0.66

$0.73

$0.78

30 days preceding

$0.66

$0.78

$0.82

90 days preceding

$0.66

$0.75

$0.82

180 days preceding

$0.40

$0.66

$0.82

Evans & Evans noted the recent decline in trading price had come on very small trading volumes,
and only 1.1 million Common Shares traded in the 90 trading days preceding the date of the
Fairness Opinion. Given the limited liquidity of the Common Shares, Evans & Evans deemed it
appropriate to calculate the volume weighted average price (“VWAP”) of the Common Shares. The
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Consideration implies a premium of approximately 12% to 28% of the VWAP of the Common
Shares as of the date of the Fairness Opinion for periods ranging from five to 60 trading days. In
the view of Evans & Evans, such a premium is reasonable.

4.

(CDN$)

Redline

Consideration

Premium to
VWAP

5-Day VWAP

$0.701

$0.90

28.3%

10-Day VWAP

$0.746

$0.90

20.6%

20-Day VWAP

$0.776

$0.90

16.0%

60-Day VWAP

$0.805

$0.90

11.9%

Other Considerations.

In arriving at its conclusion that the Consideration is fair, from a financial point of view, to the Shareholders,
Evans & Evans considered the following:
(a)

The implied value of Redline is supported by precedent transactions.

(b)

The implied value of Redline under the guideline company analysis is reasonable.

(c)

The implied price per Common Share is a premium to the trading price of Redline’s
Common Shares over the 180 trading days preceding the date of the Fairness Opinion.

(d)

The ability of Shareholders to receive greater than the Consideration in the market over the
past 180 trading dates from the date of the Fairness Opinion was limited.

(e)

Redline engaged in a strategic process in 2020 and no formal offers were received.

The Fairness Opinion is not a recommendation to any Shareholder as to how to vote or act on any matter
relating to the Arrangement. The Fairness Opinion is only one factor that was taken into consideration by
the Special Committee and the Board of Directors in making their respective determinations to recommend
that the Shareholders vote in favour of the Arrangement Resolution.
The Board of Directors urges the Shareholders to read the Fairness Opinion carefully and in its
entirety. See Appendix C of this Information Circular.
Support and Voting Agreements
The Purchaser and Aviat have entered into Support and Voting Agreements dated April 13, 2022 with the
Locked-Up Shareholders, being each of the directors and the executive officers of Redline and certain large
Shareholders, pursuant to which the Locked-Up Shareholders have agreed, subject to the terms and
conditions of the Support and Voting Agreements, to vote their Common Shares in favor of the
Arrangement Resolution and the Reduction of Stated Capital Resolution. The Locked-Up Shareholders
collectively beneficially own or exercise control or direction over an aggregate of 5,112,049 Common
Shares, which represent approximately 29.7% of the outstanding Common Shares.
Their respective obligations under the Support and Voting Agreements may be terminated at any time (i)
upon the written agreement of Aviat and the Locked-Up Shareholders, (ii) if the Arrangement Agreement
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is terminated in accordance with its terms, (iii) by the Locked-Up Shareholder if any representation or
warranty of the Purchaser or Aviat under the Support and Voting Agreement is untrue or incorrect in any
material respect or if the Purchaser or Aviat, without prior written consent of the Locked-Up Shareholder,
decrease the Consideration; (iv) by the Purchaser or Aviat if any representation or warranty of the LockedUp Shareholder under the Support and Voting Agreement is untrue or incorrect in any material respect or
if the Locked-Up Shareholder has not complied in any material respect with its covenants therein; or (v)
upon the acquisition of the Common Shares by the Purchaser pursuant to the Arrangement.
Description of the Arrangement
The following description of the Arrangement is qualified in its entirety by reference to the full text of the
Plan of Arrangement, a copy of which is attached as Appendix B of this Information Circular.
The purpose of the Arrangement is to effect the acquisition of all of the issued and outstanding Common
Shares by the Purchaser. Pursuant to the Arrangement Agreement, Redline, the Purchaser and Aviat have
agreed to complete the Arrangement pursuant to which, among other things, (i) the Purchaser will acquire
all of the issued and outstanding Common Shares for payment in cash per Common Share equal to the
Consideration, and (ii) the Options, DSUs and Warrants will be deemed to be transferred and surrendered
to the Corporation in exchange for payment in accordance with the terms of the Arrangement Agreement.
Upon completion of the Arrangement, Redline will be an indirect wholly-owned subsidiary of Aviat.
Subject to obtaining Court approval as well as the satisfaction or waiver of all other conditions precedent
to the Arrangement, if Shareholders approve the Reduction of Stated Capital Resolution and the
Arrangement Resolution at the Meeting, the Arrangement will become effective at the Effective Time,
which is expected to be at 12:01 a.m. (Eastern Time) on the Effective Date. It is currently anticipated that
the Effective Date will be on or about June 30, 2022.
Starting at the Effective Time, the following shall occur or be deemed to occur sequentially on the Effective
Date:
1.

the Purchaser shall advance by way of a loan to the Corporation an amount equal to the aggregate
amount of cash required by the Corporation to satisfy its obligations in respect of the Options under
paragraph 2 below, the DSUs under paragraph 3 below and the Warrants under paragraph 4 below,
respectively, any applicable withholding on account of Taxes in accordance with Section 4.4 of the
Plan of Arrangement and any Taxes required to be paid by the Corporation in connection with the
payments to Optionholders and DSU Holders in accordance with paragraphs 2 and 3 below;

2.

each Option issued and outstanding immediately prior to the Effective Time (whether vested or
unvested), notwithstanding the terms of the Stock Option Plan, will be deemed to be
unconditionally vested and exercisable and such Option will, without any further action by or on
behalf of the holder of the Option, be deemed to be transferred and surrendered by such holder to
the Corporation, free and clear of all Liens, in exchange for a cash payment by the Corporation
equal to the Option Consideration, less any applicable withholding on account of Taxes in
accordance with Section 4.4 of the Plan of Arrangement and, for greater certainty, where the Option
Consideration is zero, such Option shall be transferred and surrendered without any consideration;

3.

each DSU issued and outstanding immediately prior to the Effective Time will, without any further
action by or on behalf of the holder of the DSU, be deemed to be transferred and surrendered by
such holder to the Corporation, free and clear of all Liens, in exchange for a cash payment by the
Corporation equal to the Consideration, less any applicable withholding on account of Taxes in
accordance with Section 4.4 of the Plan of Arrangement;
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4.

each issued and outstanding Warrant immediately prior to the Effective Time will, without any
further action by or on behalf of the holder of the Warrant, be deemed to be transferred and
surrendered by such holder to the Corporation, free and clear of all Liens, in exchange for a cash
payment by the Corporation equal to the Warrant Consideration, less any applicable withholding
on account of Taxes in accordance with Section 4.4 of the Plan of Arrangement, and, for greater
certainty, where the Warrant Consideration is zero, such Warrant shall be transferred and
surrendered without any consideration;

5.

with respect to each Option, DSU and Warrant that is transferred and surrendered to the Corporation
pursuant to paragraphs 2, 3 and 4 above, respectively (i) the holder thereof will cease to be the
holder of such Option, DSU or Warrant, as applicable, and cease to have any rights as a holder in
respect of such Option, DSU or Warrant, as applicable, or under the Stock Option Plan or DSU
Plan or applicable Warrant Agreement, as applicable, (ii) such holder’s name will be removed from
the applicable register, (iii) all agreements, grants and similar instruments relating thereto will be
cancelled, and (iv) the holder thereof will thereafter only have the right to receive the consideration
to which such holder is entitled pursuant to paragraphs 2, 3 and 4 above;

6.

each Common Share held by a Dissenting Shareholder will, without any further action by or on
behalf of such Dissenting Shareholder, be deemed to be transferred by such Dissenting Shareholder,
free and clear of all Liens, to the Purchaser in consideration for a debt claim against the Purchaser
for the amount determined under Article 3 of the Plan of Arrangement, and:

7.

(a)

such Dissenting Shareholder will cease to be the holder of such Common Shares and to
have any rights as a holder of such Shares other than the right to be paid fair value for such
Shares as set out in Section 3.1 of the Plan of Arrangement;

(b)

such Dissenting Shareholder’s name will be removed from the securities register of the
Common Shares maintained by or on behalf of the Corporation; and

(c)

the Purchaser will be deemed to be the legal and beneficial owner of such Common Shares,
free and clear of any Lien, and will be entered in the securities register of the Common
Shares maintained by or on behalf of the Corporation;

each Common Share issued and outstanding immediately prior to the Effective Time and not
already held by the Purchaser, other than Common Shares held by a Dissenting Shareholder, will,
without any further action by or on behalf of the holder of the Common Share, be deemed to be
transferred by such holder to the Purchaser, free and clear of all Liens, in exchange for the
Consideration, and:
(a)

the holder of such Common Shares will cease to be the holder of such Common Shares and
to have any rights as holders of such Common Shares other than the right to be paid the
Consideration for each such Common Share formerly held in accordance with the Plan of
Arrangement;

(b)

such holder’s name will be removed from the securities register of the Common Shares
maintained by or on behalf of the Corporation; and

(c)

the Purchaser will be deemed to be the legal and beneficial owner of such Common Shares,
free and clear of any Lien, and will be entered in the securities register of the Common
Shares maintained by or on behalf of the Corporation,
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provided that none of the foregoing will occur or will be deemed to occur unless all of the foregoing
occurs.
See the Plan of Arrangement attached to this Information Circular as Appendix B for additional
information.
Shareholder and Court Approvals
Shareholder Approval
The Arrangement Resolution must be approved by: (i) at least 66⅔% of the votes cast by Shareholders
present in person or represented by proxy at the Meeting; and (ii) a majority of the votes cast by
Shareholders present in person or represented by proxy at the Meeting, excluding the votes cast in respect
of Common Shares beneficially owned or over which control or direction is exercised by any Interested
Shareholders.
The full text of the Arrangement Resolution is set out in Appendix A to this Information Circular.
Court Approval of the Arrangement
The Arrangement requires approval by the Court under Section 192 of the CBCA. Prior to the mailing of
this Information Circular, the Corporation obtained the Interim Order providing for the calling and holding
of the Meeting, the Dissent Rights and other procedural matters. A copy of the Interim Order is attached to
this Information Circular as Appendix D.
Provided that the Reduction of Stated Capital Resolution and the Arrangement Resolution receive
Shareholder approval at the Meeting in the manner required by the Interim Order, the application for the
Final Order approving the Arrangement is scheduled to be heard by judicial videoconference on June 28,
2022 at 12:00 p.m. (Eastern Time), in accordance with the terms of the Interim Order and the Notice of
Application. Please see the Notice of Application attached as Appendix E of this Information Circular for
further information on participating or presenting evidence at the hearing for the Final Order. Shareholders
who wish to participate in or be represented at the Court hearing for the Final Order should consult with
their legal advisors as to the necessary requirements.
The Court has broad discretion under the CBCA when making orders with respect to the Arrangement and
the Court, in hearing the application for the Final Order, will consider, among other things, the fairness and
reasonableness to the parties affected. The Court may approve the Arrangement either as proposed or as
amended in any manner the Court may direct, subject to compliance with such terms and conditions, if any,
as the Court deems fit. If any such amendments are made, depending on the nature of the amendments, the
Corporation, the Purchaser and Aviat may not be obligated to complete the transactions contemplated in
the Arrangement Agreement. See “The Arrangement Agreement – Termination” in this Information
Circular.
Assuming the Final Order is granted and the other conditions to closing contained in the Arrangement
Agreement are satisfied or waived to the extent legally permissible, then Articles of Arrangement will be
filed with the Director under the CBCA to give effect to the Arrangement. It is currently anticipated that
the Effective Date of the Arrangement will be on or about June 30, 2022, but it is not possible to state with
certainty when or if the Effective Date of the Arrangement will occur.
Although the Corporation’s objective is to have the Effective Date occur as soon as possible after the
Meeting, the Effective Date could be delayed for a number of reasons, including, but not limited to, an
objection before the Court at the hearing of the application for the Final Order or any delay in obtaining
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any required approvals. Under certain circumstances, the Corporation, the Purchaser and Aviat may
determine not to complete the Arrangement without prior notice to or action on the part of Shareholders.
Letter of Transmittal
For each Registered Shareholder, accompanying this Information Circular is a Letter of Transmittal. The
Corporation has enclosed an envelope with the Meeting Materials in order to assist Shareholders with
returning Letters of Transmittal and related documents to Computershare, as depositary under the
Arrangement.
In order for a Registered Shareholder to receive the Consideration for each Common Share held by such
Shareholder, such Registered Shareholder must deposit the certificate(s) representing his, her or its
Common Shares, if applicable, with Computershare. The Letter of Transmittal, properly completed and
duly executed, together with all other documents and instruments referred to in the Letter of Transmittal or
reasonably requested by Computershare, must accompany all certificates for Common Shares deposited for
payment pursuant to the Arrangement.
The Letter of Transmittal contains procedural information relating to the Arrangement and should be
reviewed carefully. In all cases, payment of the Consideration for Common Shares will be made only after
timely receipt by Computershare of a duly completed and signed Letter of Transmittal, together with
certificates representing such Common Shares, if applicable, and such other documents and instruments
referred to in the Letter of Transmittal or as Computershare may require from time to time, acting
reasonably. Computershare will pay the Consideration a Shareholder is entitled to receive pursuant to the
Arrangement in accordance with the instructions in the Letter of Transmittal. Each of the Purchaser and
Aviat reserves the right, if it so elects in its absolute discretion, to instruct Computershare to waive any
irregularity contained in any Letter of Transmittal and/or accompanying documents received by
Computershare. As soon as practicable following the later of the Effective Date and the deposit of the
Common Shares, including delivery of the Letter of Transmittal, certificates and other corresponding
documents required from the Shareholder, Computershare shall forward the Consideration payable to the
applicable Shareholder in accordance with the Plan of Arrangement.
Any Shareholder whose Common Shares are registered in the name of an Intermediary should contact that
Intermediary for assistance in depositing such Common Shares and should follow the instructions of such
Intermediary in order to deposit such Common Shares with Computershare.
The method used to deliver a Letter of Transmittal and any accompanying certificates and other relevant
documents, if any, is at the option and risk of the relevant Shareholder. Delivery will be deemed effective
only when such documents are actually received by Computershare at one of the addresses set out in the
Letter of Transmittal. The Corporation recommends that the necessary documentation be hand delivered to
Computershare at any of its offices specified in the Letter of Transmittal and a receipt obtained; otherwise,
the use of registered mail with return receipt requested, properly insured, is recommended.
Under no circumstances will interest on the Consideration payable in connection with the Arrangement
accrue or be paid by the Corporation, the Purchaser, Aviat or Computershare to Shareholders depositing
Common Shares with Computershare, regardless of any delay in making any payment(s) for the Common
Shares.
Cheques payable in Canadian dollars will be forwarded by first class mail to the addresses supplied in the
Letter of Transmittal, if any, or to the address of the Registered Shareholder as last shown on record with
the Corporation. Delivery of such cheques in accordance with a Shareholder’s instructions in the Letter of
Transmittal will be deemed to constitute receipt of payment by such Shareholder.
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In the event any certificate which immediately prior to the Effective Time represented one or more
outstanding Common Shares that were transferred or surrendered pursuant to the Plan of Arrangement has
been lost, stolen or destroyed, then the Letter of Transmittal should be completed as fully as possible and
forwarded, together with a letter describing the loss, to Computershare. Computershare will respond with
the replacement requirements. Upon the receipt by Computershare of an affidavit by Registered
Shareholder claiming such certificate(s) to be lost, stolen or destroyed and a Letter of Transmittal and any
other documents as required by Computershare, Computershare will pay to such Registered Shareholder
the aggregate Consideration which such Registered Shareholder is entitled to receive pursuant to the
Arrangement, deliverable in accordance with such Registered Shareholder’s Letter of Transmittal. When
authorizing such payment, the Registered Shareholder to whom the Consideration is to be delivered shall,
as a condition precedent to such payment, give an affidavit (in form and substance reasonably acceptable
to Redline) of the claimed loss, theft or destruction of such certificate(s) and a bond or surety satisfactory
to Redline and Computershare (each acting reasonably) in such reasonable and customary sum as Redline
may direct, or otherwise indemnify the Purchaser, Redline and Computershare in a manner satisfactory to
the Purchaser, Redline and Computershare, each acting reasonably, against any claim that may be made
against the Purchaser, Redline and/or Computershare with respect to the certificate alleged to have been
lost, stolen or destroyed.
Cancellation of Rights after Six Years
Any certificate that immediately prior to the Effective Time represented outstanding Common Shares not
duly surrendered on or before the sixth anniversary of the Effective Date along with all other documents
required to be delivered to Computershare in order for any former Registered Shareholder to receive the
Consideration which such former holder is entitled to receive shall cease to represent a claim by or interest
of any former holder of Common Shares of any kind or nature against or in the Corporation, Aviat or the
Purchaser. On such date, all Consideration to which such former Shareholder was entitled under the Plan
of Arrangement shall be deemed to have been surrendered to the Purchaser or the Corporation, as
applicable, together with all entitlements to dividends, distributions and interest thereon held for such
former holder, and shall be paid over by the Depositary to the Purchaser or as directed by the Purchaser.
Any payment made by way of cheque by Computershare pursuant to the Plan of Arrangement that has not
been deposited or has been returned to Computershare or that otherwise remains unclaimed, in each case,
on or before the sixth anniversary of the Effective Time, and any right or claim to payment hereunder that
remains outstanding on the sixth anniversary of the Effective Time, shall cease to represent a right or claim
of any kind or nature and the right of the holder to receive the Consideration pursuant to the Plan of
Arrangement shall terminate and be deemed to be surrendered and forfeited to the Purchaser for no
consideration.
Withholding Rights
Pursuant to the terms of the Plan of Arrangement, the Purchaser, Redline or any other Person, including
Computershare, that makes a payment pursuant to the terms of the Arrangement Agreement or the Plan of
Arrangement will be entitled to deduct and withhold from any consideration otherwise payable to any
Shareholder or any Optionholders, Warrantholders or DSU Holders (including any payment to Dissenting
Shareholders) such amounts as the Corporation, the Purchaser, or the Person is directed to deduct and
withhold or is required to deduct and withhold with respect to such payment under the Tax Act or the
provision of any applicable Laws and remit such deduction and withholding amount to the appropriate
Governmental Entity. To the extent that amounts are so properly deducted and withheld, such deducted and
withheld amounts shall be treated as having been paid to the person in respect of which such deduction and
withholding was made.
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Treatment of Options, DSUs and Warrants
A total of 985,514 Options, 666,853 DSUs, and 3,500,000 Warrants are currently outstanding and there are
currently no RSUs outstanding. Pursuant to the Plan of Arrangement, (i) each Option issued and
outstanding immediately prior to the Effective Time (whether vested or unvested), notwithstanding the
terms of the Stock Option Plan, will be deemed to be unconditionally vested and exercisable and such
Option will, without any further action by or on behalf of the holder of the Option, be deemed to be
transferred and surrendered by such holder to the Corporation, free and clear of all Liens, in exchange for
a cash payment by the Corporation equal to the Option Consideration, less any applicable withholding on
account of Taxes in accordance with the terms of the Arrangement Agreement and, for greater certainty,
where the Option Consideration is zero, such Option shall be transferred and surrendered without any
consideration; (ii) each DSU issued and outstanding immediately prior to the Effective Time will, without
any further action by or on behalf of the holder of the DSU, be deemed to be transferred and surrendered
by such holder to the Corporation, free and clear of all Liens, in exchange for a cash payment by the
Corporation equal to the Consideration, less any applicable withholding on account of Taxes in accordance
with the terms of the Arrangement Agreement; and (iii) each issued and outstanding Warrant immediately
prior to the Effective Time will, without any further action by or on behalf of the holder of the Warrant, be
deemed to be transferred and surrendered by such holder to the Corporation, free and clear of all Liens, in
exchange for a cash payment by the Corporation equal to the Warrant Consideration, less any applicable
withholding on account of Taxes in accordance with the terms of the Arrangement Agreement, and, for
greater certainty, where the Warrant Consideration is zero, such Warrant shall be transferred and
surrendered without any consideration.
Interests of Certain Directors and Executive Officers of Redline in the Arrangement
In considering the recommendation of the Board of Directors with respect to the Arrangement Resolution
and the Reduction of Stated Capital Resolution, the Shareholders should be aware that certain directors and
executive officers of the Corporation have interests in the Arrangement or may receive benefits that may
differ from, or be in addition to, the interests of Shareholders generally that may present them with actual
or potential conflicts of interest in connection with the Arrangement.
All benefits received, or to be received, by directors or executive officers of Redline as a result of the
Arrangement are, and will be, solely in connection with their services as directors or executive officers of
Redline or as Shareholders. No benefit has been, or will be, conferred for the purpose of increasing the
value of consideration payable to any such person for Common Shares, nor is it, or will it be, conditional
on the person supporting the Arrangement.
Redline has an employment agreement with Richard Yoon (the “Yoon Employment Agreement”). The
Yoon Employment Agreement provides that in the event of termination without cause or resignation for
Good Reason (as defined in the Yoon Employment Agreement), Mr. Yoon is entitled to a severance lump
sum payment equal to his base salary for a period of twelve (12) months, including accrued vacation, any
prorated earned or projected amount of his bonus, and continuation of all benefits for twelve (12) months.
In addition, in the event of Mr. Yoon’s termination without cause or resignation for Good Reason (as
defined in the Yoon Employment Agreement) within 60 days following a “change of control”, Mr. Yoon
is entitled to an additional payment equal to 100% of his base salary and target bonus and the immediate
vesting of his Options, DSUs and RSUs. The Yoon Employment Agreement also provides for a payment
in the event of a “change of control” of Redline if Mr. Yoon continues to be employed by Redline beyond
60 days following such “change of control” equal to 50% of Mr. Yoon’s base salary. Completion of the
Arrangement will constitute a “change of control” of Redline under the Yoon Employment Agreement.
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Redline has a contractor agreement with Norman Wong (the “Wong Contractor Agreement”). The Wong
Contractor Agreement provides for a payment upon the successful completion of a sale of the Corporation
under certain circumstances.
Pursuant to the terms of the Yoon Employment Agreement and the Wong Contractor Agreement, assuming
the Arrangement is completed on June 30, 2022, the estimated payments are set out below.
Director / Officer
Richard Yoon

Position

Entitlement(1)
(before statutory withholding taxes)

Chief Executive Officer and Director

Payment upon termination without cause or
resignation for Good Reason within 60 days:
$680,000(2)
Payment if employed beyond 60 days: $212,500

Norman Wong(3)

Interim Chief Financial Officer

$35,000

Notes:
(1) Pursuant to the terms of the Employment Agreements and assuming the Arrangement is completed and the employment of
such executive officers is terminated on or about June 30, 2022. The actual amounts of these entitlements will depend on the
date of closing of the Arrangement and the date the employment of such executive officers is terminated.
(2) The Yoon Employment Agreement also contemplates payment for severance of $570,659 upon termination without cause or
resignation for Good Reason.
(3) Mr. Wong was appointed interim CFO effective May 16, 2022.

The Arrangement Agreement also provides that the Corporation will, prior to the Effective Date, purchase
“tail” policies of directors’ and officers’ liability insurance providing protection no less favourable in
aggregate to the protection provided by the policies maintained by the Corporation and its subsidiaries in
respect of claims arising from facts or events which occurred on or prior to the Effective Date and the
Purchaser shall maintain such tail policies without any reduction in scope or coverage for six years from
the Effective Date.
Corporation Shareholdings
As of May 18, 2022, the directors and officers of Redline beneficially owned, directly or indirectly, or
exercised control or direction over, in the aggregate, (i) 190,000 Common Shares, which represented
approximately 1.1% of the total number of outstanding Common Shares, (ii) 808,000 Options, which
represented approximately 82.0% of the total number of outstanding Options and (iii) 417,826 DSUs which
represented 62.6% of the total number of outstanding DSUs. All Affected Securities held by the directors
and officers of Redline will be treated identically and in the same manner under the Arrangement as
Affected Securities held by any other Shareholders or securityholders.
The following table sets out the names and positions of the directors and officers of Redline and as of May
18, 2022, the number and percentage of Common Shares, Options and DSUs owned, or over which control
or direction is exercised, by each such director or officer of Redline and, where known after reasonable
enquiry, by their respective associates or affiliates. All figures are in Canadian dollars.
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Number and
Percentage
of Common Shares(1)

Number and
Percentage of
Options(1)

Number and
Percentage of
DSUs(1)

Amount to be Paid
pursuant to the
Arrangement(3)

Richard Yoon
Chief Executive Officer
and Director

-

300,000
30.4%

-

Options - $111,000

Norman Wong
Interim Chief Financial
Officer(2)

-

-

-

-

Philip Jones
Former Chief Financial
Officer(2)

-

175,000
17.8%

64,704
9.7%

Options - $0
DSUs - $58,234

Reno Moccia
Executive Vice President,
Global Sales and Business
Development

-

125,000
12.7%

108,216
16.2%

Options - $0
DSUs - $97,394.40

Mirza Wahaj
Vice President,
Engineering

-

8,000
0.8%

-

Options - $90

Ian Hassan
Vice President, Operations
and Supply Chain

-

75,000
7.6%

-

Options - $16,600

Dr. Amiee Chan
Director

-

31,250
3.1%

32,923
4.9%

Options - $11,688
DSUs - $29,631

Josef Vejvoda
Director

-

25,000
2.5%

7,500
1.1%

Options - $4,750
DSUs - $6,750

D. Neil McDonnell
Director

40,000
0.2%

37,500
3.7%

149,829
22.5%

Common Shares $36,000
Options - $1,875
DSUs - $134,846

Ronan McGrath
Director

150,000
0.9%

31,250
3.1%

54,654
8.2%

Common Shares $135,000
Options - $3,938
DSUs - $49,189

Name and Office Held

Notes:
(1) A total of 190,000 Common Shares, 808,000 Options and 417,826 DSUs are currently beneficially owned or controlled by
the directors and officers of Redline. The information as to Common Shares, Options and DSUs beneficially owned or
controlled by each director or officer is not within the knowledge of Redline management and has been furnished by the
respective individual.
(2) Philip Jones resigned as Chief Financial Officer effective May 13, 2022. Mr. Wong has been appointed interim Chief Financial
Officer effective May 16, 2022.
(3) Stephen Sorocky resigned as Chief Executive Officer on May 18, 2021 effective July 17, 2021 and will receive a payment of
$181,059.30 for the 201,177 DSUs he currently holds. Brad Stimpson resigned as VP Engineering effective December 31,
2021 and will receive a payment of $38,390.40 for the 42,656 DSUs he currently holds. Dr. Ishaq Mian resigned as VP
Product Line Management and Sales Engineering effective March 11, 2022 and will receive a payment of $641.85 for the
5,835 Options he currently holds.
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Business Combination Under MI 61-101
Redline is a reporting issuer or equivalent in each of the provinces and territories of Canada and,
accordingly, is subject to MI 61-101. MI 61-101 is intended to regulate certain transactions to ensure
equality of treatment among securityholders, generally by requiring enhanced disclosure, approval by a
majority of securityholders, excluding “interested parties” or “related parties” and, in certain instances,
independent valuations and approval and oversight of the transaction by a special committee of independent
directors. The protections of MI 61-101 generally apply to, among other transactions, a “business
combination” (as defined in MI 61-101).
A “business combination” includes, for an issuer, a transaction (including an arrangement) (a) as a
consequence of which the interest of a holder of an equity security of the issuer may be terminated without
the holder’s consent, and (b) where a person who is a “related party” of the issuer, as defined in MI 61-101
and including directors and senior officers of the Corporation and Shareholders holding over 10% of the
Common Shares, at the time the transaction is agreed to is entitled to receive, directly or indirectly, as a
consequence of the transaction, a “collateral benefit”, as defined in MI 61-101.
A “collateral benefit” (as defined in MI 61-101) includes any benefit that a “related party” of Redline is
entitled to receive, directly or indirectly, as a consequence of the Arrangement, including without limitation,
an increase in salary, a lump sum payment, a payment for surrendering securities or other enhancement in
benefits related to services as an employee, director or consultant of Redline. However, MI 61-101 excludes
from the meaning of collateral benefit a payment per security that is identical in amount and form to the
entitlement of the general body of holders in Canada of securities of the same class, as well as certain
benefits to a related party received solely in connection with the related party’s services as an employee or
director of an issuer, of an affiliated entity of such issuer or of a successor to the business of such issuer
where (a) the benefit is not conferred for the purpose, in whole or in part, of increasing the value of the
consideration paid to the related party for securities relinquished under the transaction; (b) the conferring
of the benefit is not, by its terms, conditional on the related party supporting the transaction in any manner;
(c) full particulars of the benefit are disclosed in the disclosure document for the transaction; and (d) either
(i) at the time of the transaction the related party and his or her associated entities beneficially own, or
exercise control or direction over, less than 1% of the outstanding securities of each class of equity securities
of the issuer, or (ii) the related party discloses to an independent committee of the issuer the amount of
consideration that he or she expects to be beneficially entitled to receive, under the terms of the transaction,
in exchange for the equity securities he or she beneficially owns and the independent committee acting in
good faith determines that the value of the benefit, net of any offsetting costs to the related party, is less
than 5% of the value of the consideration the related party will receive pursuant to the terms of the
transaction for the equity securities it beneficially owns, and the independent committee’s determination is
disclosed in the disclosure document for the transaction.
The Arrangement is a business combination under MI 61-101 since, as described below: (a) the Purchaser
will acquire all of the issued and outstanding Common Shares and the interest of certain Shareholders may
be terminated without their consent; and (b) certain “related parties” for the purpose of MI 61-101 will be
entitled to receive a “collateral benefit” in connection with the Arrangement.
Each of Edgepoint, K2 Principal Fund L.P. and Pender Growth Fund Inc. Private Debt Opportunities Fund
I Limited Partnership is an “insider” of the Corporation for the purposes of applicable securities laws, as a
person that has beneficial ownership of, or control or direction over, directly or indirectly, or a combination
of beneficial ownership of, and control or direction over, directly or indirectly, securities of the Corporation
carrying more than 10% of the voting rights attached to all the Corporation’s outstanding voting securities
(calculated pursuant to MI 61-101) and is also a lender to a subsidiary of the Corporation pursuant to the
Loan Agreement and the Participation Agreement. A change in the control of the Corporation is an event
of default under the Loan Agreement and accordingly, in connection with and upon closing of the
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Arrangement, it is expected that all amounts outstanding pursuant to the Loan Agreement will be repaid,
together with a premium equal to all of the interest that would otherwise be owing under the Loan
Agreement prior to the first anniversary date of the Loan Agreement, less any interest payments made up
to the date of such prepayment. Further, pursuant to the Arrangement each of the Lenders will receive the
applicable Warrant Consideration in respect of the respective Warrants received by each of the Lenders in
connection with the Loan Agreement.
To the knowledge of the directors and executive officers of the Corporation, the following table sets out the
number and percentage of Common Shares and Warrants owned, or over which control or direction is
exercised, by each of the Lenders, as well as the amounts expected to be repaid under the Loan Agreement.
All figures are in Canadian dollars.

Name

Number and
Percentage
of Common Shares

Number and
Percentage of
Warrants

Amount to be Repaid
pursuant to Loan
Agreement

Amount to be
Received pursuant to
the Arrangement

-

2,500,000
71.4%

$5,334,247(1)

Warrants - $375,000

K2 Principal Fund L.P.

1,605,200
9.3%

329,500
9.4%

$703,054(2)

Common Shares $1,444,680
Warrants - $49,425

Pender Growth Fund Inc.
Private Debt Opportunities
Fund I Limited Partnership(4)

3,316,849
19.2%

670,500
19.2%

$1,430,645(3)

Common Shares $2,985,164.10
Warrants - $100,575

Edgepoint Wealth
Management Inc.

Notes:
(1) Includes $334,247 of interest payable, including an interest premium contemplated by the Loan Agreement.
(2) Includes $44,054 of interest payable, including an interest premium contemplated by the Loan Agreement.
(3) Includes $89,645 of interest payable, including an interest premium contemplated by the Loan Agreement.
(4) Common Shares are held through PenderFund Capital Management Ltd.

As a result, each of Edgepoint, K2 Principal Fund L.P. and Pender Growth Fund Inc. Private Debt
Opportunities Fund I Limited Partnership will receive a “collateral benefit” in connection with the
Arrangement for the purposes of MI 61-101.
If the Arrangement is completed, the vesting of all Options and DSUs are to be accelerated and executive
officers and directors of Redline will receive cash payments in exchange for the surrender of their
outstanding Options and DSUs in accordance with the Plan of Arrangement. The Yoon Employment
Agreement and the employment agreement with Reno Moccia dated January 7, 2019 (the “Moccia
Agreement”) also provide that if there is a change in control of the Corporation, unvested Options, DSUs
and RSUs held by Mr. Yoon and Mr. Moccia, as applicable, will immediately vest.
Further, pursuant to the Yoon Employment Agreement the Corporation is obligated to pay Mr. Yoon: (a) if
Mr. Yoon is terminated without cause or resigns for Good Reason (as defined in the Yoon Employment
Agreement) within 60 days following completion of the Arrangement, an additional payment of $680,000;
and (b) if Mr. Yoon continues to be employed by Redline beyond 60 days following completion of the
Arrangement, an additional payment of $212,500. The Yoon Employment Agreement also contemplates
payment for severance of $570,659 upon termination without cause or resignation for Good Reason.
Pursuant to the Wong Contractor Agreement, the Corporation is obligated to pay Mr. Wong $35,000 upon
completion of the Arrangement.
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See ‘‘The Arrangement — Interests of Certain Directors and Executive Officers of Redline in the
Arrangement” of this Information Circular.
Following disclosure by each of the directors and executive officers to the Board of Directors of the number
of Common Shares held by them and the benefits or payments that they expect to receive pursuant to the
Arrangement, the Board of Directors has determined that the aforementioned benefits or payments fall
within an exception to the definition of “collateral benefit” for the purposes of MI 61-101, since the benefits
are received solely in connection with the related parties’ services as employees, directors or consultants of
the Corporation or of any affiliated entities of the Corporation, are not conferred for the purpose, in whole
or in part, of increasing the value of the consideration paid to the related parties for their Common Shares,
are not conditional on the related parties supporting the Arrangement in any manner, and, at the time of the
entering into of the Arrangement Agreement, none of such related parties entitled to receive the benefits
exercised control or direction over, or beneficially owned, more than 1% of the outstanding Common
Shares, as calculated in accordance with MI 61-101.
Minority Approval
Since the Arrangement is a “business combination” for the purposes of MI 61-101, in addition to obtaining
approval of the Arrangement Resolution by at least 66⅔% of the votes cast by Shareholders present in
person or represented by proxy at the Meeting, approval will also be sought from a simple majority of the
votes cast by Shareholders present in person or represented by proxy at the Meeting, excluding the votes of
“interested parties”, “related parties of interested parties” or “joint actors” whose votes may not be included
in determining minority approval of a “business combination” under MI 61-101, being the Lenders.
As a result, for purposes of determining minority approval at the Meeting in accordance with MI 61-101,
an aggregate of 4,922,049 Common Shares, representing 1,605,200 Common Shares held by K2 Principal
Fund L.P. and 3,316,849 Common Shares held by Pender Growth Fund Inc. Private Debt Opportunities
Fund I Limited Partnership (held through PenderFund Capital Management Ltd.), will be excluded. To the
knowledge of Redline, Edgepoint does not hold any Common Shares as of the Record Date.
Prior Valuations
To the knowledge of Redline, after reasonable inquiry, there has been no prior valuation of Redline, the
Common Shares or its material assets in the 24 months prior to the date of this Information Circular.
Prior Offers
There have been no bona fide priors offers that relate to the subject matter of or is otherwise relevant to the
Arrangement in the 24 months prior to the date of the Arrangement Agreement.
Formal Valuation
No formal valuation under MI 61-101 must be obtained by the Corporation with respect to the Arrangement
as no interested party (as defined in MI 61-101) would, as a consequence of the Arrangement, directly or
indirectly acquire the Corporation or the business of the Corporation, or combine with the Corporation,
through an amalgamation, arrangement or otherwise, whether alone or with joint actors.
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Trading in Common Shares
Trading Price and Volume
The following sets out the volume of trading and price range of the Common Shares traded or quoted on
the TSX under the symbol “RDL” during the 6-month period preceding May 18, 2022, the last trading day
before the date of this Information Circular:
Period

High

Low

Close

Total Volume

May 1- 18, 2022

$0.88

$0.88

$0.88

907,579

April 2022

$0.89

$0.63

$0.88

351,753

March 2022

$0.83

$0.74

$0.78

226,761

February 2022

$0.98

$0.70

$0.79

428,211

January 2022

$0.75

$0.62

$0.72

56,799

December 2021

$0.84

$0.62

$0.78

421,914

November 2021

$0.83

$0.58

$0.74

303,635

The closing price of the Common Shares on the TSX on April 13, 2022, the last full trading day on which
the Common Shares traded on the TSX prior to the announcement of the Arrangement, was CDN$0.63.
Commitment to Acquire Securities of the Corporation
Except as otherwise described in this Information Circular, none of the Corporation or its directors and
executive officers or, to the knowledge of the directors and executive officers of the Corporation, any of
their respective associates or affiliates, any other insiders of the Corporation or their respective associates
or affiliates or any person acting jointly or in concert with the Corporation has made any agreement,
commitment or understanding to acquire securities of the Corporation. Pursuant to the Loan Agreement,
under certain circumstances, Edgepoint has a right of first offer to provide any additional funding to RCI
or the Corporation on the terms and conditions proposed by RCI or the Corporation.
Benefits from the Arrangement
Except as otherwise described in this Information Circular, none of the Corporation or its directors and
executive officers or, to the knowledge of the directors and executive officers of the Corporation, any of
their respective associates or affiliates, any other insiders of the Corporation, or their respective associates
or affiliates or any person acting jointly or in concert with the Corporation will receive any direct or indirect
benefits from the Arrangement.
Insider Support of the Arrangement
Each of directors and officers of the Corporation and each of The K2 Principal Fund L.P. and PenderFund
Capital Management Ltd. agreed to vote any Common Shares held by such Person in favour of the
Arrangement Resolution and the Reduction of Stated Capital Resolution pursuant to the terms of the
Support and Voting Agreements entered into by each of them, respectively, with Aviat and the Purchaser.
See “The Arrangement – Support and Voting Agreements” in this Information Circular.
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Previous Purchases and Sales
No Common Shares have been purchased or sold by the Corporation during the 12-month period prior to
the date hereof.
Previous Distribution
No Common Shares were distributed during the five-year period preceding the date of this Information
Circular.
Dividend Policy
The Corporation has never declared or paid any cash dividends on the Common Shares and does not intend
to pay any cash dividends on prior to or on completion of the Arrangement.
Expenses of the Corporation
The aggregate fees and expenses already incurred or expected to be incurred by the Corporation in
connection with the Arrangement are estimated to be approximately $545,000, including legal, financial
advisory, accounting, filing and printing costs, the costs of preparing and mailing this Information Circular
and fees in respect of the Fairness Opinion.
Other Material Facts
To the knowledge of the Corporation’s directors and executive officers, there are no material facts
concerning the securities of the Corporation or any other matters not disclosed in this Information Circular
that has not previously been generally disclosed that would reasonably be expected to affect the decision
of the Shareholders of the Corporation to accept or reject the Arrangement. Except as described in this
Information Circular, the directors and executive officers of the Corporation are not aware of any plans or
proposals for material changes in the affairs of the Corporation.
THE ARRANGEMENT AGREEMENT
The description of the Arrangement Agreement, both below and elsewhere in this Information Circular, is
a summary only, is not exhaustive and is qualified in its entirety by reference to the terms of the
Arrangement Agreement, which is incorporated by reference herein. Shareholders may contact Redline at
Suite 400, 302 Town Centre Blvd., 4th Floor, Markham, Ontario, Canada L3R 0E8, to request a copy of
the Arrangement Agreement, which can also be found under the Corporation’s profile on SEDAR at
www.sedar.com.
Effective Date and Conditions of Arrangement
If the Reduction of Stated Capital Resolution and the Arrangement Resolution are passed, the Final Order
of the Court is obtained approving the Arrangement, every requirement of the CBCA relating to the
Arrangement has been complied with and all other conditions to the Arrangement Agreement are satisfied
or waived, the Arrangement will become effective at 12:01 a.m. (Eastern Time) on the Effective Date. The
Effective Date is the date the Arrangement is effective under the CBCA, being the date shown on the
Certificate of Arrangement giving effect to the Arrangement. It is currently expected that the Effective Date
will be on or about June 30, 2022.
The following conditions must have been satisfied or waived, in whole or in part:
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Mutual Conditions Precedent
The Parties are not required to complete the Arrangement unless each of the following conditions is satisfied
on or prior to the Effective Time, which conditions may only be waived, in whole or in part, by the mutual
consent of the Parties:
(a)

Arrangement Resolution and Reduction of Stated Capital Resolution. The
Arrangement Resolution has been approved and adopted by the Shareholders at the
Meeting in accordance with the Interim Order and the Reduction of Stated Capital
Resolution has been approved and adopted by the Shareholders at the Meeting in
accordance with applicable Law.

(b)

Interim and Final Orders. The Interim Order and the Final Order have each been obtained
on terms consistent with the Arrangement Agreement, and have not been set aside or
modified in a manner unacceptable to either the Corporation or the Purchaser, acting
reasonably, on appeal or otherwise.

(c)

Articles of Arrangement. The Articles of Arrangement to be sent to the Director under
the CBCA in accordance with the Arrangement Agreement will be in a form and content
satisfactory to the Corporation and the Purchaser, each acting reasonably.

(d)

Illegality. No Law is in effect, whether temporary, preliminary or permanent that makes
the consummation of the Arrangement illegal or otherwise prohibits or enjoins the
Corporation, the Purchaser or Aviat from consummating the Arrangement.

(e)

Investment Canada Act Approval. The Investment Canada Act Approval will have been
obtained.

Additional Conditions Precedent to the Obligations of the Purchaser
The Purchaser is not required to complete the Arrangement unless each of the following conditions is
satisfied on or prior to the Effective Time, which conditions are for the exclusive benefit of the Purchaser
and may only be waived, in whole or in part, by the Purchaser in its sole discretion:
(a)

Representations and Warranties. The representations and warranties of the Corporation:
(i)

relating to organization and qualification, corporate authorization and no conflicts
will be true and correct in all respects as of the Effective Time as though made on
and as of the Effective Time (except for representations and warranties made as of
a specified date, the accuracy of which will be determined as of that specified date);

(ii)

relating to capitalization will be true and correct in all respects (other than such
failures that would have no more than a de minimis impact on the aggregate
Consideration) as of the Effective Time as though made on and as of the Effective
Time (except for representations and warranties made as of a specified date, the
accuracy of which will be determined as of that specified date); and

(iii)

other than the representations and warranties to which items (i) and (ii) above
applies, will be true and correct as of the Effective Time in all respects
(disregarding any materiality or Material Adverse Effect qualification contained in
any such representation or warranty) as though made on and as of the Effective
Time (except for representations and warranties made as of a specified date, the
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accuracy of which will be determined as of that specified date), except where any
failure or failures of any such other representations and warranties to be so true
and correct in all respects would not, individually or in the aggregate, reasonably
be expected to have a Material Adverse Effect).
(b)

Performance of Covenants. The Corporation will have fulfilled or complied in all
material respects with each of the covenants of the Corporation in the Arrangement
Agreement to be fulfilled and complied with on or before the Effective Date;

(c)

Dissent Rights. Shareholders will not have exercised their Dissent Rights in connection
with the Arrangement with respect to more than 10% of the Common Shares;

(d)

Material Adverse Effect. Since the date of the Arrangement Agreement, there will not
have occurred a Material Adverse Effect;

(e)

GOC Approval. The GOC Consent will have been obtained and will be in full force and
effect, in form and substance satisfactory to the Purchaser (and the Purchaser shall have
received evidence satisfactory to the Purchaser thereof), acting reasonably; and

(f)

Deliveries. The Corporation will have delivered a certificate to the Purchaser and Aviat
confirming the matters described under (a) and (b), executed by two senior officers of the
Corporation and dated the Effective Date.

Additional Conditions Precedent to the Obligations of the Corporation
The Corporation is not required to complete the Arrangement unless each of the following conditions is
satisfied on or before the Effective Time, which conditions are for the exclusive benefit of the Corporation
and may only be waived, in whole or in part, by the Corporation in its sole discretion:
(a)

Representations and Warranties. The representations and warranties of the Purchaser
and Aviat will be true and correct as of the Effective Time in all respects (disregarding any
materiality qualification contained in any such representation or warranty) as though made
on and as of the Effective Time (except for representations and warranties made as of a
specified date, the accuracy of which will be determined as of that specified date), except
where any failure or failures of any such other representations and warranties to be so true
and correct in all respects would not, individually or in the aggregate, reasonably be
expected to materially impede or delay the consummation of the Arrangement;

(b)

Performance of Covenants. Each of the Purchaser and Aviat will have fulfilled or
complied in all material respects with each of the covenants of the Purchaser and Aviat in
the Arrangement Agreement to be fulfilled and complied with on or prior to the Effective
Time;

(c)

Deposit of Consideration. The Purchaser will have deposited or caused to be deposited
with the Depositary in escrow the funds required to effect payment in full of the aggregate
Consideration to be paid pursuant to the Arrangement and the Depositary will have
confirmed to the Corporation receipt of such funds; and

(d)

Deliveries. Each of the Purchaser and Aviat will have delivered a certificate to the
Corporation confirming the matters described under (a) and (b), executed by two senior
officers of Aviat and one officer of the Purchaser, respectively, dated the Effective Date.
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Representations and Warranties of the Corporation
The Arrangement Agreement contains representations and warranties made by the Corporation to the
Purchaser solely for purposes of the Arrangement Agreement and may be subject to important
qualifications, limitations and exceptions agreed to by the Parties in connection with negotiating its terms
and as set out in the Corporation Disclosure Letter delivered in connection with the Arrangement
Agreement. In particular, some of the representations and warranties are subject to a contractual standard
of materiality or Material Adverse Effect different from that generally applicable to public disclosure, or
are used for the purpose of allocating risk between the Parties to the Arrangement Agreement. For the
foregoing reasons, you should not rely on the representations and warranties contained in the Arrangement
Agreement as statements of factual information at the time they were made or otherwise.
The representations and warranties provided by the Corporation in favour of the Purchaser relate to, among
other things, organization and qualification, corporate authorization, opinion of financial advisor, board
approval and special committee recommendation, no conflict, third-party consents, governmental
approvals, capitalization, shareholders’ and similar agreements, subsidiaries, securities law matters,
financial statements, undisclosed liabilities, disclosure controls and internal control over financial reporting,
absence of certain changes or events, compliance with Laws, litigation, bankruptcy and insolvency, Taxes,
real property and personal property, environmental matters, authorizations, material contracts, intellectual
property, software, employee plans, labour matters, insurance, books and records brokers, customs and
international trade matters, assets located and sales in the United States, related party transactions, no
collateral benefit, anti-terrorism, corrupt practices legislation, money laundering, IT assets, privacy and
anti-spam, the Competition Act, the Investment Canada Act and inter-company balance.
Representations and Warranties of the Purchaser and Aviat
The representations and warranties provided by the Purchaser and Aviat in favour of the Corporation relate
to, among other things, organization and qualification, corporate authorization, no conflict, government
approvals, security ownership, sufficiency of funds, litigation and the Investment Canada Act.
Covenants of the Corporation and the Purchaser
Covenants Relating to Conduct of Business
The Arrangement Agreement contains customary covenants of the Corporation regarding the conduct of its
business during the Interim Period, including covenants: (i) during the Interim Period (except with the prior
written consent of the Purchaser, as required or permitted under the Arrangement Agreement, as required
by Law or as required to comply with the COVID-19 Measures following reasonable consultation with the
Purchaser) to conduct business in the Ordinary Course and use commercially reasonable efforts to preserve
intact the current business organizations of the Corporation and its Subsidiaries, keep available the services
of the Corporation’s employees and maintain good relations with, and the goodwill of, suppliers, clients,
licensors, lessors and all other Persons having business relationships with the Corporation or any of its
Subsidiaries; (ii) not to undertake certain actions (except with the prior written consent of the Purchaser, as
required or permitted under the Arrangement Agreement, as required by Law, as contemplated by the
Corporation Disclosure Letter or as required to comply with the COVID-19 Measures following reasonable
consultation with the Purchaser), including among others, amendments to its constating documents and
material contracts, certain corporate actions, making capital expenditures exceeding US$50,000 or
disposing of any assets with a market value in excess of US$100,000 other than in the Ordinary Course;
(iii) to use commercially reasonable efforts to duly and timely file with the appropriate Governmental Entity
all Tax Returns required to be filed by the Corporation or any of its Subsidiaries; (iv) to keep the Purchaser
reasonably informed, on a current basis, of any events, discussions, notices or changes with respect to any
Tax or regulatory investigation or any other investigation by a Governmental Entity or action involving the
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Corporation or any of its Subsidiaries; and (v) to keep the Purchaser reasonably informed as to the material
decisions outside of the Ordinary Course required to be made or actions required to be taken with respect
to the operation of its business, provided that such disclosure is not otherwise prohibited by Law or by
reason of a confidentiality obligation owed to a third party for which a waiver could not be obtained.
Covenants Relating to the Arrangement
The Corporation has also agreed with the Purchaser that each of the Corporation and the Purchaser will use
its commercially reasonable efforts to take, or cause to be taken, all actions and to do or cause to be done
all things required, or advisable under Law to consummate the Arrangement as soon as practicable,
including: (i) satisfying or causing the satisfaction of each of their respective conditions for the
Arrangement; (ii) assisting the Purchaser upon request to obtain all consents required under the Loan
Agreement in connection with the Arrangement and delivering to the Purchaser a customary payoff letter
with respect to all indebtedness owing under the Loan Agreement; (iii) obtaining and maintaining all third
party consents, waivers, or approvals that are necessary or advisable under the Material Contracts in
connection with the Arrangement, or required in order to maintain the Material Contracts in effect following
consummation of the Arrangement; (iv) opposing, lifting or rescinding any Award seeking to restrain,
enjoin or otherwise prohibit or delay or otherwise adversely affect the consummation of the Arrangement
and defending, or causing to be defended, any Actions to which it is a party or brought against it or its
directors or officers challenging the Arrangement or the Arrangement Agreement; and (v) carrying out the
terms of the Interim Order and the Final Order and complying promptly with all requirements imposed by
Law with respect to the Arrangement or the Agreement.
The Parties will promptly notify each other of: (i) any notice or other communication from any Person
alleging that the consent, waiver or approval of such Person is required in connection with the Arrangement
or the Arrangement Agreement; (ii) any notice or other communication from any Governmental Entity in
connection with the Arrangement or the Arrangement Agreement; or (iii) any material Action commenced
or, to its knowledge, threatened against, relating to or involving or otherwise affecting the Purchaser or any
of its Subsidiaries or the Corporation or any of its Subsidiaries, as applicable, that relates to the Arrangement
or the Arrangement Agreement.
Further, the Corporation will promptly notify the Purchaser of: (i) any Material Adverse Effect after the
date of the Agreement; or (ii) any notice or other communication from any Person terminating or otherwise
materially adversely modifying its relationship with the Corporation or any of its Subsidiaries as a result of
the Arrangement or the Arrangement Agreement.
The Corporation will use its commercially reasonable efforts to assist in causing each member of its Board
and the board of directors of each of its Subsidiaries’, to the extent requested by the Purchaser, to be
replaced by the Persons designated or nominated, as applicable, by the Purchaser effective as of the
Effective Time.
Covenants Relating to the Reorganization
The Corporation agrees that, upon request of the Purchaser, the Corporation will use commercially
reasonable efforts to: (i) perform such reorganizations of its corporate structure, capital structure, business,
operations and assets or such other transactions as the Purchaser may request, acting reasonably (each a
“Reorganization Transaction”), (ii) cooperate with the Purchaser and its advisors to determine the nature
and manner of the Reorganization Transactions that might be undertaken; and (iii) cooperate with the
Purchaser and its advisors to seek to obtain consents or waivers which might be required in connection with
any Reorganization Transaction; provided, however, that the Corporation will not be obligated to effect a
Reorganization Transaction unless such Reorganization Transaction, among other things: (i) can be
completed as close as reasonably practicable to the Effective Date, and can be reversed or unwound in the
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event the Arrangement is not completed; (ii) does not reduce or change the form of the Consideration
provided for under the Arrangement; and (iii) does not impair the ability of the Corporation or the Purchaser
to complete, and will not materially delay the completion of, the Arrangement.
In the event the Arrangement is not completed, other than due to a breach by the Corporation of the terms
and conditions of the Arrangement Agreement, the Purchaser and Aviat have agreed to reimburse the
Corporation for all reasonable out-of-pocket costs and expenses incurred in connection with any
Reorganization Transaction and indemnify the Corporation, its Subsidiaries and their Representatives
against all liabilities in connection with any Reorganization Transaction.
Regulatory Approvals
The Purchaser, Aviat and the Corporation have each agreed to use their reasonable best efforts to as
promptly as practicable make all filings with and submissions to Governmental Entities, other than the
GOC Consent, that are necessary or advisable for the completion of the transactions contemplated by the
Arrangement Agreement, including the Investment Canada Act Approval (the “Regulatory Approvals”).
In addition, ach of the Purchaser, Aviat and the Corporation have agreed to use its reasonable best efforts
to obtain the Regulatory Approvals and the GOC Consent as promptly as practicable so as to allow the
Effective Date to occur on or prior to the Outside Date and to cooperate with each other and keep each other
informed as to the status of proceedings related to the Regulatory Approvals or the GOC Consent.
Insurance and Indemnification
Prior to the Effective Date, the Corporation will purchase customary “tail” policies of directors’ and
officers’ liability insurance providing protection no less favourable in the aggregate to the protection
provided by the policies maintained by the Corporation and its Subsidiaries which are in effect immediately
prior to the Effective Date and providing protection in respect of claims arising from facts or events which
occurred on or prior to the Effective Date. The Purchaser will, or will cause the Corporation and its
Subsidiaries to, maintain such tail policies in effect without any reduction in scope or coverage for six years
from the Effective Date.
Stock Exchange De-listing
Prior to the Effective Date, the Corporation will cooperate with the Purchaser and use commercially
reasonable efforts to enable the delisting by the Corporation of the Common Shares from the TSX promptly,
with effect immediately following the acquisition by the Purchaser of the Common Shares pursuant to the
Arrangement.
Non-Solicitation
The Corporation has covenanted to the Purchaser and agreed that it will not, directly or indirectly, through
any Subsidiary or any Representative of the Corporation, and will not permit any such person to:
(a)

make, solicit, assist, initiate, knowingly encourage or otherwise facilitate, (including by
way of furnishing non-public information or access to properties, facilities, books or
records of the Corporation or any of its Subsidiaries or entering into any form of agreement,
arrangement or understanding) any inquiry, proposal or offer from any Person (other than
the Purchaser Group) that constitutes, or could reasonably be expected to constitute or lead
to, an Acquisition Proposal;

(b)

enter into or otherwise engage or participate in or otherwise facilitate any negotiations or
discussions with any Person (other than the Purchaser Group) regarding any inquiry,
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proposal or offer that constitutes, or could reasonably be expected to constitute or lead to,
an Acquisition Proposal;
(c)

make a Change in Recommendation;

(d)

accept, approve, endorse or recommend, or publicly propose to accept, approve, endorse
or recommend, or take no position or remain neutral with respect to, any Acquisition
Proposal (it being understood that publicly taking no position or a neutral position with
respect to an Acquisition Proposal for a period of no more than five Business Days
following the announcement of such Acquisition Proposal will not be considered to be in
violation of the Arrangement Agreement provided the Board rejects such Acquisition
Proposal and affirms the Board Recommendation before the end of such five Business Day
period);

(e)

enter into or publicly propose to enter into any agreement in respect of an Acquisition
Proposal (including, for the avoidance of doubt, any letter of intent, term sheet, agreement
in principle or other similar document, whether binding (in whole or in part) or otherwise)
(other than a confidentiality and standstill agreement permitted in accordance with the
Arrangement Agreement); or

(f)

authorize any of, or commit to or agree to do any of the foregoing.

The Corporation will, and will cause its Subsidiaries and their respective Representatives to, immediately
cease and terminate, and cause to be terminated, any solicitation, encouragement, discussion or negotiations
commenced on or prior to the date of the Arrangement Agreement with any Person (other than the Purchaser
Group) with respect to any inquiry, proposal or offer that constitutes, or may reasonably be expected to
constitute or lead to, an Acquisition Proposal, and in connection with such termination will: (i) promptly
discontinue access to, and disclosure of, all confidential information regarding the Corporation and its
Subsidiaries; and (ii) to the extent that such information has not previously been returned or destroyed,
promptly exercise all rights it has under any applicable agreement to require the return or destruction of all
copies of any confidential information regarding the Corporation and its Subsidiaries provided to any
Person in respect of any inquiry, proposal or offer that constituted, or may have reasonably been expected
to constitute or lead to, an Acquisition Proposal and use commercially reasonable efforts to ensure that such
requests are honoured in accordance with the terms of such agreements.
The Corporation covenants and agrees not to release any Person from, or waive, amend, suspend or
otherwise modify such Person’s obligations respecting the Corporation, under any confidentiality, standstill
or similar agreement or restriction to which the Corporation or any of its Subsidiaries is a party (it being
acknowledged by the Purchaser that the automatic termination or release of any standstill restrictions of
any such agreements as a result of entering into and announcing the Arrangement Agreement will not be a
violation of the Arrangement Agreement), and the Corporation undertakes to seek to enforce, or cause it
Subsidiaries to seek to enforce, all confidentiality, standstill, or similar agreements or restrictions that it or
any of its Subsidiaries have entered into prior to the date of the Arrangement Agreement or enter into after
the date of the Arrangement Agreement.
The Corporation will, as soon as practicable and in any event within 24 hours after receipt thereof, notify
the Purchaser of any inquiry, proposal or offer from any Person other than the Purchaser Group that
constitutes, or could reasonably be expected to constitute or lead to, an Acquisition Proposal after the date
of the Arrangement Agreement, or any request for confidential information regarding the Corporation or
any Subsidiary in connection with any inquiry, proposal or offer that constitutes, or could reasonably be
expected to constitute or lead to, an Acquisition Proposal. Such notice will include the identity of the Person
making the inquiry, proposal, offer or request and a description of the material terms and conditions of such
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Acquisition Proposal, as well as unredacted copies of all material or substantive documents and all
correspondence received in respect of such Person. The Corporation will keep the Purchaser promptly and
fully informed of the status of developments with respect to such Acquisition Proposal and promptly
provide unredacted copies of all correspondence between the Corporation and the Person making the
Acquisition Proposal.
If at any time prior to the receipt of the Required Shareholder Approval, the Corporation receives a bona
fide written Acquisition Proposal, the Corporation may:
(a)

contact the Person making such Acquisition Proposal and its Representatives solely for the
purpose of clarifying the terms and conditions of such Acquisition Proposal so as to
determine whether such Acquisition Proposal constitutes, or may reasonably be expected
to constitute or lead to, a Superior Proposal; and

(b)

engage or participate in discussions or negotiations with such Person regarding such
Acquisition Proposal, and furnish access to confidential information regarding the
Corporations and its Subsidiaries, provided that:
(i)

the Board of Directors (or any committee thereof), after consultation with its
independent financial advisor and external legal counsel, has determined in good
faith that such Acquisition Proposal constitutes, or may reasonably be expected to
constitute or lead to, a Superior Proposal;

(ii)

the Person submitting the Acquisition Proposal was not restricted from making
such Acquisition Proposal pursuant to an existing confidentiality, standstill, nondisclosure, use, business purpose or similar agreement, restriction or covenant with
the Corporation or any of its Subsidiaries;

(iii)

the Corporation has been and continues to be in compliance with its obligations
described in this section titled “Arrangement Agreement – Covenants of the
Corporation and the Purchaser - Non-Solicitation” and the section titled
“Arrangement Agreement – Covenants of the Corporation and the Purchaser –
Right to Match”; and

(iv)

the Corporation enters into a confidentiality and standstill agreement with such
Person which contains provisions that are no less favourable to the Corporation
than those contained in the Confidentiality Agreement, and Aviat is provided with
access to any information that was provided to such Person and not previously
provided to Aviat .

Right to Match
If, at any time, prior to the receipt of the Required Shareholder Approval, the Corporation receives a
Superior Proposal, the Board may make a Change in Recommendation and approve, recommend or enter
into a definitive agreement with respect to such Superior Proposal, if and only if:
(a)

the Corporation has been, and continues to be, in compliance with its obligations described
in this section titled “Arrangement Agreement – Covenants of the Corporation and the
Purchaser - Non-Solicitation” and the section titled “Arrangement Agreement – Covenants
of the Corporation and the Purchaser – Right to Match”;
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(b)

the Corporation has delivered to the Purchaser and Aviat a written notice of the
determination of the Board that such Acquisition Proposal constitutes a Superior Proposal
and of the intention of the Board to approve, recommend or enter into a definitive
agreement with respect to such Superior Proposal, including an unredacted copy of any
proposed acquisition or similar agreement relating to such Superior Proposal and any
ancillary documentation and supporting materials related to such Superior Proposal
(including all applicable financing documents), and a written notice from the Board of
Directors regarding the value in financial terms that the Board of Directors has, in
consultation with an independent financial advisor, determined should be ascribed to any
non-cash consideration offered under the Superior Proposal (the “Superior Proposal
Notice”);

(c)

a period of at least five Business Days (the “Matching Period”) has elapsed from the date
that is the later of the date on which the Purchaser and Aviat received the Superior Proposal
Notice and the date on which the Purchaser and Aviat received an unredacted copy of the
documentation in accordance with the terms of the Arrangement Agreement, with respect
to such Superior Proposal from the Corporation;

(d)

after the Matching Period, the Board (or any committee thereof) has determined in good
faith, after consultation with an independent financial advisor and external legal counsel,
that such Acquisition Proposal continues to constitute a Superior Proposal if applicable,
compared to the terms and conditions of the Arrangement as proposed pursuant to the Right
to Match) and, after consultation with its external legal counsel, that the failure to take such
actions would be inconsistent with the Board’s fiduciary duties; and

(e)

prior to or concurrently with making a Change in Recommendation and entering into such
definitive agreement, the Corporation terminates the Arrangement Agreement pursuant to
the Superior Proposal termination provisions under the Arrangement Agreement and pays
the Termination Fee.

During the Matching Period, or such longer period as the Corporation may approve in writing for such
purpose: (a) the Purchaser and Aviat will have the opportunity (but not the obligation), to offer to amend
the Arrangement and the Arrangement Agreement in order for such Acquisition Proposal to cease to be a
Superior Proposal (the “Right to Match”), (b) the Board will review any offer made by the Purchaser and
Aviat to amend the Arrangement and the Arrangement Agreement in good faith, after consultation with an
independent financial advisor and external legal counsel, in order to determine whether such proposal
would, upon acceptance, result in the Acquisition Proposal previously constituting a Superior Proposal
ceasing to be a Superior Proposal; and (c) the Corporation will negotiate in good faith with the Purchaser
and Aviat to make such amendments to the Arrangement and the Arrangement Agreement as would enable
the Purchaser to proceed with the transactions contemplated by the Arrangement Agreement on such
amended terms. If the Board determines that such Acquisition Proposal would cease to be a Superior
Proposal, the Corporation will promptly so advise the Purchaser and Aviat and the Corporation, the
Purchaser and Aviat will amend the Arrangement and the Arrangement Agreement to reflect such offer
made by the Purchaser and Aviat, and will take and cause to be taken all such actions as are necessary to
give effect to the foregoing.
The Board will promptly reaffirm the Board Recommendation in respect of the Arrangement by press
release after: (i) the Board determines any Acquisition Proposal that has been publicly announced or
publicly disclosed is not a Superior Proposal; or (ii) the Board determines that a proposed amendment to
the terms of the Arrangement and the Arrangement Agreement would result in any Acquisition Proposal
which has been publicly announced or made not being a Superior Proposal. The Purchaser, Aviat and their
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legal counsel will be given a reasonable opportunity to review and comment on the form and content of any
such press release and the Corporation will make all reasonable amendments to such press release as
requested by the Purchaser, Aviat and their legal counsel.
Nothing in the Arrangement Agreement will prevent the Board from responding through a directors’
circular or otherwise as required by applicable Securities Laws to an Acquisition Proposal that it determines
is not a Superior Proposal; provided that, notwithstanding that the Board will be permitted to take such
action, the Board will not be permitted to make a Change in Recommendation, other than as permitted by
the Arrangement Agreement.
Each successive amendment or modification to any Acquisition Proposal will constitute a new Acquisition
Proposal for the purposes of the provisions of the Arrangement Agreement described in this section titled
“Arrangement Agreement – Covenants of the Corporation and the Purchaser – Right to Match” and the
Purchaser and Aviat will be afforded a new five Business Days Matching Period after the date on which
the Superior Proposal Notice was received by the Purchaser and Aviat in respect of such new Acquisition
Proposal.
If the Corporation provides a Superior Proposal Notice to the Purchaser and Aviat after a date that is less
than seven Business Days before the Meeting, the Corporation may, or if upon request from the Purchaser
will, postpone the Meeting to a date that is not more than ten Business Days after the scheduled date of the
Meeting; provided that in no event will such adjourned or postponed meeting be held on a date that is less
than seven Business Days before the Outside Date.
Breach by Subsidiaries and Representatives
The Corporation will advise its Subsidiaries and their respective Representatives of the prohibitions set out
in the terms of the Arrangement in relation to non-solicitation covenants in the Arrangement Agreement
and any violation of these restrictions and prohibitions by the Corporation, its Subsidiaries or their
respective Representatives, will be deemed to be a breach by the Corporation.
Other Covenants
The Arrangement Agreement also contains customary covenants of each of the Corporation and the
Purchaser regarding, among other things access to information; confidentiality; public communications;
and privacy matters.
Amendments
The Arrangement Agreement and the Plan of Arrangement may, at any time and from time to time before
or after the holding of the Meeting but not later than the Effective Time, be amended or varied by mutual
written agreement of the Parties, without further notice to or authorization on the part of the Shareholders,
Optionholders, DSU Holders or Warrantholders, and any such amendment or variation may, subject to the
Interim Order, the Final Order and applicable Law, without limitation: (a) change the time for performance
of any of the obligations or acts of the Parties; (b) waive any inaccuracy or modify any representation or
warranty contained in the Arrangement Agreement or in any document delivered pursuant to the
Arrangement Agreement; (c) waive compliance with or modify any of the covenants contained in the
Arrangement Agreement and waive or modify performance of any of the obligations of the Parties; and (d)
waive compliance with or modify any mutual conditions contained in the Arrangement Agreement.
Termination
The Arrangement Agreement may be terminated prior to the Effective Time, as follows:
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(a)

mutual written agreement of the Parties;

(b)

either the Corporation or Aviat, on its own or on behalf of the Purchaser, if:

(c)

(i)

No Arrangement Resolution or Reduction of Stated Capital Resolution. The
Arrangement Resolution is not approved by the Shareholders at the Meeting in
accordance with the Interim Order or the Reduction of Stated Capital Resolution
is not approved by the Shareholders at the Meeting in accordance with applicable
Law;

(ii)

Illegality. After the date of the Arrangement Agreement, any Law is enacted,
made, enforced or amended, as applicable, that makes the consummation of the
Arrangement illegal or otherwise permanently prohibits or enjoins the
Corporation, the Purchaser or Aviat from consummating the Arrangement, and
such Law has, if applicable, become final and non-appealable; provided that the
Party seeking to terminate the Arrangement Agreement has used its commercially
reasonable efforts to, as applicable, appeal or overturn such Law or otherwise have
it lifted or rendered non-applicable in respect of the Arrangement and provided
that the enactment, making, enforcement or amendment of such Law was not
primarily caused by, or is not the result of, a failure by such Party to perform any
of its covenants under the Arrangement Agreement; or

(iii)

Occurrence of Outside Date. The Effective Time does not occur on or prior to
the Outside Date, provided that a Party may not terminate the Arrangement
Agreement pursuant to this paragraph (iii) if the failure of the Effective Time to
occur on or prior to the Outside Date has been caused by, or is a result of, a breach
of such Party of any of its representations or warranties or the failure of such Party
to perform any of its covenants under the Arrangement Agreement;

by the Corporation, if:
(i)

Breach of Representation or Warranty or Failure to Perform Covenant. A
breach of any representation or warranty or failure to perform any covenant on the
part of the Purchaser or Aviat that would cause any condition described in
paragraph (a) or (b) under the heading “Arrangement Agreement – Effective Date
and Conditions of Arrangement – Additional Conditions Precedent to the
Obligations of the Corporation” not to be satisfied, and such breach or failure is
incapable of being cured in accordance with the notice and cure provisions of the
Arrangement Agreement, provided that the Corporation is not then in breach of the
Arrangement Agreement so as to directly or indirectly cause any condition
described above under the headings “Arrangement Agreement – Effective Date and
Conditions of Arrangement – Mutual Conditions Precedent” or “Arrangement
Agreement – Effective Date and Conditions of Arrangement – Additional
Conditions Precedent to the Obligations of the Purchaser” not to be satisfied; or

(ii)

Superior Proposal. Prior to the receipt of the Required Shareholder Approval, the
Board of Directors authorizes the Corporation to enter into, a written agreement
(other than a confidentiality and standstill agreement) with respect to a Superior
Proposal, provided that the Corporation has complied with the covenants described
above under the headings “Arrangement Agreement – Covenants of the
Corporation and the Purchaser - Non-Solicitation” and “Arrangement Agreement
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– Covenants of the Corporation and the Purchaser – Right to Match” and has paid
or concurrently pays the Termination Fee;
(d)

by Aviat, on its own behalf and on behalf of the Purchaser, if:
(i)

Breach of Representation or Warranty or Failure to Perform Covenant. A
breach of any representation or warranty or failure to perform any covenant on the
part of the Corporation that would cause any condition described in paragraph (a)
or (b) under the heading “Arrangement Agreement – Effective Date and Conditions
of Arrangement – Additional Conditions Precedent to the Obligations of the
Purchaser” not to be satisfied, and such breach or failure is incapable of being
cured in accordance with the notice and cure provisions of the Arrangement
Agreement, provided that the Purchaser or Aviat is not then in breach of the
Arrangement Agreement so as to directly or indirectly cause any condition
described above under the headings “Arrangement Agreement – Effective Date and
Conditions of Arrangement – Mutual Conditions Precedent” or “Arrangement
Agreement – Effective Date and Conditions of Arrangement – Additional
Conditions Precedent to the Obligations of the Corporation” not to be satisfied; or

(ii)

Change in Recommendation or Material Breach of Additional Covenants
Regarding Non-Solicitation. Prior to the receipt of the Required Shareholder
Approval, (i) the Board of Directors or any committee of the Board of Directors
(1) amends, modifies or qualifies the Board Recommendation in a manner adverse
to the Purchaser, or fails to publicly reaffirm (without qualification) the Board
Recommendation within five (5) Business Days (or within such fewer number of
days as remains before the day that is two (2) Business Days before the Meeting)
after having been requested in writing to do so by the Purchaser, (2) the Board of
Directors takes no position or a neutral position with respect to a publicly
announced Acquisition Proposal for more than five (5) Business Days after such
public announcement, or (3) otherwise takes any other action or makes any other
public statement inconsistent with the Board Recommendation (each, a “Change
in Recommendation”); or (ii) the Corporation breaches the covenants described
above under the headings “Arrangement Agreement – Covenants of the
Corporation and the Purchaser - Non-Solicitation” and “Arrangement Agreement
– Covenants of the Corporation and the Purchaser – Right to Match” in any
material respect.

Effect of Termination - Survival
If the Arrangement Agreement is terminated, it shall become void and of no further force or effect without
liability of any Party (or any shareholder or Representative of such Party) to any other Party to the
Arrangement Agreement, except that: (a) in the event of termination as a result of the Effective Time
occurring, Section 4.8 of the Arrangement Agreement (Insurance and Indemnification) shall survive for a
period of six (6) years following such termination; and (b) in the event of termination in accordance with
the terms of the Arrangement Agreement (other than as a result of the Effective Time occurring), Sections
8.2 to 8.15 of Arrangement Agreement (General Provisions) shall survive, provided that no Party shall be
relieved of any liability for any willful and material breach by it of the Arrangement Agreement.
Termination Fee
Aviat is entitled to be paid the Termination Fee upon the occurrence of a “Termination Fee Event”, which
means the termination of the Arrangement Agreement:
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(a)

by the Corporation pursuant to paragraph (c)(ii) described above under the heading “The
Arrangement Agreement – Termination”;

(b)

by Aviat, on its own behalf and on behalf of the Purchaser, pursuant to paragraph (d)(ii)
described above under the heading “The Arrangement Agreement – Termination”;

(c)

by the Corporation or Aviat, on its own behalf and on behalf of the Purchaser, pursuant to
paragraph (b)(i) described above under the heading “The Arrangement Agreement –
Termination”, if:
(i)

prior to such termination, an Acquisition Proposal is made or publicly announced,
or an intention to make an Acquisition Proposal is made or publicly announced, by
any Person (other than the Purchaser Group); and

(ii)

within 12 months following the date of such termination, (i) an Acquisition
Proposal (whether or not such Acquisition Proposal is the same Acquisition
Proposal referred to in clause (i) above) is consummated, or (ii) the Corporation,
directly or indirectly, in one or more transactions, enters into a contract (other than
a confidentiality or standstill agreement) in respect of an Acquisition Proposal or
the Board approves or recommends any Acquisition Proposal, and such
Acquisition Proposal is later consummated (whether or not within 12 months after
the date of such termination),

provided that, for the foregoing purposes, the term “Acquisition Proposal” has the meaning
ascribed to such term in the Arrangement Agreement, except that references to “20% or
more” are deemed to be references to “50% or more”.
The Termination Fee will be payable by the Corporation by wire transfer in immediately available funds to
an account specified by Aviat. For greater certainty, in no event will the Corporation be obligated to pay
the Termination Fee on more than one occasion whether the Termination Fee may be payable pursuant to
one or more than one provision of the Arrangement Agreement at the same or at different times and upon
the occurrence of different events.
Expenses
If the Arrangement Agreement is terminated by the Corporation or Aviat, on its own behalf and on behalf
of the Purchaser, pursuant to paragraph (b)(iii) described above under the heading “The Arrangement
Agreement – Termination” and, at the time of termination:
(a)

the condition described in paragraph (d) above under the heading “Arrangement
Agreement – Effective Date and Conditions of Arrangement – Mutual Conditions
Precedent” or paragraph (e) above under the heading “Arrangement Agreement – Effective
Date and Conditions of Arrangement – Additional Conditions Precedent to the Obligations
of the Purchaser” is not satisfied by the Outside Date (provided in the case of the condition
described in paragraph (d) above under the heading “Arrangement Agreement – Effective
Date and Conditions of Arrangement – Mutual Conditions Precedent” that the applicable
event giving rise to the failure of such condition to be satisfied relates to the GOC Consent);
and

(b)

all other conditions described above under the heading “Arrangement Agreement –
Effective Date and Conditions of Arrangement – Mutual Conditions Precedent” or under
the heading “Arrangement Agreement – Effective Date and Conditions of Arrangement –
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Additional Conditions Precedent to the Obligations of the Purchaser” have been satisfied
or waived by the applicable parties (excluding conditions that, by their terms, cannot be
satisfied until the Effective Date),
the Corporation shall pay to the Purchaser CDN$150,000 as reimbursement for the costs and expenses
(including legal fees) incurred or accrued by or on behalf of the Purchaser in connection with the
Arrangement Agreement and the transactions contemplated thereby. Any such reimbursement payment
shall be credited against the Termination Fee, if applicable.
INFORMATION REGARDING THE PURCHASER AND AVIAT
The information concerning Aviat and the Purchaser contained in this Information Circular has been
provided by Aviat. Although Redline has no knowledge that would indicate that any statements contained
herein taken from or based upon such information provided by Aviat expressly for inclusion herein are
untrue or incomplete, Redline does not assume any responsibility for the accuracy or completeness of the
information taken from or based upon such information.
Aviat is incorporated under the laws of a foreign jurisdiction and all of the directors and executive officers
of Aviat reside outside of Canada. All or substantially all of the assets of these persons (including Aviat)
may be located outside Canada. It may not be possible for Shareholders to effect service of process within
Canada upon Aviat or any of the directors and executive officers referred to above. Shareholders are advised
that it may not be possible to enforce judgments obtained in Canada against any person that is incorporated,
continued or otherwise organized under the laws of a foreign jurisdiction or resides outside of Canada.
Aviat
Aviat is a corporation incorporated and existing under the laws of Delaware and its principal office is
located at 200 Parker Drive, Suite C100A, Austin, Texas 78728. Aviat’s shares of common stock trade on
the Nasdaq Stock Market under the symbol “AVNW” and it files annual, quarterly and current reports,
proxy statements and other information with the U.S. Securities and Exchange Commission (“SEC”). Aviat
designs, manufactures and sells a range of wireless networking solutions and services to mobile and fixed
telephone service providers, private network operators, government agencies, transportation and utility
companies, public safety agencies, and broadcast system operators across the globe. Aviat’s SEC filings
are accessible through the SEC’s website at http://www.sec.gov.
Purchaser
The Purchaser is a direct wholly-owned subsidiary of Aviat incorporated and existing under the laws of
Delaware. The Purchaser’s registered office is located at Corporation Service Company, 251 Little Falls
Drive, Wilmington, Delaware 19808 and its principal place of business is at 200 Parker Drive, Suite C100A,
Austin, Texas 78728.
RIGHTS OF DISSENTING SHAREHOLDERS
Registered Shareholders who wish to dissent with respect to the Arrangement Resolution should take note
that strict compliance with the requirements set forth in Section 190 of the CBCA (as modified by the
Interim Order and the Plan of Arrangement) is required. Failure to strictly comply with the requirements
set forth in Section 190 of the CBCA (as modified by the Interim Order and the Plan of Arrangement) may
result in the loss or unavailability of any Dissent Rights with respect to the Arrangement Resolution.
The following description of the dissent procedures is not a comprehensive statement of the procedures to
be followed by a Dissenting Shareholder who intends to exercise his, her or its Dissent Rights and is
qualified in its entirety by the reference to the full text of Section 190 of the CBCA, which is attached
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hereto as Appendix F, as modified by the Interim Order and the Plan of Arrangement, which are attached
to this Information Circular as Appendix D and Appendix B, respectively.
Section 190 of the CBCA provides a holder of shares of any class of a corporation with the right to dissent
with respect to any matter to be acted on at the meeting if such corporation is subject to an order permitting
a shareholder to dissent. The Interim Order expressly provides Registered Shareholders with the right to
dissent from the Arrangement Resolution pursuant to section 190 of the CBCA, as modified by the Plan of
Arrangement. If the Arrangement becomes effective, any Registered Shareholder who validly exercised
their right to dissent (a “Dissenting Shareholder”) from the Arrangement Resolution in accordance with
the procedures set forth in Section 190 of the CBCA (as modified by the Interim Order and the Plan of
Arrangement), as more particularly described below, will be entitled to be paid the fair value of their
Common Shares (determined as of the close of business on the day before the Arrangement Resolution is
approved by the Shareholders) by the Purchaser. There can be no assurance that a Dissenting Shareholder
will receive consideration for his, her or its Common Shares of equal or greater value to the consideration
that such Dissenting Shareholder would have received under the Arrangement if such Shareholder did not
exercise his, her or its Dissent Rights in respect of such Common Shares.
Under Section 190 of the CBCA, only a Registered Shareholder may exercise the Dissent Rights in respect
of Common Shares registered in such Shareholder’s name. Accordingly, a Non-Registered Shareholder
desiring to exercise Dissent Rights must make arrangements for the Common Shares beneficially owned
by such Shareholder to be registered in his, her or its name prior to the time the Notice of Objection to the
Arrangement Resolution is required to be received by Redline or, alternatively, make arrangements for the
Registered Shareholder of such Common Shares to dissent on his, her or its behalf. If a Registered
Shareholder such as an Intermediary exercises Dissent Rights on behalf of a Non-Registered Shareholder
with respect to the Common Shares held for such Non-Registered Shareholder, the Notice of Objection
should set forth the number of Common Shares it covers.
In addition to any other restrictions under Section 190 of the CBCA, none of the following shall be entitled
to exercise Dissent Rights: (i) Optionholders; (ii) DSU Holders; (iii) Warrantholders; and (iv) Shareholders
who vote or have instructed a proxyholder to vote Common Shares in favour of the Arrangement Resolution
(but only in respect of such Common Shares).
To exercise Dissent Rights, a Registered Shareholder must dissent with respect to all Common Shares of
which it is the registered and beneficial owner. A Dissenting Shareholder who seeks payment of the fair
value of its Common Shares is required to deliver a written notice of objection (the “Notice of Objection”)
to the Arrangement Resolution to the Corporation, at the registered office of the Corporation located at
Suite 100, 302 Town Centre Boulevard, Markham, Ontario L3R 0E8, at or before 5:00 p.m. (Eastern Time)
on June 17, 2022 or by 5:00 p.m. (Eastern Time) two Business Days (excluding Saturdays, Sundays and
holidays) before the date of any postponed or adjourned Meeting, and must not vote any Common Shares
it holds in favour of the Arrangement Resolution. A vote against the Arrangement Resolution or
withholding votes does not constitute such a written objection.
If the Arrangement Resolution is passed at the Meeting, within ten (10) days from the Meeting, the
Corporation must send to every Dissenting Shareholder (other than Dissenting Shareholders who voted for
the Arrangement Resolution or withdrew their objection) a notice (“Notice of Intention”): (a) informing
such Dissenting Shareholder that, subject to receipt of the Final Order and satisfaction of the other
conditions set out in the Arrangement Agreement, the Arrangement Resolution have been adopted and the
Corporation intends to complete the Arrangement; and (b) advising the Dissenting Shareholder that if the
Dissenting Shareholder intends to proceed with its exercise of its right to dissent, it must deliver to the
Corporation: (i) within twenty (20) days of the date of the Notice of Intention, a written statement (a
“Demand for Payment”) containing the Dissenting Shareholder’s name and address, the number of
Common Shares in respect of which the Dissenting Shareholder dissents (which must be all of their
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Common Shares) and providing that the Dissenting Shareholder requires the Purchaser to pay the fair value
of the Common Shares in respect of which the Dissenting Shareholder has dissented (the “Dissenting
Shares”) in compliance with the relevant provisions of the CBCA attached hereto as Appendix F, as may
be modified by the Plan of Arrangement, the Interim Order and the Final Order; and (ii) within thirty days
after sending the Demand for Payment, the certificates representing the Dissenting Shares to the
Corporation. Unless the Court orders otherwise, a Dissenting Shareholder who fails to deliver such
certificates representing the Dissenting Shares in accordance with the relevant provisions of the CBCA, as
may be modified by the Plan of Arrangement, the Interim Order and the Final Order, will have no right to
make a claim under the CBCA.
The Purchaser shall, not later than seven (7) days after the later of the day on which the Arrangement is
effective or the day the Corporation received the Demand for Payment, send to each Dissenting Shareholder
who has sent a Demand for Payment a written offer to pay for its Dissenting Shares in an amount considered
by the board of directors of the Purchaser to be the fair value, accompanied by a statement showing how
the fair value was determined (an “Offer to Pay”).
In the event that a Dissenting Shareholders accepts the corresponding Offer to Pay, the Purchaser shall
arrange to pay for the Common Shares of such Dissenting Shareholder within ten (10) days after such
acceptance, but any such offer lapses if the Purchaser does not receive an acceptance thereof within thirty
(30) days after the Offer to Pay has been made.
In the event that the Offer to Pay is not made to, or not accepted by, the Dissenting Shareholder within fifty
(50) days after the proposal in the Arrangement Resolution becomes effective or such further period as a
Court may order, the Purchaser may apply to the Court to fix the fair value of such Common Shares. There
is no obligation on the Purchaser to apply to the Court. If the Purchaser fails to make such an application
to the Court, a Dissenting Shareholder has the right to so apply to the Court within a further twenty (20)
days or such further period as a Court may order. If an application is made by either party, the Court may
determine whether any other Person is a Dissenting Shareholder who should be joined as a party, and the
Court shall then fix a fair value for the Common Shares that the Dissenting Shareholders will be entitled to
be paid. The fair value of the Common Shares as determined for such purpose by the Court will not
necessarily be the same as or higher than the applicable per share consideration payable pursuant to the
terms of the Arrangement.
Effect of Dissent
On sending a Demand for Payment, a Dissenting Shareholder ceases to have any rights as a Shareholder
other than to be paid the fair value of their Dissenting Shares, determined as of the close of business of the
day before the Arrangement Resolution was adopted or the Final Order was made, except that the
Dissenting Shareholder’s rights will be reinstated as of the date the Demand for Payment was sent where
such Shareholder withdraws the Demand for Payment in accordance with the CBCA, including doing so
before (a) the Purchaser makes an Offer to Pay; or (b) the Purchaser fails to make an Offer to Pay in
accordance with the CBCA and the Dissenting Shareholder withdraws the Demand for Payment.
Dissenting Shareholders who duly exercise such Dissent Rights shall be deemed to have transferred their
Common Shares held by them and in respect of which Dissent Rights have been validly exercised to the
Purchaser, without any further act or formality, and free and clear of all Liens, and if they:
(a)

ultimately are entitled to be paid fair value for such Common Shares: (i) shall be deemed
not to have participated in the transactions in Article 2 of the Plan of Arrangement (other
than Section 2.3(f) of the Plan of Arrangement); (ii) will be entitled to be paid the fair value
of such Common Shares by the Purchaser, which fair value shall be determined as of the
close of business on the day before the Arrangement Resolution was adopted at the Meeting
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or the Final Order was made; and (iii) will not be entitled to any other payment or
consideration, including any payment that would be payable under the Arrangement had
such holders not exercised their Dissent Rights in respect of such Common Shares; or
(b)

ultimately are not entitled, for any reason, to be paid fair value for such Common Shares,
shall be deemed to have participated in the Arrangement on the same basis and at the same
time as a non-dissenting Shareholder (and shall be entitled to receive the Consideration
from the Purchaser in the same manner as such non-Dissenting Shareholders).

In no case will the Purchaser, Aviat, Redline or any other Person be required to recognize a Person
exercising Dissent Rights (i) unless such Person is the Registered Shareholder of those Common Shares in
respect of which such rights are sought to be exercised immediately prior to the Effective Time, (ii) if such
Person has voted or instructed a proxy holder to vote Common Shares in favour of the Arrangement
Resolution (but only in respect of such Common Shares), or (iii) unless such Person has strictly complied
with the procedures for exercising Dissent Rights and does not withdraw such dissent prior to the Effective
Time. Further, in no case will the Purchaser, Aviat, Redline or any other Person be required to recognize
Dissenting Shareholders as holders of the Common Shares in respect of which Dissent Rights have been
validly exercised after the completion of the transfer under Section 2.3(f) of the Plan of Arrangement.
The foregoing is only a summary of the Dissenting Shareholder provisions of Section 190 of the CBCA
(as modified by the Plan of Arrangement and the Interim Order), which are technical and complex.
A complete copy of the relevant provisions of the CBCA is attached hereto as Appendix F. It is
recommended that any Registered Shareholder wishing to exercise their Dissent Rights should
carefully consider and comply with the provisions of Section 190 of the CBCA (as modified by the
Plan of Arrangement and the Interim Order) and seek legal advice. Failure to strictly comply with
the requirements set forth in Section 190 of the CBCA (as modified by the Interim Order and the
Plan of Arrangement) may result in the loss or unavailability of any Dissent Rights with respect to
the Arrangement Resolution.
For a general summary of certain income tax implications to a Dissenting Shareholder, see “Certain
Canadian Federal Income Tax Considerations” in this Information Circular.
If, as of the Effective Date, the aggregate number of Common Shares in respect of which Shareholders have
duly and validly exercised Dissent Rights, or have instituted proceedings to exercise Dissent Rights,
exceeds 10% of the Common Shares then outstanding, the Purchaser is entitled, in its discretion, not to
complete the Arrangement. See “The Arrangement Agreement — Conditions to the Arrangement Becoming
Effective – Purchaser Conditions” in this Information Circular.
THE REDUCTION OF STATED CAPITAL
At the Meeting, Shareholders will be asked to consider and, if thought advisable, to pass, with or without
variation, the Reduction of Stated Capital Resolution. Approval of the Reduction of Stated Capital
Resolution is a condition to the completion of the Arrangement. If the Reduction of Stated Capital
Resolution is not approved at the meeting, the Arrangement will not be completed.
Background to the Reduction of Stated Capital
The authorized capital of the Corporation consists of an unlimited number of Common Shares. The
Corporation maintains a stated capital account in respect of the Common Shares which represents the total
amount of consideration that the Corporation has received for the issuance of such Common Shares.
Under the CBCA, the Corporation is prohibited from effecting the Arrangement unless it can meet a
solvency test which requires, among other things, that the realizable value of the assets of the Corporation
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are greater than the aggregate of its liabilities and stated capital of all classes of shares of the Corporation.
At this time, the realizable value of the assets of the Corporation is greater than its liabilities but is not
greater than the stated capital of all classes of shares of the Corporation.
Accordingly, the Corporation believes that it is necessary and advisable in order to proceed with the
Arrangement under the CBCA to first reduce its stated capital account for the Common Shares by such
amount as will be necessary to meet the test under subsection 192(2) of the CBCA. In addition, approval
of the Reduction of Stated Capital Resolution by Shareholders is a condition to the completion of the
Arrangement. The purpose of the proposed Reduction of Stated Capital is to ensure that the realizable value
of the Corporation’s assets are not less than the aggregate of its liabilities and stated capital of the Common
Shares, thereby rendering the Arrangement permissible under the CBCA. The amount of the Reduction of
Stated Capital will be determined by the Board of Directors in its discretion. The Corporation is, and would
after the Reduction of Stated Capital be, able to pay its liabilities as they become due and the realizable
value of the Corporation’s assets would, after the Reduction of Stated Capital, be more than the aggregate
of its liabilities.
The Reduction of Stated Capital contemplates the approval by the Shareholders of a reduction in the stated
capital account of the Common Shares pursuant to Section 38(1) of the CBCA to allow for the completion
of the Arrangement. The Reduction of Stated Capital will be made without any payment, return of capital
or other distribution to the Shareholders.
Votes Required for the Reduction of Stated Capital
The Reduction of Stated Capital Resolution must be approved by at least 66⅔% of the votes cast by
Shareholders present in person or represented by proxy at the Meeting.
If you do not specify how you want your Common Shares to be voted at the Meeting, the persons named
as proxyholders in the enclosed Proxy will cast the votes represented by your Proxy at the Meeting FOR
the Reduction of Stated Capital. The full text of the Reduction of Stated Capital Resolution is set out in
Appendix A of this Information Circular.
The Board of Directors unanimously approved the Reduction of Stated Capital and unanimously
recommend that the Shareholders vote FOR the Reduction of Stated Capital Resolution.
Implementation of the Reduction of Stated Capital
If the required Shareholder approval is obtained at the Meeting, the Reduction of Stated Capital will become
effective prior to the hearing for the Final Order in respect of the Arrangement upon resolution of the Board
of Directors.
If the Reduction of Stated Capital Resolution is not adopted by the requisite majority of votes at the
Meeting, the Arrangement will not be completed. If the Arrangement Resolution is not approved at the
Meeting, the Board in its sole discretion may decide not to proceed with the Reduction of Stated Capital.
RISK FACTORS RELATING TO THE ARRANGEMENT
The following risk factors relating to the Arrangement should be considered by Shareholders in evaluating
whether to vote to approve the Reduction of Stated Capital Resolution and the Arrangement Resolution.
These risk factors should be considered in conjunction with the other information contained in or
incorporated by reference into this Information Circular.
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There can be no certainty that all conditions precedent to the Arrangement will be satisfied. Failure to
complete the Arrangement could negatively impact the market price of the Common Shares.
The Arrangement is subject to certain conditions that are outside the control of Redline, Aviat and the
Purchaser, including, without limitation, Shareholder approval of the Arrangement Resolution and the
Reduction of Stated Capital Resolution, the receipt of the Final Order, the GOC Consent and the Investment
Canada Act Approval.
In particular, to complete the Arrangement, each of the Purchaser, Aviat and the Corporation must make
certain filings with and obtain certain consents and approvals from various Governmental Entities. All
Regulatory Approvals and the GOC Consent have not yet been obtained, all of which are required to
complete the Arrangement except as set forth in the Arrangement Agreement. The regulatory approval
processes may take a long period of time to complete, which could delay completion of the Arrangement.
There can be no assurance as to the outcome of the approval processes, including the undertakings and
conditions that may be required for approval or whether the Regulatory Approvals and GOC Consent will
be obtained
There can be no assurance that these conditions will be satisfied or, if satisfied, when they will be satisfied.
If the Arrangement is not completed, the market price of Common Shares may be materially adversely
affected and decline to the extent that the current market price of the Common Shares reflects a market
assumption that the Arrangement will be completed. If the Arrangement is not completed and the Board of
Directors decides to seek another merger or business combination, there can be no assurance that it will be
able to find a party willing to pay consideration for the Common Shares that is equivalent to, or more
attractive than, the Consideration payable pursuant to the Arrangement.
The Arrangement Agreement may be terminated by the Purchaser in certain circumstances, including
in the event of the occurrence of a Material Adverse Effect of Redline and may be terminated by Redline
in certain circumstances.
Each of the Purchaser and Redline has the right to terminate the Arrangement Agreement and the
Arrangement in certain circumstances. Accordingly, there can be no assurance that the Arrangement
Agreement will not be terminated by either the Purchaser or Redline before the completion of the
Arrangement. For example, the Purchaser has the right, in certain circumstances, to terminate the
Arrangement Agreement if a Material Adverse Effect occurs. See “The Arrangement Agreement —
Termination” in this Information Circular.
Directors and executive officers of Redline may have interests in the Arrangement that are different from
those of Shareholders generally.
Certain executive officers and directors of Redline may have interests in the Arrangement that may be
different from, or in addition to, the interests of Shareholders generally including, but not limited to, the
receipt of certain change of control payments as discussed under the heading “Interests of Certain Directors
and Executive Officers of Redline in the Arrangement”. The Board of Directors established the Special
Committee comprised of independent directors to evaluate the Arrangement and advise the full Board of
Directors on whether the Arrangement is in the best interests of Redline and fair to the Shareholders. The
Special Committee and the Board of Directors each recommended in favour of the Arrangement.
Nevertheless, Shareholders should consider these interests in connection with their vote on the Reduction
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of Stated Capital Resolution and the Arrangement Resolution, including whether these interests may have
influenced Redline’s executive officers and directors to recommend or support the Arrangement.
The Termination Fee provided under the Arrangement Agreement if the Arrangement Agreement is
terminated in certain circumstances and the Right to Match may discourage other parties from
attempting to acquire the Corporation.
Under the Arrangement Agreement, the Corporation is required to pay a Termination Fee of $648,000 in
the event the Arrangement Agreement is terminated in certain circumstances following the occurrence of a
termination of the Arrangement Agreement. In addition, under the Arrangement Agreement as a condition
to entering into a definitive agreement in respect of a Superior Proposal the Corporation is required to offer
the Purchaser the Right to Match. The Termination Fee and Right to Match may discourage other parties
from attempting to acquire the Common Shares, even if those parties would otherwise be willing to offer
greater value than that offered under the Arrangement. See “The Arrangement Agreement — Termination
– Termination Fee” in this Information Circular.
Restrictions on the Corporation’s ability to solicit Acquisition Proposals from other potential purchasers.
While the terms of the Arrangement Agreement permit the Corporation to consider unsolicited Acquisition
Proposals, the Arrangement Agreement restricts the Corporation from soliciting third parties to make
Acquisition Proposals. See “The Arrangement Agreement – Covenants of the Corporation and the
Purchaser – Non-Solicitation”.
If the Corporation is unable to complete the Arrangement or if completion of the Arrangement is delayed,
there could be an adverse effect on the Corporation’s business, financial condition, operating results
and the price of its Common Shares.
The completion of the Arrangement is subject to the satisfaction of numerous closing conditions, including
the approval of the Reduction of Stated Capital Resolution and the Arrangement Resolution by the
Shareholders, receipt of each of the Interim Order and Final Order and the necessary conditional approvals
or equivalent approvals. A substantial delay in obtaining satisfactory approvals could have an adverse effect
on the business, financial condition or results of operations of the Corporation or could result in the
termination of the Arrangement Agreement. If (a) Shareholders choose not to approve the Arrangement,
(b) the Corporation otherwise fails to satisfy, or fails to obtain a waiver of the satisfaction of, the closing
conditions to the transaction and the Arrangement is not completed, (c) a Material Adverse Effect has
occurred that results in the termination of the Arrangement Agreement, or (d) any legal proceeding results
in enjoining the transactions contemplated by the Arrangement, the Corporation could be subject to various
adverse consequences, including that the Corporation would remain liable for significant costs relating to
the Arrangement, including, among others, legal, accounting, financial advisory and financial printing
expenses.
While the Arrangement is pending, the Corporation is restricted from taking certain actions.
The Arrangement Agreement restricts the Corporation from taking certain specified actions until the
Arrangement is completed without the consent of the Purchaser. These restrictions may prevent the
Corporation from pursuing attractive business opportunities that may arise prior to the completion of the
Arrangement.
The pending Arrangement may divert the attention of the Corporation’s management.
The Arrangement could cause the attention of the Corporation’s management to be diverted from the dayto-day operations and customers or suppliers may seek to modify or terminate their business relationships
with the Corporation. These disruptions could be exacerbated by a delay in the completion of the
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Arrangement and could have an adverse effect on the business, operating results or prospects of the
Corporation.
No continued benefit of Common Share ownership
The Arrangement will result in the Corporation no longer being a publicly-traded issuer and, as such,
Shareholders will not benefit from any appreciation in the value of, or dividends on, their Common Shares,
if any, and will not participate in any future earnings growth of the Corporation after completion of the
Arrangement.
Effect on the Corporation if the Arrangement is not completed
If the Arrangement Resolution and Reduction of Stated Capital Resolution are approved by Shareholders,
the Corporation is expected to complete the Reduction of Stated Capital prior to seeking the Final Order.
Although the purpose for the completion of the Reduction of Stated Capital is to allow for the completion
of the Arrangement, the Arrangement may still not be subsequently completed. In such a circumstance, the
Reduction of Stated Capital will be completed even though the Arrangement is not completed.
Generally, there are no current adverse Canadian income tax consequences under the Tax Act to any
Shareholders at the time of the Reduction of Stated Capital. However, the reduction of the stated capital of
the Common Shares for legal purposes results in the reduction of paid-up capital (“PUC”) of the shares for
purposes of the Tax Act. Generally speaking, under the Tax Act any payment made by a public corporation
(which the Corporation is) on a reduction of capital will be treated as a dividend, subject to certain limited
exceptions, such as the redemption of shares, certain reorganization provisions of the Tax Act and the
distribution of certain transaction proceeds. If the Arrangement is not completed, the Reduction of Stated
Capital may result in payment made on future reductions of capital being less tax effective to Shareholders
in the event such exceptions would otherwise be available. In addition, the Reduction of Stated Capital may
have an effect, in certain circumstances, if the Corporation is wound up or if the Corporation redeems,
acquires or cancels its Common Shares. In those cases, the amount of any deemed dividend (generally being
the excess of the amount paid over the paid-up capital of such shares) may be increased to the extent of any
reductions in capital. The Corporation encourages shareholders to consult with their tax advisors for
additional information regarding any tax consequences, which might affect them as a result of a reduction
of PUC or from the Reduction of Stated Capital.
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
The following summary describes the principal Canadian federal income tax considerations relating to the
Arrangement generally applicable to Shareholders who, at all relevant times, for purposes of the Tax Act,
(i) beneficially hold their Common Shares, (ii) hold their Common Shares as capital property, (iii) deal at
arm’s length with Redline and the Purchaser and are not affiliated with Redline or the Purchaser, and (iv)
dispose of their Common Shares to the Purchaser under the Arrangement for the Consideration (a
“Holder”).
Common Shares will generally be considered to be capital property to a Holder unless such securities are
held by the Holder in the course of carrying on a business or were acquired in one or more transactions
considered to be an adventure or concern in the nature of trade.
This summary is based on the current provisions of the Tax Act, the regulations thereunder in force as of
the date hereof, all specific proposals to amend the Tax Act and the regulations publicly announced by or
on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Proposed Amendments”) and
an understanding of the current administrative practices and assessing policies of the CRA published prior
to the date hereof. No assurance can be given that the Proposed Amendments will be enacted in their current
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form, or at all. Except for the Proposed Amendments, this summary does not take into account or anticipate
any changes in law, whether by legislative, governmental, regulatory, or judicial action or decision, or
changes in the administrative practices or assessing policies of the CRA, nor does it take into account
provincial, territorial or foreign income tax considerations, which may differ from the Canadian federal
income tax considerations discussed below.
This summary is not applicable to a Holder (i) that is a “financial institution” for the purposes of the “markto-market property” rules as defined in the Tax Act, (ii) that is a “specified financial institution” as defined
in the Tax Act, (iii) an interest in which would be a “tax shelter” or a “tax shelter investment” each as
defined in the Tax Act, (iv) that has elected to report its “Canadian tax results” for the purposes of the Tax
Act in a currency other than the Canadian currency, (v) that has entered or will enter into, with respect to
Common Shares, a “derivative forward agreement” or a “synthetic disposition arrangement” each as
defined in the Tax Act, or (vi) that has acquired Common Shares on the exercise of employee stock options
or pursuant to an employment-based compensation agreement. Such Holders should consult their own tax
advisers.
This summary does not address the Canadian federal income tax considerations applicable to
Optionholders, DSU Holders, or Warrantholders. Such holders should consult their own tax advisors
as to the tax consequences of the Arrangement applicable to them.
THIS SUMMARY IS OF A GENERAL NATURE ONLY AND IS NOT, AND IS NOT INTENDED
TO BE, NOR SHOULD IT BE CONSTRUED TO BE, LEGAL OR TAX ADVICE TO ANY
PARTICULAR HOLDER AND NO REPRESENTATIONS WITH RESPECT TO THE TAX
CONSEQUENCES TO ANY PARTICULAR HOLDER ARE MADE. THIS SUMMARY IS NOT
EXHAUSTIVE OF ALL CANADIAN FEDERAL INCOME TAX CONSIDERATIONS.
ACCORDINGLY, HOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS HAVING
REGARD TO THEIR OWN PARTICULAR CIRCUMSTANCES.
Reduction of Stated Capital
There should not be any adverse Canadian income tax consequences under the Tax Act to any Shareholders
as a result of the Reduction of Stated Capital. Since no amount has been paid by Redline on the reduction,
none of the Shareholders will be deemed to have received a dividend by virtue of the Reduction of Stated
Capital. In addition, there will not be any resulting adjustments by virtue of the Reduction of Stated Capital
to the adjusted cost base of Common Shares held by Shareholders.
Holders Resident in Canada
The following portion of the summary is generally applicable to a Holder who is a resident of Canada, or
is deemed to be a resident of Canada, for purposes of the Tax Act (a “Resident Holder”) at all relevant
times.
Certain Resident Holders who might not otherwise be considered to own Common Shares as capital
property may be entitled to have them and every other “Canadian security”, as defined in the Tax Act,
treated as capital property by making the irrevocable election permitted by subsection 39(4) of the Tax Act.
Resident Holders contemplating making a subsection 39(4) election should consult their own tax
advisers for advice as to whether the election is available or advisable in their particular
circumstances.
Disposition of Common Shares
A Resident Holder that disposes of a Common Share pursuant to the Arrangement will be considered to
have disposed of such Common Share for proceeds of disposition equal to the Consideration. Such a
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Resident Holder will realize a capital gain (or a capital loss) equal to the amount by which the proceeds of
disposition of the Common Share exceed (or are exceeded by) the aggregate of the adjusted cost base to the
Resident Holder of such Common Share, determined immediately before the disposition, and any
reasonable costs of disposition. The Resident Holder will be required to include any resulting taxable capital
gain in income, or be entitled to deduct any resulting allowable capital loss, in accordance with the usual
rules applicable to capital gains and capital losses. See “Holders Resident in Canada - Taxation of Capital
Gains and Capital Losses”.
Taxation of Capital Gains and Capital Losses
Generally, a Resident Holder will be required to include in computing its income for a taxation year onehalf of the amount of any capital gain (a “taxable capital gain”) realized by it in that year. A Resident
Holder will generally be required to deduct one-half of the amount of any capital loss (an “allowable capital
loss”) realized in a taxation year from taxable capital gains realized by the Resident Holder in that year.
Allowable capital losses in excess of taxable capital gains for a taxation year may be carried back to any of
the three preceding taxation years or carried forward to any subsequent taxation year and deducted against
net taxable capital gains realized in such years, subject to the detailed rules contained in the Tax Act.
A capital loss realized on the disposition of a Common Share by a Resident Holder that is a corporation
may, to the extent and under the circumstances specified by the Tax Act, be reduced by the amount of
dividends received or deemed to have been received by the corporation on such shares (or on a share for
which such share is substituted or exchanged). Similar rules may apply where shares are owned by a
partnership or trust of which a corporation, trust or partnership is a member or beneficiary. Resident
Holders to whom these rules may be relevant should consult their own advisors.
Additional Refundable Tax
A Resident Holder that is, throughout the relevant taxation year, a “Canadian-controlled private
corporation” (“CCPC”) (as defined in the Tax Act) may be liable to pay an additional refundable tax on its
“aggregate investment income” (as defined in the Tax Act), including amounts in respect of dividends
received that are not deductible in computing income for a year and the amount of any taxable capital gains.
Any such Resident Holder should consult with its own tax advisors in this regard.
On April 7, 2022, the Minister of Finance (Canada) released the 2022 Federal Budget, which proposed to
introduce the new category of “substantive CCPC” to the Tax Act, and which proposes to apply the
refundable tax regime to investment income earned by any corporation that is not a CCPC but that meets
the definition of “substantive CCPC”. The 2022 Federal Budget also proposed to introduce certain antiavoidance rules that could deem certain corporations resident in Canada that do not otherwise qualify as
“substantive CCPCs” to so qualify. Holders that are corporations resident in Canada that could qualify or
could be deemed to qualify as substantive CCPCs should consult their own tax advisers.
Alternative Minimum Tax
A capital gain realized, or a dividend received, by a Resident Holder who is an individual (including certain
trusts) may give rise to liability for alternative minimum tax under the Tax Act.
Dissenting Resident Holders
A Resident Holder who exercises Dissent Rights (a “Dissenting Resident Holder”) will transfer such
holder’s Common Shares to the Purchaser in exchange for payment by the Purchaser of the fair value of
such Common Shares. In general, a Dissenting Resident Holder will realize a capital gain (or sustain a
capital loss) equal to the amount by which the cash received in respect of the fair value of the holder’s
Common Shares (other than in respect of interest awarded by a court) exceeds (or is less than) the aggregate
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of the adjusted cost base of such Common Shares and any reasonable costs of disposition. See “Holders
Resident in Canada – Disposition of Common Shares”, above.
Interest (if any) awarded by a court to a Dissenting Resident Holder will be included in the Dissenting
Resident Holder’s income for the purposes of the Tax Act. A Dissenting Resident Holder that is throughout
its taxation year a CCPC (as defined in the Tax Act) or that is or is deemed to be a substantive CCPC may
be liable for a refundable tax on its “aggregate investment income”, including on any aforementioned
capital gains and on such interest income. Dissenting Resident Holders should consult their own tax
advisors.
Holders Not Resident in Canada
This portion of the summary applies to a Holder who, at all relevant times, for the purposes of the Tax Act,
is not, and is not deemed to be, a resident of Canada for the purposes of the Tax Act and does not use or
hold (and will not use or hold), and is not deemed to use or hold, Common Shares in connection with
carrying on a business in Canada (a “Non-Resident Holder”). This portion of the summary is not applicable
to a Non-Resident Holder that is: (i) an insurer carrying on an insurance business in Canada and elsewhere;
(ii) a “financial institution” (as defined in the Tax Act); or (iii) an “authorized foreign bank” (as defined in
the Tax Act).
Disposition of Common Shares
A Non-Resident Holder (other than a Dissenting Shareholder) will not be subject to tax under the Tax Act
on any capital gain realized on the disposition of Common Shares for cash under the Arrangement unless:
(i) the Common Shares are “taxable Canadian property” (as defined in the Tax Act) of the Non-Resident
Holder at the time of disposition; and (ii) the Non-Resident Holder is not entitled to relief under an
applicable income tax treaty or convention between Canada and the country in which the Non-Resident
Holder is resident.
Generally, Common Shares will not be taxable Canadian property to a Non-Resident Holder at the time of
disposition under the Arrangement provided that the Common Shares are listed on a designated stock
exchange (which currently includes the TSX) at that time, unless at any time during the 60-month period
that ends at that time: (a)(i) the Non-Resident Holder, (ii) persons not dealing at arm’s length with such
Non-Resident Holder, (iii) partnerships in which the Non-Resident Holder or a person described in (a)(ii)
holds a membership interest directly or indirectly through one or more partnerships or (iv) any combination
of (a)(i) to (iii), owned 25% or more of any class or series of shares of the Corporation; and (b) more than
50% of the fair market value of the shares was derived directly or indirectly from one or any combination
of real or immovable property situated in Canada, “Canadian resource properties” (as defined in the Tax
Act), “timber resource properties” (as defined in the Tax Act), and options in respect of, or interests in, or
for civil law rights in, any such property (whether or not such property exists).
Notwithstanding the above, a Common Share may be deemed under the Tax Act to be “taxable Canadian
property” of a particular Non-Resident Holder where the Non-Resident Holder acquired or held the share
in certain circumstances, including acquiring the share in consideration for the disposition of other taxable
Canadian property in certain circumstances.
If the Common Shares constitute or are deemed to constitute taxable Canadian property to any NonResident Holder, such Non-Resident Holder may be entitled to relief under the provisions of an applicable
income tax treaty or convention. Non-Resident Holders for whom a Common Share may be taxable
Canadian property should consult their own tax advisors.
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Dissenting Non-Resident Holders
A Non-Resident Holder who exercises Dissent Rights (a “Dissenting Non-Resident Holder”) will transfer
such holder’s Common Shares to the Purchaser in exchange for payment by the Purchaser of the fair value
of such Common Shares. In general, the tax treatment of a Dissenting Non-Resident Holder will be similar
to that of a Non-Resident Holder who participates in the Arrangement. See “Holders Not Resident in
Canada – Disposition of Common Shares”, above.
Interest (if any) awarded by a court to a Dissenting Non-Resident Holder generally should not be subject
to withholding tax under the Tax Act.
PARTICULARS OF AGM MATTERS TO BE ACTED UPON
Presentation of Financial Statements for 2021
A copy of the Corporation’s Audited Annual Financial Statements for the year ended December 31, 2021,
the Report of the Auditors thereon and Management’s Discussion and Analysis for the year ended
December 31, 2021 are available on the Corporation’s website at www.rdlcom.com and on the Canadian
Securities Administrators’ System for Electronic Document Analysis and Retrieval (“SEDAR”) at
www.sedar.com. Copies of the most recently available interim financial statements of the Corporation and
the Management’s Discussion and Analysis thereon are available under the Corporation’s profile on
SEDAR at www.sedar.com or without charge upon written request to the Redline’s head office located at
Suite 400, 302 Town Centre Boulevard, Markham, Ontario L3R 0E8.
Election of Directors of the Corporation
The number of Directors to be elected at the Meeting is five. Each Director elected will hold office until
the next Annual Meeting of Shareholders or until his or her successor is duly elected or appointed.
The table below under the heading “Nominees for Election to Board of Directors” sets forth information
regarding each person proposed to be nominated for election as a Director, including the number of
Common Shares owned beneficially, directly or indirectly, or over which control is exercised, by such
person or the person’s associates as of the date of this Information Circular. Information as to the number
of Common Shares owned beneficially, or over which control or direction is exercised, not being within
the knowledge of the Corporation, has been furnished by the respective proposed nominees individually.
All of the proposed nominees presently serve as Directors of the Corporation and having so served since
the dates indicated. There are no contracts, arrangements or understandings between any Director or
Executive Officer or any other person pursuant to which any of the nominees have been nominated except
as otherwise disclosed in this Information Circular.
It is not anticipated that any of the nominees will be unable to serve as a Director but if that should occur
for any reason prior to the Meeting, the persons named in the enclosed Proxy shall be entitled to vote for
any other nominee in their discretion.
The Board has adopted a majority voting policy which requires that any nominee who receives a greater
number of votes “withheld” from his or her election than votes “for” such election, promptly tender his or
her resignation to the Board, to be effective upon acceptance by the Board. The Compensation, Governance
and Nominating Committee will review the circumstances of the election and make a recommendation to
the Board as to whether or not to accept the tendered resignation. The Board must determine whether or not
to accept the tendered resignation as soon as reasonably possible and in any event within 90 days of the
election. Subject to any corporate law restrictions, the Board may fill any resulting vacancy through the
appointment of a new Director. The nominee in question may not participate in any committee or Board
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votes concerning his or her resignation. This policy does not apply in circumstances involving contested
Director elections. See also under the heading “Policy on Individual Election of Directors”.
If you do not specify how you want your Common Shares to be voted at the Meeting, the persons
named as proxyholders in the enclosed Proxy will cast the votes represented by your proxy at the
Meeting FOR the proposed nominees set out herein at the Meeting, or any postponement or
adjournment thereof, unless you specifically direct that your vote be withheld.
NOMINEES FOR ELECTION TO BOARD OF DIRECTORS
Josef Vejvoda(1)(2)
Ontario, Canada

Special Advisor, K2
& Associates
Investment
Management Inc.

Common Shares:

0

Stock Options:

25,000

Deferred Share Units:

7,500

Minimum share ownership(1):

105,364

Minimum share ownership requirement met:

N/A

Director Since:
June 2021
N/A

Josef Vejvoda acts as a special advisor to K2 & Associates Investment Management Inc., a multi-strategy
investment fund. Previously Mr. Vejvoda was a portfolio manager at K2 from August 2013 and became
Chief Compliance Officer in March 2017 and was promoted to Chief Executive Officer in October 2018,
until stepping back from administrative duties in March 2021 to focus solely on special projects. Mr.
Vejvoda has over twenty-five years of extensive capital markets experience and has held senior
management roles at a number of the country’s largest financial institutions, including Merrill Lynch
Canada, National Bank Financial, and TD Securities. Mr. Vejvoda has served on numerous public company
boards, including currently as a director of Moneta Porcupine Mines Inc., and has contributed to the
realization of significant increases in shareholder value. Mr. Vejvoda graduated from Queen’s University
with a bachelor’s degree in computer science. Mr. Vejvoda has also earned the Chartered Investment
Manager (CIM®) designation from the Canadian Securities Institute and is a graduate of the Institute of
Corporate Directors having achieved the ICD.D designation.
Notes:
(1) Current member of the Audit Committee.
(2) See Director Equity Ownership on page 81 of this Information Circular.

D. Neil
McDonnell (1)(2)
British
Columbia,
Canada

President and CEO,
Javini Holdings Co.

Common Shares:

40,000

Stock Options:

37,500

Deferred Share Units:

149,829

Minimum share ownership(2):

96,732

Minimum share ownership requirement met:

Yes

Director Since:
June 2019

Mr. McDonnell is the President of Javini Holdings and is a recognized leader in the Canadian technology
space. He is currently Chair of Nanotech Securities, Chair of Quorum Information Systems, Chair of One45
Software and Director of Shiftboard. He has also served in numerous board and senior executive roles
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including past Chair BasicGov Systems, SchedulePro Software, Agreement Express and QHR
Technologies, Executive Chair of ResponseTek Networks, Director of Aprio, Espial Group Inc., and
Symbility Solutions Inc., CEO of Wurldtech Security Technologies Inc., Audit Chair and Director of
TitanStar Properties Inc., Director of British Columbia Lottery Corporation and Board Advisor to ICBC.
Mr. McDonnell holds a Master of Business Administration from the University of British Columbia and a
Bachelor of Commerce from the University of Toronto.
Notes:
(1) Current Board Chair, Chair of the Compensation, Governance and Nominating Committee and member of the Audit
Committee.
(2) See Director Equity Ownership on page 81 of this Information Circular.

Ronan
McGrath(1)(2)
Ontario,
Canada

Principal, Ronan
McGrath & Associates,
Inc.

Director Since:

Common Shares:

150,000

Stock Options:

31,250

Deferred Share Units:

54,654

Minimum share ownership(2):

132,911

Minimum share ownership requirement met:

Yes

August 2020

Mr. McGrath is an investor and corporate director and a principal at Ronan McGrath & Associates, Inc., a
consulting company specializing in strategic technology and turnaround consulting. He also consults on
strategic issues to major technology companies. Mr. McGrath is currently a Director and Audit Committee
Chair of Nanotech Security Corp., and has previously served as Lead Director and Audit Committee Chair
of Symbility Solutions Inc. He is the former Chief Information Officer of Rogers Communications Inc. and
former President of Rogers Shared Operations. He was responsible for the team that restructured the
alliance between Rogers and Microsoft in July 1999. Prior to his role at Rogers, Mr. McGrath was the Chief
Information Officer of Canadian National Railway Company, responsible for the complete rebuild of its
information technology capability, the restructuring of the company, and the development of the initial
strategic review of the company’s future that led to privatization of the company. He was awarded the Chief
Information Officer of the Year award in Canada in 1995, has served in the past on the advisory boards of
a number of technology companies, including Compaq Computer Corporation and Lotus Development
Corporation, and is a past Chair of the Information Technology Association of Canada (ITAC). Mr.
McGrath, a Chartered Accountant, is a graduate in Business Administration at Trinity College, Dublin.
Notes:
(1) Current Chair of the Audit Committee.
(2) See Director Equity Ownership on page 81 of this Information Circular.

Dr. Amiee Chan(1)(2)
British Columbia,
Canada

CEO of Norsat
International Inc.

Director Since:
November
2020
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Common Shares:

0

Stock Options:

31,250

Deferred Share Units:

32,923

Minimum share ownership(2):

218,750

Minimum share ownership requirement met:

N/A

Dr. Chan is the President and CEO of Norsat International Inc., a satellite communications company. Dr.
Chan has over 15 years of experience in executive management and research & development in
the telecommunications industry. Dr. Chan’s strategic vision has driven Norsat’s innovative product
development program and resulted in consistent revenue growth since her appointment as CEO in
2006. Dr. Chan has been inducted into the Women’s Executive Network Top 100 Award Winner Hall of
Fame, ranked in PROFIT/Chatelaine’s list of Top Female Entrepreneurs, and led Norsat to win a BC Export
Award for Advancing Technology & Innovation. Dr. Chan holds an Executive MBA from Simon Fraser
University where she majored in Strategy and New Ventures and a Ph. D. in Satellite Communications
from the University of British Columbia. She has been published over a dozen times and holds three US
patents. Dr. Chan is on the board of directors for Mitacs, a member of the UBC Engineering Advisory
Council and a member the Dean’s External Advisory Board for the Beedie School of Business at SFU.
Notes:
(1) Current member of the Compensation, Governance and Nominating Committee.
(2) See Director Equity Ownership on page 81 of this Information Circular.

Richard Yoon(1) CEO of Redline

Director Since:

Ontario, Canada

September 2021

Common Shares:

0

Stock Options:

300,000

Deferred Share Units:

0

Minimum share ownership(1):

N/A

Minimum share ownership requirement met:

N/A

Richard Yoon is an experienced executive in the wireless telecom market with extensive experience across
all aspects of the telecommunications business, with over 30 years’ experience.
Prior to joining Redline Communications, Mr. Yoon was the CEO of ZTE Canada where he was responsible
for developing and rebuilding terminal business partnerships with all the major Carriers in Canada. He also
spearheaded the introduction of ZTE products in the open market by building partnerships with National
Retailers, Distributors and Value Added Resellers.
Notes:
(1) See Director Equity Ownership on page 81 of this Information Circular.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions
None of the Director nominees or Executive Officers of the Corporation is, as at the date of this Information
Circular, or was within 10 years before the date of this Information Circular, a Director, Chief Executive
Officer or Chief Financial officer of any company (including the Corporation) that:
(i) was subject to a cease trade order or similar order or an order that denied the relevant company
access to any exemption under securities legislation, that was in effect for a period of more than 30
consecutive days, or
(ii) was subject to a cease trade order or similar order or an order that denied the relevant company
access to any exemption under securities legislation, that was in effect for a period of more than 30
consecutive days, that was issued after the Director or Executive Officer ceased to be Director,
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Chief Executive Officer or Chief Financial Officer and which resulted from an event that occurred
while such person was acting in a capacity as Director, Chief Executive Officer or Chief Financial
Officer.
None of the Director nominees or Executive Officers of the Corporation, or to the best of the Corporation’s
knowledge, any shareholder holding sufficient securities of the Corporation to materially affect the control
of the Corporation:
(i) is as of the date of this Information Circular, or has been within the 10 years before the date of
this Information Circular, a Director or officer of any company (including the Corporation) that,
while such person was acting in that capacity, or within a year of that person ceasing to act in that
capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency or was subject to or instituted any proceedings, arrangements or compromise with
creditors or had a receiver, receiver manager or trustee appointed to hold the assets of that company;
or
(ii) has, within the 10 years before the date of this Information Circular, become bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted
any proceedings, arrangements or compromises with creditors, or had a receiver, receiver manager
or trustee appointed to hold the assets of the Director, Executive Officer or shareholder.
None of the Director nominees or Executive Officers of the Corporation, or to the best of the Corporation’s
knowledge, any shareholder holding sufficient securities of the Corporation to materially affect the control
of the Corporation, has been subject to any penalties or sanctions imposed by a court relating to Canadian
securities legislation or by a Canadian securities regulatory authority or has entered into a settlement
agreement with a Canadian securities regulatory authority or been subject to any other penalties or sanctions
imposed by a court or regulatory body that would likely be considered important to a reasonable investor
in making an investment decision.
IN THE EVENT THAT PRIOR TO THE MEETING ANY VACANCIES OCCUR IN THE
FOREGOING SLATE OF NOMINEES, THE FORM OF PROXY INCORPORATING THIS
INFORMATION CIRCULAR CONFERS THE RIGHT ON THE PERSONS NAMED IN THE
PROXY, IN THEIR DISCRETION, TO VOTE FOR ANOTHER PERSON OR PERSONS AS
DIRECTORS.
Appointment of Auditors
On the recommendation of the Audit Committee of the Board, Management proposes that the Shareholders
ratify, confirm and approve the appointment of the current auditors of the Corporation, KPMG LLP, as the
auditors of the Corporation to hold office until the next Annual Meeting of Shareholders or until a successor
is appointed and to authorize the Board to fix the auditors’ remuneration.
The Corporation appointed KPMG LLP as auditors of the Corporation and Redline Communications Inc.,
the operating subsidiary of the Corporation, effective September 26, 2019. Consistent with recent changes
in the profession, most major audit firms are demanding liability caps where regulations and their
professional bodies allow for such caps. As a matter of good corporate governance, the Corporation believes
that such caps, if any, should be disclosed to the stakeholders of the Corporation. The most recent audit
engagement letter with KPMG LLP dated November 9, 2021 includes no liability cap.
The following table is a summary of billings for services provided by the Corporation’s auditors, KPMG
LLP during the years ended December 31, 2021 and 2020:
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Year Ended
December 31, 2021

Year Ended
December 31, 2020

Audit Fees(1)

CDN$165,074

CDN$149,158

Tax Fees(2)

CDN$134,847

CDN$69,698

All Other Fees(3)

CDN$10,798

CDN$2,032

Notes:
(1) These billings include professional services provided by the external auditor for the statutory audit of the annual financial
statements.
(2) These billings relate to professional services provided by the external auditor for tax compliance, tax advice, and tax planning.
(3) These billings relate to amounts for services other than the audit fees, audit-related fees and tax fees described above.

If you do not specify how you want your Common Shares to be voted at the Meeting, the persons
named as proxyholders in the enclosed Proxy will cast the votes represented by your proxy at the
Meeting FOR the re-appointment of KPMG LLP as auditors of the Corporation and to authorize the
Board to fix the auditors’ remuneration, unless you specifically direct that your vote be withheld.
STATEMENT OF EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
In this Information Circular, a Named Executive Officer (or “NEO”) means each of the following
individuals: (i) the Corporation’s Chief Executive Officer (“CEO”); (ii) the Corporation’s Chief Financial
Officer; (iii) each of the Corporation’s three most highly compensated Executive Officers, or the three most
highly compensated individuals acting in a similar capacity, other than the CEO and Chief Financial
Officer, at the end of fiscal 2021 whose total compensation was, individually, more than $150,000 for fiscal
2021; and (iv) each individual who would be an NEO under (iii) above, but for the fact that he or she was
neither an Executive Officer of the Corporation, nor serving in a similar capacity, at the end of fiscal 2021.
The Compensation, Governance and Nominating Committee is responsible for making recommendations
to the Board with respect to the compensation of executives of the Corporation, including the Chief
Executive Officer of the Corporation and those executive officers of the Corporation who report directly to
the Chief Executive Officer (the “Executive Officers”).
Compensation Philosophy
The Executive Compensation Program (the “Program”) consists of a combination of three components:
salary and benefits; short-term incentives and long-term incentives. The objectives of the Program are:
(1)

to attract, retain and motivate quality executives;

(2)

to align the interests of executives with those of the Corporation’s shareholders; and

(3)

to provide total compensation to executives that is competitive with that paid by other
companies of comparable size engaged in similar business in appropriate regions.

Composition of the Compensation, Governance and Nominating Committee
As of December 31, 2021, the Compensation, Governance and Nominating Committee of the Board
consisted of D. Neil McDonnell (Chair) and Amiee Chan, all of whom were independent and none of whom
was at that time an employee of the Corporation.
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The Committee considers implications of the risks associated with the Corporation’s compensation policies
and practices as part of its responsibilities to review and recommend the compensation policies and
practices of the Corporation.
All committee members have a thorough understanding of policies, principles, and governance related to
human resources and executive compensation, and the necessary financial acumen to apply to the evaluation
of executive compensation programs. They have acquired this knowledge through experience in existing
and prior roles. This ensures a strong overlap and broader perspective related to the organization’s financial
results, risk profile, and compensation outcomes. For more information on the occupations, skills,
experience, and independence of each Committee member, please refer to the Director profiles contained
in this Information Circular.
Risk Assessment and Oversight
The Compensation, Governance and Nominating Committee reviews the Corporation’s compensation
programs, policies and practices for its executives relative to risk and whether they create a reasonable
likelihood of a material adverse effect on the Corporation. Based on this review, which also considered the
control environment and approval processes in place, the Committee believes that the Corporation’s
executive compensation program encourages the taking of risks that are reasonable, appropriate and
properly managed, while not encouraging our management to take unreasonable risks relating to the
Corporation’s business. Executives are not rewarded for taking excessive or inappropriate risks or those
which would have a material adverse effect on the Corporation for the following reasons: (i) our total
compensation package consists of both base (or fixed) and variable compensation; (ii) the performance
metrics for variable compensation include key strategic objectives for the Corporation, including revenue
and adjusted EBITDA; and (iii) we have strict internal financial controls.
Salary and Benefits
Base salaries and benefit packages are intended to adequately remunerate executives for properly fulfilling
the requirements of their position. The base salaries and benefit packages of the Executive Officers of the
Corporation are believed to be competitive with similar positions with TSX-listed companies of comparable
size in the technology and software industry within the regions the Corporation operates. The Compensation
Committee reviews and approves annually the salary and benefits of: (i) the CEO; and (ii) the other NEOs
based upon the recommendations of the Chief Executive Officer. The salaries and benefits of other senior
management and employees are reviewed annually and determined by the CEO based upon
recommendations of executive management. See “Summary Compensation Table — Named Executive
Officers” on page 75 of this Information Circular.
Short Term Incentives
Short-term incentives include either incentive paid in the form of cash incentives and deferred share units
(DSUs) which are expressed as a percentage of the executives’ annual salary or, in the case of executives
engaged solely in a sales function, commissions calculated based on achievement of sale targets. Incentives
are awarded at the discretion of the Board upon achievement of certain financial targets as well as other
personal objectives. For fiscal 2021, incentives were awarded to the Chief Executive Officer, and other
NEOs as set out in the “Summary Compensation Table — Named Executive Officers” on page 75 of this
Information Circular.
The incentive plan for the Chief Executive Officer, Richard Yoon, was a quantitative bonus based on a
percentage of base salary for achieving targets based on the overall revenue, adjusted EBITDA and year
end cash balance of the Corporation.
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The incentive plans of each of the other NEOs were based upon the same criteria as the plan for the Chief
Executive Officer, however with different percentages of base salary according to their individual
employment agreements. The incentive plans and the awards thereunder are reviewed annually and
approved by the Chief Executive Officer and the Compensation Committee.
The incentive plans for Philip Jones and Reno Moccia were the same as the quantitative goals established
for the CEO’s plan. In addition, their incentive plans provide for a discretionary amount based on goals
specific to their overall contribution to the Corporation and its overall performance.
The Corporation believes that the disclosure of the targets referred to above in greater detail would be
seriously prejudicial to its interests. The Corporation believes these targets are sufficiently and
appropriately difficult to reach, while still being achievable. The achievement of targeted objectives is
established in part in consideration of the Corporation’s financial revenue and income projections for the
fiscal year. Thus, various economic factors beyond the Corporation’s control, including the Corporation’s
market outlook and the global economic environment, may influence the achievement of the Corporation’s
results. In addition, the Corporation does not provide guidance to the market and limits all other forwardlooking information.
Long-Term Incentives
The Corporation’s Stock Option Plan, DSU Plan and RSU Plan are intended to serve as a long-term
incentive program by rewarding Officers, Directors, Employees and Consultants for their contribution to
increasing shareholder value. Option, DSU and RSU grants to the Executive Officers are made on the
recommendation by the Compensation Committee after consultation with the Chief Executive Officer.
Previous grants are taken into account when considering new grants. The Corporation no longer uses RSU’s
as a form of compensation.
Benchmarking
While an independent compensation consultant is not engaged, the Chief Executive Officer and the
Compensation Committee periodically benchmark the Corporation’s executive compensation with a broad
peer group of companies with particular emphasis on the technology sector. This comparison ensures that
the Corporation’s executive compensation and benefits package is competitive with those found in this
internal survey. To ensure that the survey includes the most appropriate companies, the Compensation
Committee considers companies of a similar revenue size and market capitalization that have a global focus.
PERFORMANCE GRAPH
The following graph compares the cumulative shareholder return of the Common Shares of the Corporation
with cumulative returns of the S&P/TSX Composite Index for the 5-year period from December 31, 2016
to December 31, 2021. The Graph assumes an investment of $100 on December 31, 2016 in the
Corporation’s Common Shares.
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The Corporation’s Common Shares have underperformed the S&P/TSX Composite Index and S&P/TSX
Small Cap Index. In keeping with the Corporation’s executive compensation principles, a significant
portion of Executive Officers’ pay is at risk. A substantial portion of an individual Executive Officer’s
target compensation is in the form of performance and long-term incentives. The actual value received from
long-term incentives by individual Executive Officers is proportional to any increase (or decrease) in the
Common Share price.
Summary Compensation Table — Named Executive Officers
The following table summarizes the compensation paid to the Chief Executive Officer of the Corporation,
the Chief Financial Officer of the Corporation and each of the three other officers of the Corporation,
including any of its subsidiaries, who had the highest aggregate compensation for the year ended December
31, 2021 (each, a “Named Executive Officer”). All figures are in Canadian dollars unless otherwise noted.
Non-equity incentive
plan compensation
($)

Name & Principal
Position
Richard Yoon(3)
Chief Executive
Officer
Stephen J.
Sorocky(4)
(Former) Chief
Executive Officer

Year
2021
2020
2019

Salary
($)
122,538
N/A
N/A

Share
-based
award
s ($)(1)
Nil
N/A
N/A

Optionbased
awards
($)(2)
83,528
N/A
N/A

Annual
incentive
plans (1)
37,232
N/A
N/A

Longterm
incentive
plans
Nil
N/A
N/A

Pension
Value
($)
Nil
N/A
N/A

All other
compensation
($)
4,500
N/A
N/A

Total
Compensation
($)
247,798
N/A
N/A

2021
2020
2019

218,182
400,000
338,889

Nil
63,645
54,325

Nil
Nil
290,384

Nil
88,645
54,325

Nil
Nil
Nil

Nil
Nil
Nil

Nil
18,000
15,250

243,203
570,290
753,173
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Non-equity incentive
plan compensation
($)
Share
-based
award
s ($)(1)
Nil
29,834
6,211

Optionbased
awards
($)(2)
Nil
Nil
106,078

Annual
incentive
plans (1)
39,707
54,834
6,211

Longterm
incentive
plans
Nil
Nil
Nil

Pension
Value
($)
Nil
Nil
Nil

All other
compensation
($)
Nil
Nil
Nil

Total
Compensation
($)
264,707
309,668
166,227

Name & Principal
Position
Philip Jones (5)
Chief Financial
Officer

Year
2021
2020
2019

Salary
($)
225,000
225,000
47,727

Reno Moccia (6)
EVP, Sales &
Marketing

2021
2020
2019

250,000
250,000
246,212

Nil
33,148
33,125

Nil
Nil
106,623

28,619
58,148
48,125

Nil
Nil
Nil

Nil
Nil
Nil

Nil
Nil
Nil

278,619
341,296
434,085

Brad Stimpson (7)
(Former)VP,
Engineering

2021
2020
2019

217,576
200,000
195,227

Nil
13,259
12,795

Nil
Nil
45,791

Nil
38,259
12,795

Nil
Nil
Nil

Nil
Nil
Nil

Nil
Nil
Nil

217,576
251,518
266,608

Ishaq Mian (8)
(Former) VP,
Product Line
Management and
Sales Engineering
Louis Lambert (9)
(Former) Senior
VP, Marketing &
Business
Development

2021
2020
2019

170,000
131,632
N/A

Nil
Nil
N/A

13,857
Nil
N/A

Nil
Nil
N/A

Nil
Nil
N/A

Nil
Nil
N/A

75,000
10,000
N/A

258,857
141,632
N/A

2021
2020
2019

Nil
86,023
190,000

Nil
Nil
Nil

Nil
Nil
Nil

Nil
7,757
48,815

Nil
Nil
Nil

Nil
Nil
Nil

Nil
203,785
Nil

Nil
297,565
238,815

Notes:
(1) Prior to 2021, 50% of the annual incentive plan awards for NEO’s were paid 50% in cash and 50% in DSUs. Annual incentive
awards for 2021 (paid subsequent to year end) were paid in cash due to the transaction between Redline and Aviat.
(2) Option-based award values are calculated for the entire grant at their fair market values established using Black-Scholes
methodology at the grant date of the options. The total award vests over time. See table below for value vesting in the year.
The value displayed above will differ from the accounting value disclosed in the annual financial statements which is
amortized over the service period.
(3) Mr. Yoon was appointed Chief Executive Officer on September 13, 2021.
(4) Mr. Sorocky was appointed Chief Executive Officer on March 14, 2019. Mr. Sorocky joined the Corporation in June 2018 as
a Director. Mr. Sorocky earned an additional cash incentive of $25,000 in 2020. On May 18, 2021, Mr. Sorocky tendered his
resignation as Chief Executive Officer effective July 17, 2021.
(5) Mr. Jones was appointed Chief Financial Officer on November 12, 2019. Mr. Jones earned an additional cash incentive of
$25,000 in 2020. Mr. Jones tendered his resignation on March 30, 2022, effective May 13, 2022.
(6) Mr. Moccia joined the Corporation as a Business Development consultant in April 2018 and assumed the role of Executive
VP, Sales and Marketing on January 7, 2019. Mr. Moccia earned an additional cash incentive of $25,000 in 2020.
(7) Mr. Stimpson joined the Corporation as Director, LTE Advanced Services in June 2018 and assumed the role of VP
Engineering on February 11, 2019.Mr. Stimpson earned an additional cash incentive of $25,000 in 2020. Mr. Stimpson
tendered his resignation effective December 31, 2021.
(8) Dr. Mian joined the Corporation as VP, Sales Engineering on March 23, 2020 and assumed the role of VP Product Line
Management and Sales Engineering on October 6, 2021. Dr. Mian tendered his resignation effective March 11, 2022.
(9) Mr. Lambert commenced as VP Oil and Gas effective June 30, 2013, assumed the role of VP Strategic Accounts on November
1, 2015, VP Business Development on January 1, 2017, VP Marketing and Business Development on February 1, 2018, Senior
VP Marketing and Business Development on May 1, 2018 and Senior VP Business and Corporate Development on January
7, 2019. Mr. Lambert’s employment with the Corporation ended on May 21, 2020. Mr. Lambert did not earn any cash
incentive in 2020. Other compensation includes his severance payout.
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Outstanding Share-based Awards and Option-Based Awards — Named Executive Officers
Options-Based Awards
Name

Number of
securities
underlying
unexercised
options

Option
exercise
price ($)

Richard Yoon

100,000
100,000
100,000

0.53
0.53
0.53

Stephen J.
Sorocky(1)

25,000
100,000
100,000
100,000
50,000

Philip Jones

Share-Based Awards
Value of
unexercised
in-themoney
options ($)

Number of
shares or
units of
shares that
have not
vested (#)

Market or
payout value
of share-based
awards that
have not
vested ($)

Market or payout
value of vested
share-based
awards not paid
out or distributed
($) (3)

September 13, 2029
September 13, 2030
September 13, 2031

Nil

Nil

Nil

Nil

1.72
1.66
1.66
1.66
1.45

June 20, 2028
February 26, 2027
February 26, 2028
February 26, 2029
August 20, 2029

Nil

Nil

Nil

159,735

58,333
58,333
58,334

1.28
1.28
1.28

October 15, 2027
October 15, 2028
October 15, 2029

Nil

Nil

Nil

49,175

Reno Moccia

100,000
25,000

1.66
1.45

March 15, 2029
August 20, 2029

Nil

Nil

Nil

82,244

Brad
Stimpson(4)

25,000
35,000
20,000

1.72
1.66
1.45

June 20, 2028
March 15, 2029
August 20, 2029

Nil

Nil

Nil

32,419

Ishaq Mian(5)

40,000

$0.72

December 28, 2028

Nil

Nil

Nil

Nil

Louis
Lambert(6)

75,000
25,000

2.94
1.72

June 25, 2024
June 20, 2028

Nil

Nil

Nil

Nil

Option expiration
date

(2)

Notes:
(1) On May 18, 2021, Mr. Sorocky tendered his resignation as Chief Executive Officer effective July 17, 2021.
(2) Based on a closing price of $0.45 at December 31, 2020.
(3) Market value of existing DSUs were based on a closing price of $0.76 at December 31, 2021.
(4) Mr. Stimpson’s employment with the Corporation ended on December 31, 2021.
(5) Dr. Mian’s employment with the Corporation ended on March 11, 2021.
(6) Mr. Lambert’s employment with the Corporation ended on May 21, 2020.
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Incentive Plan Awards — Named Executive Officers
Option-based
awards - Value
vested during the
year
($) (2)

Share-based
awards - Value
vested during the
year
($)

Non-equity
incentive plan
compensation value earned
during the year
($) (3)

Richard Yoon

Nil

Nil

$37,232

Stephen J. Sorocky(1)

Nil

Nil

Nil

Philip Jones

Nil

Nil

$39,707

Reno Moccia

Nil

Nil

$28,619

Brad Stimpson

Nil

Nil

Nil

Ishaq Mian

Nil

Nil

Nil

Louis Lambert

Nil

Nil

Nil

Name

Notes:
(1) On May 18, 2021, Mr. Sorocky tendered his resignation as Chief Executive Officer effective July 17, 2021.
(2) The value vested during the year of option-based and share-based awards is equal to the dollar value that would have been
realized if the Options or Share-based awards had been exercised on the vesting date. This was calculated based on the
difference between the market value of the securities underlying the instruments on the vesting date and, in the case of the
option-based awards, the Exercise Price of the Option. Market value is equal to the closing Common Voting Share price on
the day immediately prior to the vesting date.
(3) Included in non-equity incentive plan compensation – value earned during the year are amounts earned by the Executive for
the 2021 fiscal year pursuant to the Executive Performance Bonus and Commission Plan. These are the same amounts as
reported in the “Summary Compensation Table — Named Executive Officers” on page 75 of this Information Circular.

Potential Payments Upon Termination or Change of Control
The Corporation employs Richard Yoon as its Chief Executive Officer pursuant to the Yoon Employment
Agreement. The Yoon Employment Agreement provides that in the event of a termination without cause
or resignation for Good Reason (as defined in the Yoon Employment Agreement), Mr. Yoon is entitled to
a severance lump sum payment equal to his base salary for a period of twelve (12) months, including
accrued vacation, any prorated earned or projected amount of his bonus, and continuation of all benefits for
twelve (12) months. In addition, if Mr. Yoon is terminated without cause or resigns for Good Reason (as
defined in the Yoon Employment Agreement) within 60 days following a “change of control”, Mr. Yoon
is entitled to an additional payment equal to 100% of his base salary and target bonus and the immediate
vesting of his Options, DSUs and RSUs. The Yoon Employment Agreement also provides for a payment
in the event of a “change of control” of Redline if Mr. Yoon continues to be employed by Redline beyond
60 days following such “change of control” equal to 50% of Mr. Yoon’s base salary. The incremental
payments the Corporation would have to make to Mr. Yoon if a triggering event occurred as of December
31, 2021 are as follows:
Terminated without cause or
resignation for Good Reason

$570,659

Additional payment if terminated
without cause or resignation for
Good Reason within 60 days of a
“change of control”
$680,000

If employed beyond 60 days of
a “change of control”

$212,500
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Philip Jones tendered his resignation on March 30, 3022, effective May 13, 2022. The Corporation had
previously employed Philip Jones as its Chief Financial Officer pursuant to an agreement dated October
15, 2019 (the “Jones Agreement”). The Jones Agreement provided that in the event of termination without
cause, Mr. Jones would be entitled to receive from the Corporation a severance lump sum payment equal
to his base salary for a period of six (6) months and the immediate vesting of all unvested Options. If a
bonus was deemed to have been earned in respect of the bonus year in which the date of termination occurs,
Mr. Jones would be entitled to the bonus calculated on a pro-rata basis. The Jones Agreement further
provided that if there was a change in control of the Corporation and employment was terminated within
60 days following the effective date of the change of control, Mr. Jones would earn a bonus fee equal to
100% of his base salary and target bonus and the immediate vesting of his Options, DSUs and RSUs. If
employment was extended past 60 days from the effective date of the change of control, Mr. Jones would
earn a bonus fee equal to 50% of his base salary. The Jones Agreement was terminated upon Mr. Jones’s
resignation. The incremental payments the Corporation would have to make to Mr. Jones if a triggering
event occurred as of December 31, 2021 are as follows:
Terminated without cause or
resignation for Good Reason

$399,634

Additional payment if terminated
without cause or resignation for
Good Reason within 60 days of a
“change of control”
$388,125

If employed beyond 60 days of
a “change of control”

$212,500

As of May 16, 2022, Norman Wong is acting as the Corporation’s interim Chief Financial Officer pursuant
to the Wong Contractor Agreement. The Wong Contractor Agreement provides that upon a successful sale
of the Corporation, the Corporation agrees to pay Mr. Wong $35,000.
The Corporation employs Reno Moccia as its Executive Vice President, Sales and Marketing pursuant to
the Moccia Agreement. The Moccia Agreement provides that in the event of termination without cause,
Mr. Moccia shall be entitled to receive twelve (12) months base salary by way of salary continuance. The
Moccia Agreement further provides that if there is a change in control of the Corporation, Mr. Moccia’s
unvested Options, DSUs and RSUs will immediately vest.
Director Compensation
On June 23, 2021, the Compensation Plan for directors was amended. Directors who are not officers of the
Corporation receive a retainer of $25,000 per year. In addition, the Non-Executive Chair received an
additional annual retainer of $30,000 per year. The Non-executive Directors who chair the Audit Committee
and the Compensation, Governance and Nominating Committee receive an additional annual retainer of
$10,000 per year. Committee Members, excluding the Non-Executive Chair, receive additional
compensation of $5,000 for each committee for which they are a member. The Directors fees are paid 50%
in cash and 50% in Deferred Share Units issued quarterly. Directors receive $1,500 for attending an out of
town Board meeting and are also reimbursed for out-of-pocket expenses for attending Board and Committee
meetings or other expenses incurred for Corporation purposes.
Prior to the current compensation plan, directors who were not officers of the Corporation received a
retainer of $35,000 per year. In addition, the Non-Executive Chair received an additional annual retainer of
$25,000 per year. The Non-executive Directors who chaired the Audit Committee and the Compensation,
Governance and Nominating Committee received an additional annual retainer of $15,000 per year.
Committee Members, excluding the Non-Executive Chair, received additional compensation of $5,000 for
each committee for which they were a member. The Directors fees were paid 50% in cash and 50% in
Deferred Share Units issued quarterly. Directors received $1,500 for attending an out of town Board

-79-

meeting and are also reimbursed for out-of-pocket expenses for attending Board and Committee meetings
or other expenses incurred for Company purposes.
Directors are also entitled to participate in the Corporation’s Stock Option Plan, DSU Plan and RSU Plan.
At the time of joining the Board, outside independent Directors are each granted 25,000 Options at an
exercise price equal to the closing market price on the day preceding the date the Options were granted.
The Options vest immediately. Existing Directors who are not officers of the Corporation are entitled to
receive an annual grant of 6,250 Options on the date of their election at the annual general meeting of
shareholders.
Summary Compensation Table — Non-Executive Directors
The following table summarizes the compensation paid to the Directors of the Corporation who are not
officers of the Corporation for the year ended December 31, 2021. All figures are in Canadian dollars unless
otherwise noted.
Name

Fees
earned
($)

Sharebased
awards
($)

Option
based
awards
($)

Non-equity
incentive
plan
compensation
($)

Pension
Value
($)

All other
compensation
($)

Total
Compensation
($)

Josef Vejvoda

7,500

7,500

9,257

Nil

Nil

Nil

17,257

D. Neil McDonnell

27,500

27,500

2,314

Nil

Nil

Nil

57,314

Ronan McGrath(1)

21,250

21,250

2,314

Nil

Nil

$88,889

133,703

Amiee Chan

16,250

16,250

2,314

Nil

Nil

Nil

34,814

Notes:
(1) “All other compensation” for Mr. McGrath are fees paid for the Interim CEO role from May 2021 to September 2021.

Outstanding Option-Based Awards of Non-Executive Directors
Name

D. Neil McDonnell
Ronan McGrath
Amiee Chan
Josef Vejvoda

Number of securities
underlying unexercised
options

Option exercise
price
($)

Option expiration
date

25000
6,250
6,250
25,000
6,250
25,000
6,250

1.43
0.79
0.71
0.79
0.71
0.48
0.71

June 25, 2029
August 17, 2030
June 23, 2031
August 17, 2030
June 23, 2031
November 13, 2030
June 23, 2031

6,250

0.71

June 23, 2031

Value of
unexercised in-themoney options
($) (1)
Nil
$313
$7,313
$1,250

Notes:
(1) Based on a closing price of $0.76 at December 31, 2021. Value is based upon the difference between the strike price and the
December 31, 2021 closing price.
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Option-based awards Value vested during the
year
($) (1)(2)

Share-based awards Value vested during the
year
($) (1)(3)

Non-equity incentive plan
compensation - value
earned during the year
($)

D. Neil McDonnell

Nil

27,500

Nil

Ronan McGrath

Nil

21,250

Nil

Amiee Chan

Nil

16,250

Nil

Josef Vejvoda

Nil

7,500

Nil

Name

Notes:
(1) The value vested during the year of option-based and share-based awards is equal to the dollar value that would have been
realized if the Options or Share-based awards had been exercised on the vesting date. This was calculated based on the
difference between the market value of the securities underlying the instruments on the vesting date and, in the case of the
option-based awards, the Exercise Price of the Option. Market value is equal to the closing Common Voting Share price on
the day immediately prior to the vesting date.
(2) Option-based awards for all Directors vest immediately upon the grant date.
(3) Share based awards are the granting of DSUs as part of each Directors Compensation as fees are paid 50% in cash and 50%
in DSUs.

Director Equity Ownership
The Board has established a formal equity ownership policy requiring that each Director of the Corporation
hold Common Shares of the Corporation valued at three (3) times the annual board retainer valued using
the share price of the Common Shares at the time of the Board appointment. Each new Director is required
to comply with the equity ownership requirement by no later than two (2) years from the date of Board
appointment. All Directors are currently in compliance.
DSUs count toward satisfying the minimum holdings.
Directors and Officers Insurance and Indemnification
The Corporation has purchased insurance for the benefit of the Corporation’s and its subsidiaries’ Directors
and Officers against any liability incurred by them in their capacity as Directors and Officers, subject to
certain limitations contained in the Canada Business Corporations Act. In 2021, the Corporation purchased
insurance for current Directors and Officers as of October, 2021 in the aggregate amount of $20,000,000.
The deductible under the policy is $50,000 in respect of any loss by the Corporation, with the exception of
securities claims for which the deductible is $100,000. The policy is effective through October, 2022 and
the premium under the policy was $104,250, which was paid by the Corporation.
The by-laws of the Corporation provide for the indemnification of Directors and Officers from and against
any liability and costs in connection with any action or suit against them in respect of the execution of their
duties of office, subject to the limitations contained in the Canada Business Corporations Act and the
Corporation. In addition, Directors have indemnification agreements with the Corporation.
Policy on Individual Election of Directors
The Board has adopted a majority voting policy to require a Director’s resignation as a Director when the
Director receives more “withheld” votes than “for” votes in an uncontested election of Directors at a general
meeting of Shareholders such as the Meeting. The Corporate Governance Committee would be expected to
recommend that the Board accept the resignation, absent exceptional circumstances. The other Directors
would be expected to take into account the decision of the Corporate Governance Committee and accept
the resignation, absent exceptional circumstances. The Board is required to make its decision within 90
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days after the date of the vote by Shareholders and the Corporation would issue a press release either
announcing the resignation or explaining why the Board had not accepted the resignation. The Director
who tendered the resignation would not be part of the decision-making process.
If a resignation is accepted, the Board may leave the resulting vacancy unfilled until the next annual general
meeting of Shareholders. Alternatively, it may fill the vacancy through the appointment of a new Director
whom the Board considers to merit the confidence of the Shareholders, or it may call a special meeting of
Shareholders at which there will be presented a management nominee or nominees to fill the vacant position
or positions.
SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS
The following table sets out as of December 31, 2021, a summary of Compensation Plans under which
securities of the Corporation are authorized for issuance:
Plan Category

Number of Securities
to be issued upon
exercise of outstanding
options, warrants and
rights
(#)

Weighted-average
exercise price of
outstanding options,
warrants and rights
($)

Number of securities
remaining available for
future issuance under
equity compensation
plans(excluding
securities reflected in
column (a))
(#)

Equity compensation plans previously
approved by security holders

1,165,002

1.04

986,932

Equity compensation plans not previously
approved by security holders

Nil

Nil

Nil

Total

1,165,002

1.04

986,932

Notes:
(1) This number represents the total number of Common Shares to be issued (i) upon exercise of all outstanding Options under
the Stock Option Plan.

The following table provides the Corporation’s annual burn rate, as described in Section 613(d) of the TSX
Company Manual in fiscal 2019, fiscal 2020 and fiscal 2021 under the Stock Option Plan:
Fiscal Year

Number of Options
Granted

Weighted Average Number
of Common Shares

Options Burn Rate(1)

2021

592,750

17,215,469

3.4%

2020

112,500

17,215,469

0.6%

2019

796,750

17,215,469

4.6%

Notes:
(1) The burn rate is calculated by dividing the number of Options granted during the fiscal year by the weighted average number
of Common Shares outstanding for the fiscal year.

Stock Option Plan
The Corporation adopted the Stock Option Plan in 2007 for Executive Officers, Directors, current
employees and consultants engaged by the Corporation and its subsidiaries. The Stock Option Plan was
most recently approved by Shareholders at the Corporation’s 2021 annual and special meeting of
shareholders. On May 20, 2021, the Board authorized certain amendments to the Stock Option Plan to (i)
qualify for favorable treatment under applicable tax laws, (ii) change the application of the change of control
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provisions and (iii) make other changes of a housekeeping nature. This plan was established to provide
incentives to attract and retain such Executive Officers, Directors, current employees and consultants.
Under the Stock Option Plan, Options to purchase Common Shares are granted by the Board and have an
exercise price of not less than the market price of the Common Shares at the date of the grant determined
in accordance with the Stock Option Plan.
Unless otherwise determined by the Board, new Options will expire ten years after the date of grant, and
Options will vest over a four-year period, with 25% of the shares underlying such Options vesting and
becoming exercisable on the first anniversary and 1⁄48th of the shares underlying such Options vesting and
becoming exercisable each month thereafter.
The maximum aggregate number of Common Shares which may be subject to Options under the Stock
Option Plan is currently 2,151,934. This represents 12.5% of the Corporation’s outstanding capital at
December 31, 2021. On June 20, 2018, the Stock Option Plan was amended from a fixed number of
2,370,018 Common Shares to instead reserve 12.5% of the issued and outstanding Common Shares in the
share capital of the Corporation from time to time, for issuance to participants under the Stock Option Plan
and other Share Compensation Arrangements (as such term is defined under the Stock Option Plan) to allow
that upon exercise of an Option the Common Shares which had been reserved to be issued pursuant to that
Option shall become available to be issued upon the exercise of subsequent Option grants. As at December
31, 2021, 1,165,002 Options (representing approximately 6.8% of the issued and outstanding Common
Shares) were outstanding under the Stock Option Plan and 986,932 Options (representing approximately
5.7% of the issued and outstanding Common Shares) were available for further Option grants. The Stock
Option Plan is administered by the Board.
The Board of Directors may amend, modify and change the provisions of the Stock Option Plan, provided
that any amendment, modification or change to the provisions of the Stock Option Plan shall: (a) not
adversely alter or impair any Option previously granted except as specifically permitted under the Stock
Option Plan, (b) be subject to any regulatory approvals, where required, including the approval of the TSX,
where required, (c) be subject to shareholder approval in accordance with the rules of the TSX in
circumstances where the amendment, modification or change to the Stock Option Plan or Option would (i)
reduce the exercise price of an Option held by an insider of the Corporation, (ii) extend the term of an
Option held by an insider beyond the original expiration date (subject to such date being automatically
extended as the result of the expiration date falling within a black-out period), (iii) increase the fixed
maximum percentage of Common Shares which may be issued pursuant to the Stock Option Plan, or (iv)
amend the amending sections of the Stock Option Plan or (d) not be subject to shareholder approval in any
circumstances (other than those listed in (c) above). Examples of amendments which are permitted under
the Stock Option Plan without shareholder approval include amendments of a “housekeeping” nature,
adding a form of financial assistance, or introducing a cashless exercise feature.
Options granted under the Stock Option Plan are not assignable and terminate within 90 days following an
Option holder ceasing to be at least one of an employee, Director, officer or consultant of the Corporation
or any of its designated affiliates for any reason (other than death). In the event of death, the Option are
exercisable only within one year after such death.
Should the expiration date for an Option fall within a Black Out Period or within nine Business Days
following the expiration of a Black Out Period, such expiration date shall be automatically extended without
any further act or formality to that date which is the tenth Business Day after the end of the Black Out
Period, such tenth Business Day to be considered the expiration date for such Option for all purposes under
the Option Plan.
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Restricted Share Unit Plan
The Corporation adopted the RSU Plan in June 2012. The plan is open to Executive Officers, Directors,
current employees and consultants engaged by the Corporation and its subsidiaries and was established to
provide incentives to attract and retain such Executive Officers, Directors, current employees and
consultants.
Under the plan, RSUs are granted by the Board. The Board has the authority to determine the terms,
including the limitations, restrictions, vesting period and conditions, if any, upon such grants. RSUs entitle
the participants to receive cash of an amount equal to the fair market value of a Common Share on the
settlement date, multiplied by the number of vested RSUs to be settled on that settlement date. The RSUs
can be settled on the first business day following their vesting, but in no event later than December 31st of
the third calendar year following the year in which the services giving rise to the award were rendered.
There are presently no RSU’s issued or outstanding.
Deferred Share Unit Plan
The Corporation adopted the DSU Plan in September 2017. The plan is open to Directors, Executive
Officers and employees engaged by the Corporation and its subsidiaries and was established to provide
incentives to attract and retain such Directors, Executive Officers and employees.
Under the plan, DSUs are granted by the Board. The Board has the authority to determine the terms,
including the limitations, restrictions, vesting period and conditions, if any, upon such grants. DSUs entitle
the participants to receive cash of an amount equal to the fair market value of a Common Share on the
settlement date, multiplied by the number of vested DSUs to be settled on that settlement date. The DSUs
can be settled on the first business day following the termination of the Director, Executive officer or
employee, but in no event later than December 31st of the calendar year following the termination date.
CORPORATE GOVERNANCE DISCLOSURE
In accordance with National Instrument 58-101 — Disclosure of Corporate Governance Practices,
information on the Corporation’s corporate governance practices is set out on Appendix G in this
Information Circular.
INDEBTEDNESS OF OFFICERS AND DIRECTORS OF REDLINE
No director, executive officer, or employee of Redline or any of its subsidiaries, former director, executive
officer, or employee of Redline or any of its subsidiaries, or any associate of any of the foregoing, (i) has
been or is indebted to Redline or any of its subsidiaries, at any time during its last completed fiscal year, or
(ii) has had any indebtedness to another entity at any time during its last completed fiscal year which has
been the subject of a guarantee, support agreement, letter of credit, or other similar arrangement provided
by Redline or any of its subsidiaries.
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Except as otherwise disclosed in this Information Circular, to the knowledge of Redline, after reasonable
enquiry, no informed person of Redline, or any associate or affiliate of any informed person, has or had any
material interest, direct or indirect, in any transaction since the commencement of Redline’ most recently
completed fiscal year or in any proposed transaction which has materially affected or would materially
affect Redline.
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As set out under the heading “Business Combination Under MI 61-101”, on November 22, 2021, Pender
Growth Fund Inc. Private Debt Opportunities Fund I Limited Partnership, an informed person of Redline,
became a lender to RCI and was issued 370,500 Warrants.
MANAGEMENT CONTRACTS
No management functions of the Corporation or any subsidiaries are performed to any substantial degree
by a person other than the directors or executive officers of the Corporation.
AVAILABILITY OF ADDITIONAL INFORMATION
Additional information relating to Redline is available under the Corporation’s profile on SEDAR at
www.sedar.com. Shareholders may contact Redline at Suite 400, 302 Town Centre Blvd., 4th Floor,
Markham, Ontario, Canada L3R 0E8, to request copies of Redline’ financial statements and management’s
discussion and analysis. Copies of this Information Circular and the Meeting Materials may also be found
on the Corporation’s website at www.rdlcom.com and under the Corporation’s profile on SEDAR at
www.sedar.com.
Financial information is provided in Redline’ financial statements and management’s discussion and
analysis for its most recently completed financial year which are filed on SEDAR.
GENERAL
The Board of Directors has approved the contents and the sending of this Information Circular.
DATED at Markham, Ontario this 18th day of May 2022.
BY ORDER OF THE BOARD OF DIRECTORS
“D. Neil McDonnell”
D. Neil McDonnell, Chair of the Board
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CONSENT OF EVANS & EVANS
DATED: May 18, 2022
To the Special Committee of the Board of Directors of Redline Communications Group Inc.
We refer to the fairness opinion dated April 13, 2022 which we prepared for the special committee of the
board of directors of Redline Communications Group Inc. in connection with the arrangement involving
the acquisition by Aviat U.S., Inc. of all of the outstanding common shares of Redline Communications
Group Inc.
We hereby consent to the filing of our fairness opinion with the securities regulatory authorities, and to the
references in the management information circular of Redline Communications Group Inc. dated May 18,
2022 (the “Circular”) to our firm name and to the summary of our fairness opinion dated April 13, 2022
contained under the headings “Summary of Circular – The Arrangement – Special Committee”, “Summary
of Circular - Recommendation of the Board of Directors”, “Summary of Circular – The Arrangement –
Reasons for the Recommendation”, “Summary of Circular – Evans & Evans Fairness Opinion”, “The
Arrangement – Background to the Arrangement”, “The Arrangement – Recommendation of the Board of
Directors”, “The Arrangement – Reasons for the Recommendation”, and “The Arrangement – Evans &
Evans Fairness Opinion” and to the inclusion of the fairness opinion dated April 13, 2022 as Appendix C
to the Circular.
Our fairness opinion was given as at April 13, 2022 and remains subject to the assumptions qualifications
and limitations contained therein. In providing our consent, we do not intend that any person other than the
special committee of the board of directors of Redline Communications Group Inc. shall be entitled to rely
upon our fairness opinion.

“Evans & Evans”
Evans & Evans

APPENDIX A
ARRANGEMENT RESOLUTION AND REDUCTION OF STATED CAPITAL RESOLUTION
Arrangement Resolution
BE IT RESOLVED THAT:
1.

The arrangement (the “Arrangement”) under section 192 of the Canadian Business Corporations
Act (the “CBCA”) of Redline Communications Group Inc. (“Corporation”), as more particularly
described and set forth in the management information circular (the “Circular”), dated May 18,
2022 of Corporation accompanying the notice of this meeting, and as it may be amended, modified
or supplemented in accordance with the arrangement agreement dated April 13, 2022 among
Corporation, Aviat Networks Inc. and Aviat U.S., Inc. (as it may from time to time be amended,
modified or supplemented, the “Arrangement Agreement”), is hereby authorized, approved and
adopted.

2.

The plan of arrangement of Corporation (the “Plan of Arrangement”), as it may be amended,
modified or supplemented in accordance with its terms and the Arrangement Agreement, the full
text of which is set out in Appendix A to the Circular, is hereby authorized, approved and adopted.

3.

The (i) Arrangement Agreement and related transactions, (ii) actions of the directors of Corporation
in approving the Arrangement Agreement, and (iii) actions of the directors and officers of
Corporation in executing and delivering the Arrangement Agreement, and any amendments,
modifications or supplements thereto, are hereby ratified and approved.

4.

Corporation is hereby authorized to apply for a final order from the Ontario Superior Court of
Justice (Commercial List) (the “Court”) to approve the Arrangement on the terms set forth in the
Arrangement Agreement and the Plan of Arrangement.

5.

Notwithstanding that this resolution has been passed (and the Arrangement adopted) by the
Shareholders (as defined in the Arrangement Agreement) or that the Arrangement has been
approved by the Court, the directors of Corporation are hereby authorized and empowered to,
without notice to or approval of the Shareholders, (i) amend, modify or supplement the
Arrangement Agreement or the Plan of Arrangement to the extent permitted thereby and (ii) subject
to the terms of the Arrangement Agreement, not to proceed with the Arrangement and related
transactions.

6.

Any officer or director of Corporation is hereby authorized and directed for and on behalf of
Corporation to execute and deliver to the Director for filing under the CBCA articles of
arrangement and such other documents as may be necessary or desirable to give effect to the
Arrangement in accordance with the Arrangement Agreement, such determination to be
conclusively evidenced by the execution and delivery of such articles of arrangement and any such
other documents.

7.

Any officer or director of Corporation is hereby authorized and directed for and on behalf of
Corporation to execute or cause to be executed and to deliver or cause to be delivered all such other
documents and instruments and to perform or cause to be performed all such other acts and things
as such person determines may be necessary or desirable to give full effect to the foregoing
resolutions and the matters authorized thereby, such determination to be conclusively evidenced by
the execution and delivery of such document or instrument or the doing of any such act or thing.

Reduction of Stated Capital Resolution
BE IT RESOLVED THAT:
1.

The reduction in the stated capital account maintained by Redline Communications Group Inc.
(“Corporation”) for its common shares by the amount necessary to meet the solvency test under
subsection 192(2) of the Canada Business Corporations Act, such amount to be determined by the
board of directors of the Corporation in its discretion, without any payment being made in respect
of such reduction, and a corresponding increase in the contributed surplus account maintained by
the Corporation of such amount so determined to take effect on a date to be determined by the
board of directors of the Corporation prior to the application for approval of the arrangement under
Section 192 of the Canada Business Corporations Act involving the Corporation, Aviat Networks
Inc. and Aviat U.S., Inc., as more particularly described and set forth in the Circular and as it may
be amended, modified or supplemented, by the Ontario Superior Court of Justice, are hereby
authorized and approved.

2.

Notwithstanding that this resolution has been passed by the shareholders of the Corporation, the
directors of Corporation are hereby authorized and empowered, without notice to or approval of
the shareholders of the Corporation, not to proceed with the above resolution at any time prior to
the implementation of the reduction in the stated capital account of the common shares of the
Corporation and, in such case, the above resolution approving the reduction in the stated capital
account of the common shares of the Corporation shall be deemed to have been rescinded.

3.

Any officer or director of Corporation is hereby authorized and directed for and on behalf of
Corporation to execute or cause to be executed and to deliver or cause to be delivered all such other
documents and instruments and to perform or cause to be performed all such other acts and things
as such person determines may be necessary or desirable to give full effect to the foregoing
resolutions and the matters authorized thereby, such determination to be conclusively evidenced by
the execution and delivery of such document or instrument or the doing of any such act or thing.
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APPENDIX B
PLAN OF ARRANGEMENT
PLAN OF ARRANGEMENT
UNDER SECTION 192 OF THE
CANADA BUSINESS CORPORATIONS ACT
ARTICLE 1
INTERPRETATION
Section 1.1

Definitions

Unless indicated otherwise, any capitalized term used herein but not defined shall have the meaning
ascribed thereto in the Arrangement Agreement and the following terms shall have the respective meanings
set out below (and grammatical variations of such terms shall have corresponding meanings):
“affiliate” has the meaning ascribed thereto in National Instrument 45-106 – Prospectus Exemptions.
“Arrangement” means an arrangement under section 192 of the CBCA in accordance with the terms and
subject to the conditions set out in this Plan of Arrangement, subject to any amendments or variations
hereto made in accordance with the terms of the Arrangement Agreement, the Interim Order and/or the
Final Order or made at the direction of the Court with the consent of Corporation and Purchaser, each
acting reasonably.
“Arrangement Agreement” means the arrangement agreement made as of April 13, 2022 among Parent,
Purchaser and Corporation (including the Schedules thereto) as it may be amended, modified or
supplemented from time to time in accordance with its terms.
“Arrangement Resolution” means the special resolution approving this Plan of Arrangement to be
considered at the Meeting and substantially in the form of Schedule B to the Arrangement Agreement.
“Business Day” means any day of the year, other than a Saturday, Sunday or any day on which major
banks are closed for business in Toronto, Ontario.
“CBCA” means the Canada Business Corporations Act.
“Consideration” means CAD$0.90 in cash per Share, deliverable pursuant to and in accordance with this
Plan of Arrangement.
“Corporation” means Redline Communications Group Inc., a corporation existing under the laws of
Canada.
“Court” means the Ontario Superior Court of Justice (Commercial List), or other court as applicable.
“Credit Agreement” means the credit agreement dated November 22, 2021 between Redline
Communications Inc. and the Lender.
“Depositary” means such Person as Corporation may appoint to act as depositary in relation to the
Arrangement, with the approval of Purchaser, acting reasonably.
“Dissent Rights” has the meaning ascribed thereto in Section 3.1.

“Dissenting Holder” means a registered Shareholder who has validly exercised its Dissent Rights and has
not withdrawn or been deemed to have withdrawn such exercise of Dissent Rights, but only in respect of
the Shares in respect of which Dissent Rights are validly exercised in strict compliance with the Dissent
Rights by such registered Shareholder.
“DSU Holders” means the holders of outstanding DSUs.
“DSU Plan” means the Deferred Share Unit Plan of Corporation.
“DSUs” means the outstanding deferred share units issued under the DSU Plan.
“Effective Date” means the date the Arrangement is effective under the CBCA, being the date shown on
the Certificate of Arrangement giving effect to the Arrangement.
“Effective Time” means 12:01 a.m., Toronto time, on the Effective Date, or such other time as the Parties
agree to in writing before the Effective Date.
“Final Order” means the final order of the Court pursuant to section 192 of the CBCA approving the
Arrangement, as it may be amended by the Court with the consent of both Corporation and Purchaser, each
acting reasonably, at any time prior to the Effective Date or, if appealed, then, unless such appeal is
withdrawn or denied, as affirmed or as amended (provided that any such amendment is acceptable to both
Corporation and Purchaser, each acting reasonably) on appeal.
“Governmental Entity” means (i) any international, multinational, national, federal, provincial, state,
municipal, local or other governmental or public department, central bank, court, arbitral body, commission,
board, bureau, agency or instrumentality, domestic or foreign, (ii) any subdivision or authority of any of
the above, (iii) any quasi-governmental or private body exercising any regulatory, expropriation or taxing
authority under or for the account of any of the foregoing, or (iv) any stock exchange or other self-regulatory
organization or Securities Authorities.
“Interim Order” means the interim order of the Court providing for, among other things, the calling and
holding of the Meeting, as it may be amended by the Court with the consent of Corporation and Purchaser,
each acting reasonably.
“Lender” means Edgepoint Wealth Management Inc., in its capacity as trustee of Edgepoint Variable
Income Portfolio.
“Letter of Transmittal” means the letter of transmittal sent to holders of Shares for use in connection with
the Arrangement.
“Lien” means any mortgage, charge, pledge, hypothec, security interest, assignment by way of security,
lien (statutory or otherwise), easement, title retention agreement or arrangement, conditional sale, deemed
or statutory trust, restrictive covenant or other encumbrance of any nature which secures payment or
performance of an obligation and any option, right or privilege.
“Meeting” means the annual general and special meeting of Shareholders, including any adjournment or
postponement of such annual general and special meeting in accordance with the terms of the Arrangement
Agreement, to be called and held in accordance with the Interim Order to consider, among other things, the
Arrangement Resolution.
“Option Consideration” means, in the case of any Option, the amount equal to the amount, if any, by
which the Consideration exceeds the exercise price per Share of such Option, and where the Consideration
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does not exceed the exercise price of such Option, the Option Consideration in the case of such Option shall
be zero.
“Options” means the stock options to acquire Shares pursuant to the Stock Option Plan.
“Optionholders” means the holders of outstanding Options.
“Parent” means Aviat Networks Inc., a corporation existing under the laws of Delaware.
“Participation Agreement” means the participation agreement dated November 22, 2021 between the
Lender, The K2 Principal Fund, L.P. and Pender Private Debt Opportunities Fund I Limited Partnership.
“Parties” means, collectively, Corporation, Parent and Purchaser and “Party” means any one of them.
“Person” includes any individual, partnership, association, body corporate, organization, trust, estate,
trustee, executor, administrator, legal representative, government (including any Governmental Entity),
syndicate or other entity, whether or not having legal status.
“Plan of Arrangement” means this plan of arrangement, subject to any amendments or variations made in
accordance with the Arrangement Agreement or made at the direction of the Court in the Final Order with
the consent of Corporation and Purchaser, each acting reasonably.
“Purchaser” means Aviat U.S., Inc., a corporation existing under the laws of Delaware.
“Securityholders” means, collectively, the Shareholders, the Optionholders, the DSU Holders and the
Warrantholders.
“Shareholders” means the registered holders or beneficial owners of the Shares, as the context requires.
“Shares” means the common shares in the capital of Corporation.
“Subsidiary” has the meaning has the meaning specified in Section 1.1 of National Instrument 45 106 –
Prospectus and Registration Exemptions.
“Taxes” means (i) any and all taxes, duties, fees, excises, premiums, assessments, imposts, levies and other
charges or assessments of any kind whatsoever imposed by any Governmental Entity, whether computed
on a separate, consolidated, unitary, combined or other basis, including those levied on, or measured by, or
described with respect to, income, gross receipts, profits, gains, windfalls, capital, capital stock, production,
recapture, transfer, land transfer, license, gift, occupation, wealth, environment, net worth, indebtedness,
surplus, sales, goods and services, harmonized sales, use, value-added, excise, special assessment, stamp,
withholding, business, franchising, real or personal property, health, employee/employer health, payroll,
workers’ compensation, employment or unemployment, severance, social services, social security,
education, utility, surtaxes, customs, import or export, and including all license and registration fees and all
employment insurance, health insurance and government pension plan premiums or contributions; (ii) all
interest, penalties, fines, additions to tax or other additional amounts imposed by any Governmental Entity
on or in respect of amounts of the type described in clause (i) above or this clause (ii); and (iii) any liability
for the payment of any amounts of the type described in clauses (i) or (ii) as a result of any express or
implied obligation to indemnify any other Person or as a result of being a transferee or successor in interest
to any party.
“Warrant Consideration” means, in the case of any Warrant, the amount equal to the amount, if any, by
which the Consideration exceeds the exercise price of such Warrant, and where the Consideration does not
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exceed the exercise price of such Warrant, the Warrant Consideration in the case of such Warrant shall be
zero.
“Warrantholders” means the holders of outstanding Warrants.
“Warrants” means the 3,500,000 warrants issued to the Lender under the Credit Agreement and to The K2
Principal Fund L.P. and Pender Private Debt Obligations Fund I Limited Partnership pursuant to the
Participation Agreement having an expiry date of November 22, 2024 and an exercise price of (i) CAD$0.65
per Share with respect to one third of the warrants, (ii) CAD$0.75 per Share with respect to one third of the
warrants, and (iii) CAD$0.85 per Share with respect to one third of the warrants, respectively.
Section 1.2

Certain Rules of Interpretation

In this Plan of Arrangement, unless otherwise specified:
(a)

Headings, etc. The division of this Plan of Arrangement into Articles and Sections and the
insertion of headings are for convenient reference only and are not to its interpretation.

(b)

Currency. All references to dollars, or to $ are expressed in United States currency. All
references to Canadian dollars, or to CAD$ are expressed in Canadian currency.

(c)

Gender and Number. Any reference to gender includes all genders. Words importing the
singular number only shall include the plural and vice versa.

(d)

Certain Phrases, etc. The words (i) “including”, “includes” and “include” mean
“including (or includes or include) without limitation”, (ii) “or” is not exclusive, (iii) “day”
means “calendar day”, (iv) “hereof”, “herein”, “hereunder” and words of similar import,
shall refer to this Plan of Arrangement as a whole and not to any particular provision of
this Plan of Arrangement, (v) “the aggregate of”, “the total of”, “the sum of”, or a phrase
of similar meaning means “the aggregate (or total or sum), without duplication, of”, (vi)
“extent” in the phrase “to the extent” shall mean the degree to which a subject or other
thing extends and such phrase shall not mean simply “if”, and (vii) unless stated otherwise,
“Article” or “Section” followed by a number or letter mean and refer to the specified
Article or Section of this Plan of Arrangement.

(e)

Statutes and Rules. Unless expressly stated otherwise, any reference to a statute refers to
such statute and all rules and regulations made under it, as it or they may have been or may
from time to time be amended or re enacted, as of the applicable date or during the
applicable period of time.
ARTICLE 2
THE ARRANGEMENT

Section 2.1

Arrangement Agreement

This Plan of Arrangement is made pursuant to and forms part of the Arrangement Agreement.
Section 2.2

Binding Effect

At the Effective Time, this Plan of Arrangement and the Arrangement will become effective and
be binding on Parent, Purchaser, Corporation, all Shareholders (including Dissenting Holders), all
Warrantholders, all Optionholders, all DSU Holders, the registrar and transfer agent of Corporation, the
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Depositary and all other Persons at and after the Effective Time, without any further act or formality
required on the part of any Person.
Section 2.3

Arrangement

Commencing at the Effective Time, each of the following events shall occur and be deemed to
occur sequentially as set out below without any further authorization, act or formality, in each case, unless
stated otherwise, effective as at five minute intervals starting at the Effective Time:
(a)

Purchaser shall advance by way of a loan to Corporation an amount equal to the aggregate
amount of cash required by the Corporation to satisfy its obligations in respect of the
Options under Section 2.3(b), the DSUs under Section 2.3(c) and the Warrants under
Section 2.3(d), respectively, any applicable withholding on account of Taxes in accordance
with Section 4.4 and any Taxes required to be paid by Corporation in connection with the
payments to Optionholders and DSU Holders in accordance with Section 2.3(b) and
Section 2.3(c);

(b)

each Option issued and outstanding immediately prior to the Effective Time (whether
vested or unvested), notwithstanding the terms of the Stock Option Plan, will be deemed
to be unconditionally vested and exercisable and such Option will, without any further
action by or on behalf of the holder of the Option, be deemed to be transferred and
surrendered by such holder to Corporation, free and clear of all Liens, in exchange for a
cash payment by Corporation equal to the Option Consideration, less any applicable
withholding on account of Taxes in accordance with Section 4.4 and, for greater certainty,
where the Option Consideration is zero, such Option shall be transferred and surrendered
without any consideration;

(c)

each DSU issued and outstanding immediately prior to the Effective Time will, without
any further action by or on behalf of the holder of the DSU, be deemed to be transferred
and surrendered by such holder to Corporation, free and clear of all Liens, in exchange for
a cash payment by Corporation equal to the Consideration, less any applicable withholding
on account of Taxes in accordance with Section 4.4;

(d)

each issued and outstanding Warrant immediately prior to the Effective Time will, without
any further action by or on behalf of the holder of the Warrant, be deemed to be transferred
and surrendered by such holder to Corporation, free and clear of all Liens, in exchange for
a cash payment by Corporation equal to the Warrant Consideration, less any applicable
withholding on account of Taxes in accordance with Section 4.4, and, for greater certainty,
where the Warrant Consideration is zero, such Warrant shall be transferred and surrendered
without any consideration;

(e)

with respect to each Option, DSU and Warrant that is transferred and surrendered to
Corporation pursuant to Section 2.3(a), Section 2.3(c) or Section 2.3(d), respectively (i)
the holder thereof will cease to be the holder of such Option, DSU or Warrant, as
applicable, and cease to have any rights as a holder in respect of such Option, DSU or
Warrant, as applicable, or under the Stock Option Plan or DSU Plan or applicable Warrant
Agreement, as applicable, (ii) such holder’s name will be removed from the applicable
register, (iii) all agreements, grants and similar instruments relating thereto will be
cancelled, and (iv) the holder thereof will thereafter only have the right to receive the
consideration to which such holder is entitled pursuant to Section 2.3(a), Section 2.3(c) or
Section 2.3(d);
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(f)

(g)

each Share held by a Dissenting Holder will, without any further action by or on behalf of
such Dissenting Holder, be deemed to be transferred by such Dissenting Holder, free and
clear of all Liens, to Purchaser in consideration for a debt claim against Purchaser for the
amount determined under Article 3, and:
(i)

such Dissenting Holder will cease to be the holder of such Shares and to have any
rights as a holder of such Shares other than the right to be paid fair value for such
Shares as set out in Section 3.1;

(ii)

such Dissenting Holder’s name will be removed from the securities register of the
Shares maintained by or on behalf of Corporation; and

(iii)

Purchaser will be deemed to be the legal and beneficial owner of such Shares, free
and clear of any Lien, and will be entered in the securities register of the Shares
maintained by or on behalf of Corporation;

each Share issued and outstanding immediately prior to the Effective Time and not already
held by Purchaser, other than Shares held by a Dissenting Shareholder, will, without any
further action by or on behalf of the holder of the Share, be deemed to be transferred by
such holder to Purchaser, free and clear of all Liens, in exchange for the Consideration,
and:
(i)

the holder of such Shares will cease to be the holder of such Common Shares and
to have any rights as holders of such Shares other than the right to be paid the
Consideration for each such Share formerly held in accordance with this Plan of
Arrangement;

(ii)

such holder’s name will be removed from the securities register of the Shares
maintained by or on behalf of Corporation; and

(iii)

Purchaser will be deemed to be the legal and beneficial owner of such Shares, free
and clear of any Lien, and will be entered in the securities register of the Shares
maintained by or on behalf of Corporation,

provided that none of the foregoing will occur or will be deemed to occur unless all of the foregoing occurs
and, if they occur, all of the foregoing will be deemed to occur without further act or formality.
ARTICLE 3
RIGHTS OF DISSENT
Section 3.1

Rights of Dissent

Subject to Section 3.2, each registered Shareholder may exercise dissent rights with respect to the
Shares held by such holder (“Dissent Rights”) in connection with the Arrangement pursuant to and in the
manner set forth in Section 190 of the CBCA, as modified by the Interim Order or the Final Order and this
Article 3; provided that, notwithstanding Section 190(5) of the CBCA, the written objection to the
Arrangement Resolution must be received by Corporation not later than 5:00 p.m. (Toronto time) two
Business Days immediately preceding the date of the Meeting (as it may be adjourned or postponed from
time to time). Dissenting Holders who duly exercise their Dissent Rights shall be deemed to have transferred
the Shares held by them and in respect of which Dissent Rights have been validly exercised to Purchaser,
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without any further act or formality, and free and clear of all Liens, as provided in Section 2.3(f) and if
they:
(a)

ultimately are entitled to be paid fair value for such Shares: (i) shall be deemed not to have
participated in the transactions in Article 2 (other than Section 2.3(f)); (ii) will be entitled
to be paid the fair value of such Shares by Purchaser, which fair value shall be determined
as of the close of business on the day before the Arrangement Resolution was adopted at
the Meeting; and (iii) will not be entitled to any other payment or consideration, including
any payment that would be payable under the Arrangement had such holders not exercised
their Dissent Rights in respect of such Shares; or

(b)

ultimately are not entitled, for any reason, to be paid fair value for such Shares, shall be
deemed to have participated in the Arrangement on the same basis as a non-dissenting
holder of Shares (and shall be entitled to receive the Consideration from Purchaser in the
same manner as such non-Dissenting Holders).

Section 3.2

Recognition of Dissenting Holders

(a)

In no circumstances shall Parent, Purchaser, Corporation or any other Person be required
to recognize a Person exercising Dissent Rights (i) unless such Person is the registered
holder of those Shares in respect of which such rights are sought to be exercised
immediately prior to the Effective Time, (ii) if such Person has voted or instructed a proxy
holder to vote such Shares in favour of the Arrangement Resolution, or (iii) unless such
Person has strictly complied with the procedures for exercising Dissent Rights and does
not withdraw such dissent prior to the Effective Time.

(b)

For greater certainty, in no case shall Parent, Purchaser, Corporation or any other Person
be required to recognize Dissenting Holders as holders of the Shares in respect of which
Dissent Rights have been validly exercised after the completion of the transfer under
Section 2.3(f), and the names of such Dissenting Holders shall be removed from the register
of holders of Shares in respect of the Shares for which Dissent Rights have been validly
exercised at the same time as the event described in Section 2.3(f) occurs.

(c)

In addition to any other restrictions under Section 190 of the CBCA, none of the following
shall be entitled to exercise Dissent Rights: (i) Optionholders; (ii) DSU Holders; (iii)
Warrantholders; and (iv) Shareholders who vote or have instructed a proxyholder to vote
Shares in favour of the Arrangement Resolution (but only in respect of such Shares).
ARTICLE 4
EXCHANGE OF CERTIFICATES AND PAYMENTS

Section 4.1
(a)

Payment of Consideration
Following receipt of the Final Order and the satisfaction of the other conditions to
completion set out in Article 6 of the Arrangement Agreement (or, where not prohibited,
waiver of those conditions by the applicable Party or Parties for whose benefit such
conditions exist) (excluding conditions that, by their terms, cannot be satisfied until the
Effective Date, but subject to the satisfaction or, where not prohibited, waiver of those
conditions as of the Effective Date by the applicable Party or Parties for whose benefit such
conditions exist), but no later than one Business Day prior to the filing by Corporation of
the Articles of Arrangement with the Director, Purchaser will deliver, or will cause to be
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delivered, for the benefit of the Shareholders, cash with the Depositary in an aggregate
amount equal to the cash payments in respect of the Shares required by this Plan of
Arrangement, with the amount per Share in respect of which Dissent Rights have been
exercised being deemed to be the Consideration for this purpose, which amount shall be
held by the Depositary as agent and nominee for the former Shareholders for distribution
to such former Shareholders in accordance with the provisions of this Article 4.
(b)

Upon surrender to the Depositary for cancellation of a certificate which immediately prior
to the Effective Time represented outstanding Shares that were transferred pursuant to
Section 2.3(g), together with a duly completed and executed Letter of Transmittal and such
additional documents and instruments as the Depositary may reasonably require, the
former Shareholder surrendering such certificate shall, upon the effectiveness of Section
2.3(g), be entitled to receive in exchange therefor, and the Depository shall deliver to such
former Shareholder, the cash which such holder has the right to receive pursuant to the
Plan of Arrangement in respect of such Shares, without interest, less any applicable
withholding on account of Taxes in accordance with Section 4.4, and any certificate so
surrendered shall forthwith be cancelled.

(c)

After the Effective Time and until surrendered for cancellation as contemplated by this
Section 4.1, each certificate which immediately prior to the Effective Time represented
Shares (other than Shares in respect of which Dissent Rights have been validly exercised
and not withdrawn) shall be deemed at all times to represent only the right to receive upon
such surrender a cash payment in lieu of such certificate as contemplated in this Section
4.1, less any applicable withholding on account of Taxes in accordance with Section 4.4.

(d)

Any certificate that immediately prior to the Effective Time represented outstanding Shares
not duly surrendered with all other documents required by Section 4.1(b) on or before the
sixth anniversary of the Effective Date shall cease to represent a claim by or interest of any
former holder of Shares of any kind or nature against or in Corporation, Parent or
Purchaser. On such date, all consideration to which such former holder was entitled under
the Plan of Arrangement shall be deemed to have been surrendered to Purchaser or
Corporation, as applicable, together with all entitlements to dividends, distributions and
interest thereon held for such former holder, and shall be paid over by the Depositary to
Purchaser or as directed by Purchaser.

(e)

As soon as practicable after the Effective Date, Corporation shall pay the amounts, less any
applicable withholding on account of Taxes in accordance with Section 4.4, to be paid to
holders of Options and DSUs pursuant to Section 2.3(a) and Section 2.3(b), respectively,
either (i) pursuant to the normal payroll practices and procedures of Corporation, or (ii) in
the event that payment pursuant to the normal payroll practices and procedures of
Corporation is not practicable for any such holder, by cheque (delivered to the address of
such holder of Options or DSUs, as applicable, as reflected on the register maintained by
or on behalf of Corporation in respect of Options or DSUs, respectively).

(f)

As soon as practicable after the Effective Date, Corporation shall pay the amounts, less any
applicable withholding on account of Taxes in accordance with Section 4.4, to be paid to
holders of Warrants pursuant to Section 2.3(c), by cheque (delivered to the address of such
holder of Warrants as reflected on the register maintained by or on behalf of Corporation
in respect of Warrants).
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(g)

Any payment made by way of cheque by the Depositary or Corporation, as applicable,
pursuant to this Plan of Arrangement that has not been deposited or has been returned to
the Depositary or Corporation, as applicable, or that otherwise remains unclaimed, in each
case, on or before the sixth anniversary of the Effective Time, and any right or claim to
payment hereunder that remains outstanding on the sixth anniversary of the Effective Time
shall cease to represent a right or claim of any kind or nature and the right of the holder to
receive the applicable consideration for the Shares, Options, DSUs and Warrants, as
applicable, pursuant to this Plan of Arrangement shall terminate and be deemed to be
surrendered and forfeited to Purchaser or Corporation, as applicable, for no consideration.

(h)

No Shareholder, Optionholder, DSU Holder or Warrantholder shall be entitled to receive
any consideration or entitlement with respect to such Shares, Options, DSUs or Warrants
other than any consideration or entitlement that such holder is entitled to receive in
accordance with Section 2.3, this Article 4 and the other terms of this Plan of Arrangement
and, for greater certainty, no such holder will be entitled to receive any interest, dividends,
premium or other payment in connection therewith.

Section 4.2

Lost Certificates

In the event any certificate which immediately prior to the Effective Time represented one or more
outstanding Shares that were transferred pursuant to Section 2.3 shall have been lost, stolen or destroyed,
upon the making of an affidavit of that fact by the Person claiming such certificate to be lost, stolen or
destroyed, the Depositary will pay to such holder in exchange for such lost, stolen or destroyed certificate
the aggregate cash consideration which such holder is entitled to receive pursuant to Section 2.3, deliverable
in accordance with such holder’s Letter of Transmittal. When authorizing such payment in exchange for
any lost, stolen or destroyed certificate, the Person to whom such consideration is to be delivered shall, as
a condition precedent to the delivery of such consideration, give an affidavit (in form and substance
reasonably acceptable to Corporation) of the claimed loss, theft or destruction of such certificate and a bond
or surety satisfactory to Corporation and the Depositary (each acting reasonably) in such reasonable and
customary sum as Corporation may direct, or otherwise indemnify Purchaser, Corporation and the
Depositary in a manner satisfactory to Purchaser, Corporation and the Depositary, each acting reasonably,
against any claim that may be made against Purchaser, Corporation and/or the Depositary with respect to
the certificate alleged to have been lost, stolen or destroyed.
Section 4.3

Rounding of Cash

If the aggregate cash amount which a Party is entitled to receive pursuant to this Plan of
Arrangement would otherwise include a fraction of CAD$0.01, then the aggregate cash amount to which
such Party shall be entitled to receive shall be rounded up to the nearest whole CAD$0.01.
Section 4.4

Withholding Rights

The provisions of 2.10 of the Arrangement Agreement shall apply to payments under this Plan of
Arrangement.
Section 4.5

No Liens

Any exchange or transfer of securities pursuant to this Plan of Arrangement shall be free and clear
of any Liens or other claims of third parties of any kind.
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Section 4.6

Paramountcy

From and after the Effective Time: (a) this Plan of Arrangement shall take precedence and priority
over any and all Shares, Options, DSUs and Warrants issued or outstanding prior to the Effective Time;
and (b) the rights and obligations of the Shareholders, Optionholders, DSU Holders, Warrantholders,
Corporation and its Subsidiaries, Parent and Purchaser and their respective affiliates, the Depositary and
any transfer agent or other depositary therefor in relation to this Plan of Arrangement shall be solely as
provided for in this Plan of Arrangement.
ARTICLE 5
AMENDMENTS
Section 5.1

Amendments to Plan of Arrangement

(a)

The Parties may amend, modify and/or supplement this Plan of Arrangement at any time
and from time to time prior to the Effective Time, provided that each such amendment,
modification and/or supplement must be (i) set out in writing, (ii) approved by the Parties,
each acting reasonably, (iii) filed with the Court and, if made following the Meeting,
approved by the Court, and (iv) communicated to Shareholders if and as required by the
Court.

(b)

Any amendment, modification or supplement to this Plan of Arrangement may be proposed
by any of the Parties at any time prior to the Meeting (provided that the other Parties have
consented thereto) with or without any other prior notice or communication, and if so
proposed and accepted by the Persons voting at the Meeting (other than as may be required
under the Interim Order), shall become part of this Plan of Arrangement for all purposes.

(c)

Any amendment, modification or supplement to this Plan of Arrangement that is approved
or directed by the Court following the Meeting shall be effective only if (i) it is consented
to in writing by each of the Parties (in each case, acting reasonably), and (ii) if required by
the Court, it is consented to by some or all of the Shareholders voting in the manner directed
by the Court.

(d)

Any amendment, modification or supplement to this Plan of Arrangement may be made
following the Effective Date unilaterally by Purchaser, provided that it concerns a matter
which, in the reasonable opinion of Purchaser, is of an administrative nature required to
better give effect to the implementation of this Plan of Arrangement and is not adverse to
the economic interest of any Shareholder, Optionholder, DSU Holders, or Warrantholder.

(e)

This Plan of Arrangement may be withdrawn prior to the Effective Time in accordance
with the terms of the Arrangement Agreement.
ARTICLE 6
FURTHER ASSURANCES

Section 6.1

Further Assurances

Notwithstanding that the transactions and events set out in this Plan of Arrangement shall occur
and shall be deemed to occur in the order set out in this Plan of Arrangement without any further act or
formality, following the Effective Time, each of the Parties shall make, do and execute, or cause to be made,
done and executed, all such further acts, deeds, agreements, transfers, assurances, instruments or documents
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as may reasonably be required or advisable by either of them in order to further document or evidence any
of the transactions or events set out in this Plan of Arrangement.
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APPENDIX C
EVANS & EVANS FAIRNESS OPINION
(See attached)

EVANS & EVANS, INC.
1075 WEST GEORGIA STREET
SUITE 1330
VANCOUVER, BRITISH COLUMBIA
CANADA, V6E 3C9

Tel: (604) 408-2222
www.evansevans.com

April 13, 2022
REDLINE COMMUNICATIONS GROUP INC.
302 Town Centre Boulevard, Suite 100
Markham, Ontario L3R 0E8
Attention: Special Committee of the Board of Directors

Dear Sirs / Mesdames:

Subject: Fairness Opinion

1.0

Introduction

1.01

Evans & Evans, Inc. (“Evans & Evans” or the “authors of the Opinion”) was engaged by
the Special Committee (the “Committee”) of the Board of Directors (the “Board”) of
Redline Communications Group Inc. (“Redline” or the “Company”) of Markham, Ontario
to prepare a Fairness Opinion (the “Opinion”) with respect to the planned sale of 100% of
the issued and outstanding shares (“Proposed Transaction”) of Redline to Aviat U.S., Inc.
(the “Purchaser”), a subsidiary thereof Aviat Networks, Inc. (“Aviat” or the “Purchaser
Parent”) in exchange for cash.
Evans & Evans has been requested by the Committee to prepare the Opinion to provide an
independent opinion as to the fairness of the Proposed Transaction, from a financial
standpoint, to the shareholders of Redline (the “Redline Shareholders”) as at April 13,
2022.
Redline, together with its wholly owned subsidiaries, develops broadband wireless base
stations, subscriber stations and network management systems for point-to-point and pointto-multipoint applications for commercial end-users. The Company’s shares are listed for
trading on the Toronto Stock Exchange (the “Exchange”) under the symbol “RDL”. Aviat
is a reporting issuer with its shares listed for trading on the Nasdaq under the symbol
“AVNW”.

1.02

Unless otherwise noted, all monetary amounts referenced herein are United States dollars.

1.03

The Company was incorporated in Canada under the laws and regulations of the Canada
Business Corporations Act. Redline solutions enable reliable and mission-critical voice,
data, video, Machine-to-Machine (“M2M”) and Internet of Things (“IoT”) applications,
anywhere where people and machines might be located, including very remote or hard to
reach areas.
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Redline enables its customers and partners to build and operate private wireless networks,
designed to cost-effectively optimize and modernize the way they conduct their businesses.
Historically, the Company’s customers have been in the following sectors.


Oil & Gas: Driven by volatility in commodity prices and the opportunity presented
from the use of IoT sensors and actuators, oil & gas companies are changing the way
they manage their onshore and offshore operations. Process and application innovation
using advanced extraction technology is assisting oil & gas operators to reduce
exploration and production costs.



Mining: All types of mining operations around the world are using advanced
technology to transform their businesses. Enhanced maintenance, planning and
production software is helping mines become more efficient and autonomous vehicles
are set to transform the way these mines operate. These advanced mining applications
require high performance, secure and reliable communications infrastructure.



Utilities: The advent of demand-based metering, wind and solar production that
fluctuate based on weather is contributing to the need for advanced monitoring and
control. This large-scale transformation generates significant need for IoT sensors,
smart metering, and control and automation systems.

Financial Results
The Company derives revenue from the sale of hardware, software, professional services,
warranty and support on a standalone basis. Redline’s fiscal year (“FY”) ends on December
31. As can be seen from the following chart, for FYs 2016 to 2021 the Company’s revenues
have ranged between $18.5 and $27.1 million. For FY 2021, revenues were approximately
$19.5 million, up 6% from FY 2020. FY2021 also saw an increase in gross profit margin
from 55.9% in 2020 to 59.7% in 2021.
The Company generated a cumulative loss of approximately $18.8 million for FYs 2016
to 2021. However, in 2021, Redline secured an investment from the Canadian government
of up to C$14 million allowing Redline to begin development of innovative industrial 5G
network solutions. Redline has also entered into a new credit agreement with EdgePoint
Wealth Management and two existing investors, whereas the proceeds will be used to
further drive new product development as well as to expand their sales and marketing
efforts to drive increased revenues and reach profitability for FY 2022.

EVANS & EVANS, INC.
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The two largest sources of revenues for the Company are hardware and software sales
comprising approximately 75% of total revenues for FY 2021. A majority of the
Company’s reviews are derived from the Middle East region, at approximately 57.4% of
total revenue. Redline also had one customer that accounted for 16% of total revenue. The
Company does tend to have customer concentration issues, but the “top” customer does
change year over year.
Financial Position
As at December 31, 2021 Redline had cash-free debt-free working capital of approximately
$5.0 million and approximately $6.1 million debt1. In addition, the Company has a further
$1.7 million in derivatives associated with loans and grants and deferred grant income.
The Company’s balance sheet is summarized in the table below.
(United States Dollars)

2021

Cash-Free Debt-Free Net Working Capital
% of LTM Revenue
Current Ratio
Long Term Debt to Equity Ratio
Total Debt to Equity

1.04

1

For the fiscal years ending December 31,
2020
2019
2018

2017

2016

5,005,027
25.6%
2.8 x

6,369,219
34.4%
2.5 x

9,301,372
39.3%
2.4 x

9,738,135
35.9%
2.9 x

8,405,808
36.9%
3.4 x

10,401,608
45.7%
4.3 x

0.8 x
0.9 x

0.0 x
0.1 x

0.1 x
0.1 x

0.0 x
0.1 x

0.1 x
0.1 x

0.1 x
0.1 x

As of the date of the Opinion, Evans & Evans had been provided with a draft of the
Arrangement Agreement (the “Agreement”) between the Company and the Purchaser
which set out the key terms of the Proposed Transaction as outlined below. As of the date
of the Opinion, the Proposed Transaction had not been publicly announced.

Debt includes lease liabilities and loans.

EVANS & EVANS, INC.
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The Transaction will be effected by way of a plan of arrangement (the “Arrangement’)
under section 192 of the Canadian Business Corporations Act.



The Purchaser will acquire 100% of the issued and outstanding shares of Redline.



Each Redline Shareholder will exchange their existing common shares in exchange for
cash consideration of C$0.90 per share (the “Consideration”).



All Redline warrants and options will be accelerated. Holders of options / warrants
that are in-the-money (“ITM”) as at the closing of the Arrangement will receive
amounts equal to the Consideration less the exercise price of the option/warrant subject
to any withholding taxes.



A termination fee of 4% of the transaction fee is payable by Redline to Aviat if the
Arrangement is terminated under certain conditions as outlined in the Agreement. An
expense reimbursement of $150,000 will also be paid to the Purchaser Parent if the
Arrangement is terminated under certain circumstances.



The agreement contains standard non-solicitation clauses and a clause to deal with a
superior proposal upon announcement of the Proposed Transaction.



All directors and officers are entering into voting support agreements as well as two of
the major shareholders of Redline.

1.05

The Committee retained Evans & Evans to act as an independent advisor to the Committee
and to prepare and deliver the Opinion to the Committee and the Board to provide an
independent opinion as to the fairness of the Proposed Transaction, from a financial point
of view, to the Redline Shareholders as at the date of the Opinion.

2.0

Engagement of Evans & Evans, Inc.

2.01

Evans & Evans was formally engaged by the Committee pursuant to an engagement letter
signed March 14, 2022 (the “Engagement Letter”) to prepare the Opinion.

2.02

The Engagement Letter provides the terms upon which Evans & Evans has agreed to
provide the Opinion to the Committee. The terms of the Engagement Letter provide that
Evans & Evans is to be paid a fixed professional fee for its services. In addition, Evans &
Evans is to be reimbursed for its reasonable out-of-pocket expenses and to be indemnified
by Redline in certain circumstances. The fee established for the Opinion is not contingent
upon the opinions presented.

2.03

Evans & Evans has no present or prospective interest in Redline or the Purchaser Parent,
or any entity that is the subject of this Opinion, and we have no personal interest with
respect to the parties involved.

EVANS & EVANS, INC.
-C-5-

REDLINE COMMUNICATIONS GROUP INC.
April 13, 2022
Page 5

3.0

Scope of Review

3.01

In connection with preparing the Opinion, Evans & Evans has reviewed and relied upon,
or carried out, among other things, the following:


Interviewed management on several occasions to understand the current position of the
Company, short-term expectations, and the rationale for the Proposed Transaction.



Reviewed the Company’s website www.rdlcom.com and the 2021 investor
presentation.



Reviewed the draft Arrangement Agreement between the Company, Aviat Networks,
Inc. and Aviat U.S., Inc.



Reviewed the Company’s consolidated financial statements for the years ended
December 31, 2019 to 2021 as audited by KPMG LLP of Vaughan, Ontario.



Reviewed the Company’s consolidated financial statements for the years ended
December 31, 2017 to 2018 as audited by BDO Canada LLP of Markham, Ontario.



Reviewed the Company’s FY 2022 budget which included a cash flow forecast.



Reviewed the Company’s Management’s Discussion and Analysis for the years ended
December 31, 2020 and 2021.



Reviewed the Company’s Annual Information Form for the year ended December 31,
2021.



Reviewed the Certificates of Incorporation for the Company and its subsidiaries.



Reviewed a corporate structure chart for the Company. The majority of the Company’s
operations are conducted through its wholly owned subsidiary, Redline
Communications Inc. (Canada).



Reviewed documents related to the term loan between the Company and Edgepoint
Investment Group Inc.



Reviewed summaries of the Company’s material agreements and contracts.



Reviewed a management-prepared summary of outstanding litigation.



Reviewed management-prepared summaries of patents, trademarks and domain names.



Reviewed the Company’s 2022 product roadmap presentation.

EVANS & EVANS, INC.
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Reviewed management-prepared documents summarizing the Company’s marketing
organization structure and strategy.



Reviewed the Company’s key performance indicator scorecards by quarter for 2020
and 2021.



Reviewed the Company’s press releases for the 18 months preceding the date of the
Opinion.



Reviewed the trading price of the Company on the Exchange for the period January 1,
2019 to the April 12, 2022. As can be seen from the chart below, the Company’s stock
price declined significantly in 2020 and was relatively stable throughout 2021. The
Redline closing price did begin to rise in the fourth quarter of 2021 but trended
downward in the 10 trading days preceding the date of the Opinion. Overall, trading
volumes tend to be very low.
Redline Closing Price & Volume ‐ C$

600,000

$1.60
$1.40

500,000

$1.20
400,000

$1.00

300,000

$0.80
$0.60

200,000

$0.40
100,000

$0.20

0

$0.00

Volumes

Closing Price



Reviewed information on mergers & acquisitions involving companies in the
telecommunications space.



Reviewed stock market trading data and financial information on the following
companies: Siyata Mobile Inc., ClearOne, Inc., Direct Communication Solutions, Inc.,
Sonim Technologies, Inc., NuRAN Wireless Inc., PowerFleet, Inc., Digi International
Inc., Baylin Technologies Inc., Airgain, Inc., Vecima Networks Inc., CalAmp Corp.,
Casa Systems, Inc., PCTEL, Inc., DZS Inc., and Haivision Systems Inc.



Reviewed information on the Company’s market from a variety of sources.



Limitation and Qualification: Evans & Evans did not visit the Company’s office.

EVANS & EVANS, INC.
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4.0

Market Overview

4.01

In assessing the fairness of the Proposed Transaction as of the date of the Opinion, Evans
& Evans did review the Company’s market.

4.02

An industrial communication network can be referred to as special type of network created
to handle real-time control, data integrity and communication across devices in harsh
environments over large installations. These industrial communication networks are the
backbone of any modern oilfield, or mining project, and can also be seen utilized in
military, government, transportation, or utility operations. According to the research firm,
Markets and Markets, the industrial communications market was estimated to be valued at
$17.3 billion in 2020 with projections set to reach $23.5 billion by 2025, at a compound
annual growth rate (“CAGR”) of 6.3%2.

4.03

A growing adoption of cloud-based services is attributed to driving market growth for the
industry. As companies increasingly utilize cloud-based services, the more compelled they
are to utilize industrial communication networks as this keeps sites in the field or offshore,
connected with their counterparts. This connectivity can aid in supply chain management,
as production stats are relayed promptly creating a smooth flow of materials and decreased
downtime. For instance, GE Oil & Gas (“GE”), has recently transitioned 250 of its
applications to Amazon’s cloud offering, AWS. GE found that the total cost of ownership
of running its enterprise applications on the cloud systems provided savings of 52% on
average.3 Cloud technology has also been able to effectively address security concerns that
previously restrained its adoption, further convincing industrial companies to revolutionize
their outdated systems and ultimately fueling the growth of the industrial communication
network industry. 5G developments will also play a key role in the adoption of industrial
communication networks, as the hyper-connectivity and larger bandwidth offered will
allow for faster and more reliable communication.

4.04

The industrial communication market can be segmented on the basis of offerings as well
as communication protocol. On the basis of offerings, the industry is segmented into
components, software, and services. Components can then be further broken down into
switches, hubs, routers, gateways, connectors, isolators, and others. On the basis of
communication protocol, the industry can be segmented into fieldbus, industrial ethernet
and wireless. Fieldbus can be defined as a digital two-way multidrop communication link
between intelligent field devices allowing for control devices to not have to be directly
connected to the field. Industrial ethernet is the application of ethernet abilities to
automation and control systems commonly found in manufacturing. Wireless is the
physical implementation of hardware in the field that creates a network wherever is needed,
allowing for the communication between devices.

2
3

https://www.marketsandmarkets.com/Market-Reports/industrial-communication-market-146536397.html
https://www.mordorintelligence.com/industry-reports/oilfield-communications-market
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4.05

Some of the major players in the industrial communications network market include
Siemens AG, ABB Ltd, Huawei Technologies Co. Ltd, General Electric Co., Inmarsat PLC
and Speedcast International Limited. Mergers and Acquisitions activity is expected to be a
key growth strategy for many companies with notable transactions including a $3.4 billion
deal in March 2019 for the takeover of the mobile satellite communications company
Inmarsat by a consortium named Triton Bidco, comprised of Apax Partners, Warburg
Partners, CPPIB and the Ontario Teachers’ Pension Plan Board. In May 2020, Rockwell
Automation completed its acquisition of ASEM, S.p.A, a leading provider of digital
automation technologies based in Italy. Further developments in the industry include
Airtel, in March 2020, announcing its collaboration with Cisco Systems Inc. to launch
India’s largest 5G-ready, 100G IP and optical integrated network designed to enhance
network availability, capacity, and scale. The deployment is part of Airtel’s initiative to
build a 5G ready network that continues to serve the growing demand for high-speed data
services in the country. In January 2020, Cisco introduced an IoT security architecture that
provides enhanced visibility across both IT and OT environments, and protects industrial
processes. Cisco's new solutions enable the collection and extraction of data from the IoT
edge so that the organizations can increase efficiencies to make better business decisions
and accelerate digitization projects. In November 2019, Siemens presented its new Grid
Diagnostic Suite at the European Utility Week in Paris. The Grid Diagnostic Suite initially
includes four cloud-based applications, which collect data from new or existing field
devices for protection, distribution automation, and power quality. In March 2022, Rogers
announced plans to invest $2.5 billion to create an expansive 5G network in western
Canada.4

4.06

While the global semiconductor shortage is expected to continue in 2022, the Company
believes that its current inventory of chips is sufficient to meet projected customer demand
for several years.

5.0

Prior Valuations

5.01

Redline represented to Evans & Evans that there have been no formal valuations or
appraisals relating to Redline or any affiliate or any of its material assets or liabilities made
in the preceding two years which are in the possession or control of Redline.

6.0

Conditions and Restrictions

6.01

The Opinion is for the Committee’s internal use only. The Opinion may be shared with
the Committee’s legal advisors, the Board and management of Redline at the discretion of
the Committee. The final Opinion is intended for placement on Redline’s file. The final
Opinion may be included in any materials provided to the Company’s shareholders. The
final Opinion may be shared with the court approving the Arrangement.

https://about.rogers.com/news-ideas/rogers-and-shaw-to-come-together-in-26-billion-transaction-creating-newjobs-and-investment-in-western-canada-and-accelerating-canadas-5g-rollout-2/

4
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6.02

The Opinion may not be issued to any international stock exchange and/or regulatory
authority beyond the TSX.

6.03

The Opinion may not be issued and/or used to support any type of value with any other
third parties, legal authorities, nor stock exchanges, or other regulatory authorities, nor any
tax authority. Nor can it be used or relied upon by any of these parties or relied upon in
any legal proceeding and/or court matter.

6.04

Any use beyond that defined above is done so without the consent of Evans & Evans and
readers are advised of such restricted use as set out above.

6.05

The Opinion should not be construed as a formal valuation or appraisal of Redline or its
securities or assets. Evans & Evans, has, however, conducted such analyses as we
considered necessary in the circumstances.

6.06

In preparing the Opinion, Evans & Evans has relied upon and assumed, without
independent verification, the truthfulness, accuracy and completeness of the information
and the financial data provided by the Company. Evans & Evans has therefore relied upon
all specific information as received and declines any responsibility should the results
presented be affected by the lack of completeness or truthfulness of such information.
Publicly available information deemed relevant for the purpose of the analyses contained
in the Opinion has also been used.
The Opinion is based on: (i) our interpretation of the information which Redline, as well
as its representatives and advisers, have supplied to-date; (ii) our understanding of the
terms of the Proposed Transaction; and (iii) the assumption that the Proposed Transaction
will be consummated in accordance with the expected terms.

6.07

The Opinion is necessarily based on economic, market and other conditions as of the date
hereof, and the written and oral information made available to us until the date of the
Opinion. It is understood that subsequent developments may affect the conclusions of the
Opinion, and that, in addition, Evans & Evans has no obligation to update, revise or
reaffirm the Opinion.

6.08

Evans & Evans denies any responsibility, financial, legal, or other, for any use and/or
improper use of the Opinion however occasioned.

6.09

Evans & Evans is expressing no opinion as to the price at which any securities of Redline
will trade on any stock exchange at any time.

6.10

Evans & Evans is expressing no opinion as to whether any alternative transaction might
have been more beneficial to the Redline Shareholders.

6.11

Evans & Evans reserves the right to review all information and calculations included or
referred to in the Opinion and, if it considers it necessary, to revise part and/or its entire
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Opinion and conclusion in light of any information which becomes known to Evans &
Evans during or after the date of this Opinion.
6.12

In preparing the Opinion, Evans & Evans has relied upon a letter from management of
Redline confirming to Evans & Evans in writing that the information and management's
representations made to Evans & Evans in preparing the Opinion are accurate, correct, and
complete, and that there are no material omissions of information that would affect the
conclusions contained in the Opinion.

6.13

Evans & Evans has based its Opinion upon a variety of factors. Accordingly, Evans &
Evans believes that its analyses must be considered as a whole. Selecting portions of its
analyses or the factors considered by Evans & Evans, without considering all factors and
analyses together, could create a misleading view of the process underlying the Opinion.
The preparation of a fairness opinion is a complex process and is not necessarily
susceptible to partial analysis or summary description. Any attempt to do so could lead to
undue emphasis on any particular factor or analysis. Evans & Evans’ conclusions as to the
fairness, from a financial point of view, to the Redline Shareholders of the Proposed
Transaction were based on its review of the Proposed Transaction taken as a whole, in the
context of all of the matters described under “Scope of Review”, rather than on any
particular element of the Proposed Transaction or the Proposed Transaction outside the
context of the matters described under “Scope of Review”. The Opinion should be read in
its entirety.

6.14

Evans & Evans was not requested to, and we did not, solicit indications of interest or
proposals from third parties regarding a possible acquisition of or merger with the
Company. Our opinion also does not address the relative merits of the Proposed
Transaction as compared to any alternative business strategies or transactions that might
exist for the Company, the underlying business decision of the Company to proceed with
Proposed Transaction, or the effects of any other transaction in which the Company will or
might engage.

6.15

Evans & Evans expresses no opinion or recommendation as to how any Redline
Shareholder should vote or act in connection with the Proposed Transaction, any related
matter, or any other transactions. We are not experts in, nor do we express any opinion,
counsel, or interpretation with respect to, legal, regulatory, accounting or tax matters. We
have assumed that such opinions, counsel, or interpretation have been or will be obtained
by the Company from the appropriate professional sources. Furthermore, we have relied,
with the Company’s consent, on the assessments by the Company and its advisors, as to all
legal, regulatory, accounting and tax matters with respect to the Company and the Proposed
Transaction, and accordingly we are not expressing any opinion as to the value of the
Company’s tax attributes or the effect of the Proposed Transaction thereon.

6.16

Evans & Evans and all of its Principal’s, Partner’s, staff or associates’ total liability for any
errors, omissions, or negligent acts, whether they are in contract or in tort or in breach of
fiduciary duty or otherwise, arising from any professional services performed or not
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performed by Evans & Evans, its Principal, Partner, any of its directors, officers,
shareholders or employees, shall be limited to the fees charged and paid for the Opinion.
No claim shall be brought against any of the above parties, in contract or in tort, more than
two years after the date of the Opinion.
7.0

Assumptions

7.01

In preparing the Opinion, Evans & Evans has made certain assumptions as outlined below.

7.02

With the approval of Redline and as provided for in the Engagement Letter, Evans & Evans
has relied upon, and has assumed the completeness, accuracy and fair presentation of, all
financial information, business plans, forecasts and other information, data, advice,
opinions and representations obtained by it from public sources or provided by the
Company or its affiliates or any of their respective officers, directors, consultants, advisors
or representatives (collectively, the “Information”). The Opinion is conditional upon such
completeness, accuracy, and fair presentation of the Information. In accordance with the
terms of the Engagement Letter, but subject to the exercise of its professional judgment,
and except as expressly described herein, Evans & Evans has not attempted to verify
independently the completeness, accuracy, or fair presentation of any of the Information.

7.03

Senior officers of Redline represented to Evans & Evans that, among other things: (i) the
Information (other than estimates or budgets) provided orally by an officer or employee of
Redline or in writing by Redline (including, in each case, affiliates and their respective
directors, officers, consultants, advisors and representatives) to Evans & Evans relating to
Redline, its affiliates or the Proposed Transaction, for the purposes of the Engagement
Letter, including in particular preparing the Opinion was, at the date the Information was
provided to Evans & Evans, fairly and reasonably presented and complete, true and correct
in all material respects, and did not, and does not, contain any untrue statement of a material
fact in respect of Redline, its affiliates or the Proposed Transaction and did not and does
not omit to state a material fact in respect Redline, its affiliates or the Proposed Transaction
that is necessary to make the Information not misleading in light of the circumstances under
which the Information was made or provided; (ii) with respect to portions of the
Information that constitute financial estimates or budgets, they have been fairly and
reasonably presented and reasonably prepared on bases reflecting the best currently
available estimates and judgments of management of Redline or its associates and affiliates
as to the matters covered thereby and such financial estimates and budgets reasonably
represent the views of management of Redline; and (iii) since the dates on which the
Information was provided to Evans & Evans, except as disclosed in writing to Evans &
Evans, there has been no material change, financial or otherwise, in the financial condition,
assets, liabilities (contingent or otherwise), business, operations or prospects of the
Company or any of its affiliates and no material change has occurred in the Information or
any part thereof which would have, or which would reasonably be expected to have, a
material effect on the Opinion.
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7.04

In preparing the Opinion, we have made several assumptions, including that all final or
executed versions of documents will conform in all material respects to the drafts provided
to us, all of the conditions required to implement the Proposed Transaction will be met, all
consents, permissions, exemptions or orders of relevant third parties or regulating
authorities will be obtained without adverse condition or qualification, the procedures
being followed to implement the Proposed Transaction are valid and effective and that the
disclosure provided or (if applicable) incorporated by reference in any documents provided
to shareholders with respect to Redline and the Proposed Transaction will be accurate in
all material respects and will comply with the requirements of applicable law. Evans &
Evans also made numerous assumptions with respect to industry performance, general
business, market and economic conditions and other matters, many of which are beyond
the control of Evans & Evans and any party involved in the Proposed Transaction.
Although Evans & Evans believes that the assumptions used in preparing the Opinion are
appropriate in the circumstances, some or all of these assumptions may nevertheless prove
to be incorrect.

7.05

The Company and all of its related parties and their principals had no contingent liabilities,
unusual contractual arrangements, or substantial commitments, other than in the ordinary
course of business, nor litigation pending or threatened, nor judgments rendered against,
other than those disclosed by management and included in the Opinion that would affect
the evaluation or comment.

7.06

As at December 31, 2021 all assets and liabilities of Redline, have been recorded in their
accounts and financial statements and follow International Financial Reporting Standards.

7.07

There were no material changes in the financial position of the Company between the date
of the financial statements and the date of the Opinion unless noted in the Opinion.

7.08

Representations made by the Company as to the number of shares outstanding and the share
structure of the Company are accurate.

7.09

The Consideration will be paid in cash at closing of the Proposed Transaction.

8.0

Purchase Price

8.01

As outlined above, the Consideration is C$0.90 ($0.71) per common share, implying an
equity purchase price of approximately $12.9 million. As at December 31, 2021 the
Company had debt of approximately $6.1 million and a cash balance, including options and
warrants in-the-money, of approximately $10.4 million, implying an enterprise value (“EV”)
of approximately $8.5 million.

9.0

Analysis of Redline

9.01

In assessing the fairness of the Proposed Transaction, Evans & Evans considered the
following analyses and factors, amongst others: (1) guideline company analysis; (2)
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precedent transaction analyses; (3) historical financings and current trading price; and (4)
other considerations.
9.02

Evans & Evans reviewed the financial position of Redline as of the date of the Opinion.
Redline was in a positive working capital position; however it had increased its debt load.
For the year ended December 31, 2021, the Company had negative cash flow from
operations, but did however secure a term loan resulting in an overall increase in cash at
the end of the period.
The Company anticipates positive net income in FY 2022 as revenues increase.
Management is of the view the Company has sufficient working capital on hand to achieve
positive cash flows from operations.

9.03

Evans & Evans attempted to assess the reasonableness of the implied $12.8 million equity
value based on the last round of financing secured by the Company. However, the
Company has not completed an equity financing for the issuance of new shares in the 24
months preceding the date of the Opinion.

9.04

Evans & Evans assessed the reasonableness of the C$0.90 price per common share based
on a review of the trading price of the Company’s shares on the Exchange. As can be seen
from the following table, the Company’s average closing share price has been declining
over the 90-trading days preceding the date of the Opinion.
Trading Price (C$)

April 12, 2022

Minimum

Average

Maximum

$0.66
$0.66
$0.66
$0.40

$0.73
$0.78
$0.75
$0.66

$0.78
$0.82
$0.82
$0.82

10-Days Preceding
30-Days Preceding
90-Days Preceding
180-Days Preceding

It is important to note that the recent decline in the Company’s trading price has come on
very small trading volumes. As can be seen from the following table, only 1.1 million
shares of Redline traded in the 90 trading days preceding the date of the Opinion,
representing less than 7% of the Company’s issued and outstanding common shares.
Overall, trading volumes are less than 15,000 common shares per day, which makes it
difficult to assess the reasonableness of the market capitalization as a means of determining
the fundamental value of Redline.
Trading Volume
10-Days Preceding
30-Days Preceding
90-Days Preceding
180-Days Preceding

April 12, 2022

Minimum
0
0
0
0

Average

5,488
8,089
12,718
18,266

Maximum
36,211
45,000
209,700
490,600

Total

54,875
242,675
1,144,575
3,287,875

%

0.3%
1.4%
6.6%
19.1%

Given the limited liquidity in the Company’s common stock, Evans & Evans deemed it
appropriate to calculate the volume weighted average price (“VWAP”) of the Company’s
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shares. The Consideration implies a premium of approximately 12% to 28% to the VWAP
as of the date of the Opinion. In the view of Evans & Evans, such a premium is reasonable.
Canadian Dollars
5-Day VWAP
10 - Day VWAP
20 - Day VWAP
60 - Day VWAP

Premium to
Redline Consideration Volume Weighted Price
28.3%
$0.701
$0.90
20.6%
$0.746
$0.90
16.0%
$0.776
$0.90
11.9%
$0.805
$0.90

Evans & Evans also reviewed the ability of the Redline Shareholders to receive an amount
equal or greater than the Consideration in the market. As can be seen from the table below
in the 180 trading days preceding the date of the Opinion, the trading price of Redline
exceeded C$0.90 per share on only one day, with a total of 173,370 shares traded. Further,
the VWAP on that trading day was C$0.85, which means that less than 170,000 common
shares have traded at a price equal to or above the Consideration in the 180 trading days
preceding the Opinion. Thus, the ability of the Redline Shareholders to receive value in
the market commensurate with the Consideration is limited.
Implied Consideration
$0.900
10-Days Preceding
30-Days Preceding
60-Days Preceding
90-Days Preceding
180-Days Preceding

9.04

# of Days Closing Price
Exceeded Implied Consideration
0
0
1
1
1

Shares Traded at
Implied Consideration or Higher
0
0
173,700
173,700
173,700

% of Shares
Outstanding
0.0%
0.0%
1.0%
1.0%
1.0%

Evans & Evans assessed the reasonableness of the implied $8.5 million enterprise value
(“EV”) by comparing certain of the related valuation metrics to the metrics indicated by
transactions involving the acquisition of companies within Redline’s industry. Evans &
Evans identified 4 transactions in the 24 months preceding the date of the Opinion. Evans
& Evans found that EV to revenue multiples ranged from 0.46x to 0.99x. The EV to
revenue multiple implied by the Proposed Transaction is at the low end of the selected
transactions.

EVANS & EVANS, INC.
-C-15-

REDLINE COMMUNICATIONS GROUP INC.
April 13, 2022
Page 15

Given the above-noted factors and our analysis of the observed multiples of acquisitions,
Evans & Evans considered this approach and a review of investor interest in the sector in
making the final determination of the reasonableness of the consideration and the fairness
of the Proposed Transaction.
9.05

Evans & Evans assessed the reasonableness of the implied $12.8 million equity value by
comparing certain of the related valuation metrics to the metrics indicated for referenced
guideline public companies. The identified guideline companies selected were considered
reasonably comparable to Redline. In the table below we have summarized the EV to
trailing 12-month (“TTM”) revenues of selected public companies. Redline currently
trades below that of its peers.
The Proposed Transaction pricing implies an EV / TTM revenues5 of 0.44x which is below
the average and the median but there are guideline companies trading near that range.
However, in reviewing the data on the guideline companies, those companies with higher
EV / TTM revenues had either positive earnings before interest, taxes, depreciation and
amortization (“EBITDA”) or were realizing significantly higher growth rates in revenues
as compared to Redline.
(United States Dollars)
Company Name

Exchange /
Ticker

Redline Communications Group Inc.
Siyata Mobile Inc.
ClearOne, Inc.
Direct Communication Solutions, Inc.
Sonim Technologies, Inc.
NuRAN Wireless Inc.
PowerFleet, Inc.
Digi International Inc.
Baylin Technologies Inc.
Airgain, Inc.
Vecima Networks Inc.
CalAmp Corp.
Casa Systems, Inc.
PCTEL, Inc.
DZS Inc.
Haivision Systems Inc.

Market Enterprise
TTM
Capitalization
Value Revenue

TSX:RDL

9.01

5.08

19.55

NASDAQCM:SYTA
NASDAQCM:CLRO
CNSX:DCSI
NASDAQCM:SONM
CNSX:NUR
NASDAQGM:PWFL
NASDAQGS:DGII
TSX:BYL
NASDAQCM:AIRG
TSX:VCM
NASDAQGS:CAMP
NASDAQGS:CASA
NASDAQGS:PCTI
NASDAQCM:DZSI
TSX:HAI

14.68
18.64
9.72
12.75
24.54
104.60
707.93
50.82
70.60
296.72
225.83
322.37
76.83
340.57
135.34

17.45
15.66
10.92
1.73
22.35
165.13
968.34
73.90
59.15
292.46
343.89
443.78
50.30
310.10
123.01

7.55
30.33
15.26
54.57
1.14
126.21
319.74
80.99
64.27
113.13
309.41
401.33
87.81
350.21
76.94

CFY
Revenue

NFY
Revenue

TTM
EBITDA

EV/
EV/
EV/
TTM Revenue CFY Revenue NFY Revenue

-3.17

0.3 x

N/A

N/A

N/A

17.97
n/a
n/a
n/a
n/a
139.55
367.07
91.75
79.66
135.00
295.88
410.60
97.60
395.63
103.28

28.86
n/a
n/a
n/a
n/a
158.91
410.22
101.47
95.88
167.19
309.16
445.06
109.30
438.07
122.04

-14.24
-1.98
-2.15
-35.37
-9.42
0.15
48.31
-15.45
-6.53
6.36
18.70
29.14
4.33
-14.21
-5.11

2.3 x
0.5 x
0.7 x
0.0 x
19.7 x
1.3 x
3.0 x
0.9 x
0.9 x
2.6 x
1.1 x
1.1 x
0.6 x
0.9 x
1.6 x

1.0 x
N/A
N/A
N/A
N/A
1.2 x
2.6 x
0.8 x
0.7 x
2.2 x
1.2 x
1.1 x
0.5 x
0.8 x
1.2 x

0.6 x
N/A
N/A
N/A
N/A
1.0 x
2.4 x
0.7 x
0.6 x
1.7 x
1.1 x
1.0 x
0.5 x
0.7 x
1.0 x

N/A
N/A
N/A
N/A
N/A
1,086.4 x
20.0 x
N/A
N/A
46.0 x
18.4 x
15.2 x
11.6 x
N/A
N/A

Minimum
Average
Median
Maximum
Coefficient of Variance

0.0 x
2.5 x
1.1 x
19.7 x
1.9

0.5 x
1.2 x
1.1 x
2.6 x
0.5

0.5 x
1.0 x
1.0 x
2.4 x
0.5

11.6 x
199.6 x
19.2 x
1,086.4 x
2.2

In assessing the reasonableness of the above, we considered the following:

5



there are a limited number of directly comparable public companies, when one
considers differentiating factors such as size and market niche



no company considered in the analysis is identical to Redline



an analysis of the results of the foregoing necessarily involves complex considerations
and judgments concerning the differences in the financial and operating characteristics
of Redline, the Company, the Proposed Transaction and other factors that could affect
the trading value and aggregate transaction values of the companies to which they are
being compared

TTM revenues to December 31, 2021
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Redline reported its FY 2021 results on March 30, 2022, reporting positive year-overyear revenue growth, an improvement in gross margins and a reduction in the loss from
operations.

Given the above-noted factors and our analysis of the observed multiples of selected public
companies, Evans & Evans considered this approach with the precedent transaction
analysis and a review of investor interest in the sector in making the final determination of
the reasonableness of the consideration and the fairness of the Proposed Transaction.
10.0

Fairness Conclusions

10.01 In considering fairness, from a financial point of view, Evans & Evans considered the
Proposed Transaction from the perspective of the Redline Shareholders as a group and did
not consider the specific circumstances of any particular shareholder, including with regard
to income tax considerations.
10.02 Based upon and subject to the foregoing and such other matters as we consider relevant, it
is our opinion, as of the date of the Opinion, that the Arrangement and Consideration are
fair, from a financial point of view, to the Redline Shareholders. In arriving at this
conclusion, Evans & Evans considered the following.
a. The implied value of Redline is supported by precedent transactions.
b. The implied value of Redline under the guideline company analysis is reasonable.
c. The implied price per share is a premium to the trading price of the Company over the
180 trading days preceding the date of the Opinion.
d. The ability of Redline Shareholders to receive greater than the Consideration in the
market over the past 180 trading days is limited.
e. The Company did engage an investment banker in 2019 to undertake a strategic process
whereby offers to purchase or invest in Redline were solicited from strategic and
financial buyers / investors. The process continued into 2020. While the Company
did enter the due diligence stage with other potential interested parties, no other formal
offers were received at that time. In essence, Redline was exposed to the market and
no offers were received that exceeded the Consideration. Generally, when a formal
process has been undertaken, the offers received are reflective of the market value of
the asset.
11.0

Qualifications & Certification

11.01 The Opinion preparation was carried out by Jennifer Lucas and thereafter reviewed by
Michael Evans.
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Mr. Michael A. Evans, MBA, CFA, CBV, ASA, Principal, founded Evans & Evans, Inc.
in 1988. For the past 36 years, he has been extensively involved in the financial services
and management consulting fields in Vancouver, where he was a Vice-President of two
firms, The Genesis Group (1986-1989) and Western Venture Development Corporation
(1989-1990). Over this period, he has been involved in the preparation of over 3,000
technical and assessment reports, business plans, business valuations, and feasibility
studies for submission to various Canadian stock exchanges and securities commissions as
well as for private purposes.
Mr. Michael A. Evans holds: a Bachelor of Business Administration degree from Simon
Fraser University, British Columbia (1981); a Master’s degree in Business Administration
from the University of Portland, Oregon (1983) where he graduated with honors; the
professional designations of Chartered Financial Analyst (CFA), Chartered Business
Valuator (CBV) and Accredited Senior Appraiser. Mr. Evans is a member of the CFA
Institute, the Canadian Institute of Chartered Business Valuators (“CICBV”) and the
American Society of Appraisers (“ASA”).
Ms. Jennifer Lucas, MBA, CBV, ASA, Partner, joined Evans & Evans in 1997. Ms. Lucas
possesses several years of relevant experience as an analyst in the public and private sector
in British Columbia and Saskatchewan. Her background includes working for the Office
of the Superintendent of Financial Institutions of British Columbia as a Financial Analyst.
Ms. Lucas has also gained experience in the Personal Security and Telecommunications
industries. Since joining Evans & Evans Ms. Lucas has been involved in writing and
reviewing over 1,500 valuation and due diligence reports for public and private
transactions.
Ms. Lucas holds: a Bachelor of Commerce degree from the University of Saskatchewan
(1993), a Masters in Business Administration degree from the University of British
Columbia (1995). Ms. Lucas holds the professional designations of Chartered Business
Valuator and Accredited Senior Appraiser. She is a member of the CICBV and the ASA.
11.02 The analyses, opinions, calculations and conclusions were developed, and this Opinion has
been prepared in accordance with the standards set forth by the Canadian Institute of
Chartered Business Valuators.
11.03 The authors of the Opinion have no present or prospective interest in the Company, or any
entity that is the subject of this Opinion, and we have no personal interest with respect to
the parties involved.
Yours very truly,

EVANS & EVANS, INC.
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INTERIM ORDER
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-D-2-

-D-3-

-D-4-

-D-5-

-D-6-

-D-7-
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-D-11-

-D-12-

-D-13-

-D-14-

-D-15-

-D-16-

-D-17-
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APPENDIX E
NOTICE OF APPLICATION
(See attached)

-E-2-

-E-3-

-E-4-

-E-5-

-E-6-

-E-7-

-E-8-

-E-9-

-E-10-

APPENDIX F
DISSENT PROVISIONS
Pursuant to the Interim Order, Registered Shareholders have the right to dissent in respect of the
Arrangement. Such right of dissent is described in this Information Circular. The full text of Section 190
of Part XV (“Fundamental Changes”) of the CBCA is set forth below.
Right to dissent
190.

(1)

Subject to sections 191 and 241, a holder of shares of any class of a corporation may dissent
if the corporation is subject to an order under paragraph 192(4)(d) that affects the holder
or if the corporation resolves to
(a)

amend its articles under section 173 or 174 to add, change or remove any
provisions restricting or constraining the issue, transfer or ownership of shares of
that class;

(b)

amend its articles under section 173 to add, change or remove any restriction on
the business or businesses that the corporation may carry on;

(c)

amalgamate otherwise than under section 184;

(d)

be continued under section 188;

(e)

sell, lease or exchange all or substantially all its property under subsection 189(3);
or

(f)

carry out a going-private transaction or a squeeze-out transaction.

(2)

Further right - A holder of shares of any class or series of shares entitled to vote under
section 176 may dissent if the corporation resolves to amend its articles in a manner
described in that section.

(2.1)

If one class of shares - The right to dissent described in subsection (2) applies even if there
is only one class of shares.

(3)

Payment for shares - In addition to any other right the shareholder may have, but subject
to subsection (26), a shareholder who complies with this section is entitled, when the action
approved by the resolution from which the shareholder dissents or an order made under
subsection 192(4) becomes effective, to be paid by the corporation the fair value of the
shares in respect of which the shareholder dissents, determined as of the close of business
on the day before the resolution was adopted or the order was made.

(4)

No partial dissent - A dissenting shareholder may only claim under this section with
respect to all the shares of a class held on behalf of any one beneficial owner and registered
in the name of the dissenting shareholder.

(5)

Objection - A dissenting shareholder shall send to the corporation, at or before any meeting
of shareholders at which a resolution referred to in subsection (1) or (2) is to be voted on,
a written objection to the resolution, unless the corporation did not give notice to the
shareholder of the purpose of the meeting and of their right to dissent.

(6)

Notice of resolution - The corporation shall, within ten days after the shareholders adopt
the resolution, send to each shareholder who has filed the objection referred to in subsection
(5) notice that the resolution has been adopted, but such notice is not required to be sent to
any shareholder who voted for the resolution or who has withdrawn their objection.

(7)

Demand for payment - A dissenting shareholder shall, within twenty days after receiving
a notice under subsection (6) or, if the shareholder does not receive such notice, within
twenty days after learning that the resolution has been adopted, send to the corporation a
written notice containing
(a)

the shareholder’s name and address;

(b)

the number and class of shares in respect of which the shareholder dissents; and

(c)

a demand for payment of the fair value of such shares.

(8)

Share certificate - A dissenting shareholder shall, within thirty days after sending a notice
under subsection (7), send the certificates representing the shares in respect of which the
shareholder dissents to the corporation or its transfer agent.

(9)

Forfeiture - A dissenting shareholder who fails to comply with subsection (8) has no right
to make a claim under this section.

(10)

Endorsing certificate - A corporation or its transfer agent shall endorse on any share
certificate received under subsection (8) a notice that the holder is a dissenting shareholder
under this section and shall forthwith return the share certificates to the dissenting
shareholder.

(11)

Suspension of rights - On sending a notice under subsection (7), a dissenting shareholder
ceases to have any rights as a shareholder other than to be paid the fair value of their shares
as determined under this section except where
(a)

the shareholder withdraws that notice before the corporation makes an offer under
subsection (12),

(b)

the corporation fails to make an offer in accordance with subsection (12) and the
shareholder withdraws the notice, or

(c)

the directors revoke a resolution to amend the articles under subsection 173(2) or
174(5), terminate an amalgamation agreement under subsection 183(6) or an
application for continuance under subsection 188(6), or abandon a sale, lease or
exchange under subsection 189(9),
in which case the shareholder’s rights are reinstated as of the date the notice was
sent.

(12)

Offer to pay - A corporation shall, not later than seven days after the later of the day on
which the action approved by the resolution is effective or the day the corporation received
the notice referred to in subsection (7), send to each dissenting shareholder who has sent
such notice
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(a)

a written offer to pay for their shares in an amount considered by the directors of
the corporation to be the fair value, accompanied by a statement showing how the
fair value was determined; or

(b)

if subsection (26) applies, a notification that it is unable lawfully to pay dissenting
shareholders for their shares.

(13)

Same terms - Every offer made under subsection (12) for shares of the same class or series
shall be on the same terms.

(14)

Payment - Subject to subsection (26), a corporation shall pay for the shares of a dissenting
shareholder within ten days after an offer made under subsection (12) has been accepted,
but any such offer lapses if the corporation does not receive an acceptance thereof within
thirty days after the offer has been made.

(15)

Corporation may apply to court - Where a corporation fails to make an offer under
subsection (12), or if a dissenting shareholder fails to accept an offer, the corporation may,
within fifty days after the action approved by the resolution is effective or within such
further period as a court may allow, apply to a court to fix a fair value for the shares of any
dissenting shareholder.

(16)

Shareholder application to court - If a corporation fails to apply to a court under
subsection (15), a dissenting shareholder may apply to a court for the same purpose within
a further period of twenty days or within such further period as a court may allow.

(17)

Venue - An application under subsection (15) or (16) shall be made to a court having
jurisdiction in the place where the corporation has its registered office or in the province
where the dissenting shareholder resides if the corporation carries on business in that
province.

(18)

No security for costs - A dissenting shareholder is not required to give security for costs
in an application made under subsection (15) or (16).

(19)

Parties - On an application to a court under subsection (15) or (16),
(a)

all dissenting shareholders whose shares have not been purchased by the
corporation shall be joined as parties and are bound by the decision of the court;
and

(b)

the corporation shall notify each affected dissenting shareholder of the date, place
and consequences of the application and of their right to appear and be heard in
person or by counsel.

(20)

Powers of court - On an application to a court under subsection (15) or (16), the court may
determine whether any other person is a dissenting shareholder who should be joined as a
party, and the court shall then fix a fair value for the shares of all dissenting shareholders.

(21)

Appraisers - A court may in its discretion appoint one or more appraisers to assist the
court to fix a fair value for the shares of the dissenting shareholders.
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(22)

Final order - The final order of a court shall be rendered against the corporation in favour
of each dissenting shareholder and for the amount of the shares as fixed by the court.

(23)

Interest - A court may in its discretion allow a reasonable rate of interest on the amount
payable to each dissenting shareholder from the date the action approved by the resolution
is effective until the date of payment.

(24)

Notice that subsection (26) applies - If subsection (26) applies, the corporation shall,
within ten days after the pronouncement of an order under subsection (22), notify each
dissenting shareholder that it is unable lawfully to pay dissenting shareholders for their
shares.

(25)

Effect where subsection (26) applies - If subsection (26) applies, a dissenting shareholder,
by written notice delivered to the corporation within thirty days after receiving a notice
under subsection (24), may

(26)

(a)

withdraw their notice of dissent, in which case the corporation is deemed to
consent to the withdrawal and the shareholder is reinstated to their full rights as a
shareholder; or

(b)

retain a status as a claimant against the corporation, to be paid as soon as the
corporation is lawfully able to do so or, in a liquidation, to be ranked subordinate
to the rights of creditors of the corporation but in priority to its shareholders.

Limitation - A corporation shall not make a payment to a dissenting shareholder under
this section if there are reasonable grounds for believing that
(a)

the corporation is or would after the payment be unable to pay its liabilities as they
become due; or

(b)

the realizable value of the corporation’s assets would thereby be less than the
aggregate of its liabilities.

R.S., 1985, c. C-44, s. 190; 1994, c. 24, s. 23; 2001, c. 14, ss. 94, 134(F), 135(E).
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APPENDIX G
STATEMENT OF CORPORATE GOVERNANCE PRACTICES
The Board of Directors and Management consider good corporate governance to be central to the effective
and efficient operation of the Corporation. Management and the Board of Directors have taken significant
steps with respect to corporate governance over the past year and will continue to focus on improving
corporate governance, increasing corporate accountability and maximizing the transparency of public
company disclosure.
The following sets out the Corporation’s approach to corporate governance in accordance with the Canadian
Securities Administrators National Instrument 58-101— Disclosure of Corporate Governance Practices
(the “Corporate Governance National Instrument”) and National Policy 58-201— Corporate
Governance Guidelines (the “National Policy”).
Board of Directors
The National Policy recommends that boards of directors of reporting issuers be composed of a majority of
independent Directors. All of the Directors of the Corporation, with the exception of former director
Stephen Sorocky who was the former Chief Executive Officer and Richard Yoon who is the current Chief
Executive Officer, are considered independent. With four (4) of the five (5) directors considered
independent by the Board, the Board of Directors is composed of a majority of independent directors.
D. Neil McDonnell is the non-executive Chair of the Board and is considered an independent Director. The
primary responsibilities of the Chair are to facilitate the operations and deliberations of the Board and the
satisfaction of the Board’s responsibilities under its charter. The Chair’s duties include scheduling and
setting the agenda for meetings of the Board and shareholders, chairing meetings of the Board and
shareholders, providing input to the various committees of the Board, providing feedback to the Chief
Executive Officer of the Corporation and communicating with shareholders and regulators, as necessary.
The Board does, from time to time, schedule meetings of only independent Directors, including In-Camera
sessions at all scheduled meetings, to facilitate open and candid discussion among its independent Directors.
For the year ended December 31, 2021, the Board of Directors and its committees held the following
number of meetings:
Number of Board Meetings

Number of Audit Committee Meetings

The Corporation had eight (8) Board Meetings between
January 1, 2021 and December 31, 2021

The Corporation had four (4) Audit Committee
Meetings between January 1, 2021 and December 31,
2021

The attendance of the Directors at such meetings was as follows (based upon meetings held during the year
and during the Directors tenure):
Director

Board Meetings Attended

Audit Committee Meetings
Attended

Richard Yoon(1)

2 of 2 Board Meetings

1 of 1 Audit Committee Meetings

Stephen J. Sorocky(2)

4 of 4 Board Meetings

2 of 2 Audit Committee Meetings

Ronan McGrath

8 of 8 Board Meetings

4 of 4 Audit Committee Meetings

Director

Board Meetings Attended

Audit Committee Meetings
Attended

D. Neil McDonnell

8 of 8 Board Meetings

4 of 4 Audit Committee Meetings

Josef Vejvoda(3)

4 of 4 Board Meetings

2 of 2 Audit Committee Meetings

Amiee Chan

8 of 8 Board Meetings

4 of 4 Audit Committee Meetings

Notes:
(1) Mr. Yoon was elected as a director on November 16, 2021.
(2) Mr. Sorocky ceased to be a director on July 17, 2021.
(3) Mr. Vejvoda was elected as a director on June 23, 2021

Mandate of the Board of Directors
The Board of Directors is responsible for supervising the management of the Corporation’s business and
affairs. The Board discharges this responsibility directly and through delegation of specific responsibilities
to committees of the Board, the Chair of the Board, and the Executive Officers of the Corporation, all as
more particularly described in the Board of Directors Charter attached to Appendix G as Schedule A.
Position Descriptions
The Board has developed written position descriptions for the Chair of the Board, the chair of each of the
committees of the Board and for the President & Chief Executive Officer.
Orientation and Continuing Education
Responsibility for orientation programs for new Directors is assigned to the Corporate Governance
Committee. In this regard, the Corporate Governance Committee’s duties include ensuring the adequacy of
the orientation and education program for new members of the Board. The Chair of the Board, the Chief
Executive Officer and/or the Corporate Secretary reviews with each new member: (i) certain information
and materials regarding the Corporation and its business and operations; (ii) the role of the Board and its
committees; and (ii) the obligations of a Director of the Corporation.
The Corporate Governance Committee is also responsible for arranging continuing education for Directors
in order to ensure that Directors maintain the skill and knowledge necessary to meet their obligations as
Directors. Director education sessions, including presentations from members of the Senior Management
Team of the Corporation, are scheduled to coincide with the Corporation’s regular quarterly Board meetings
to help Directors increase their knowledge and skills in respect of the Corporation, its governance and its
operations.
Ethical Business Conduct
The Board has adopted the Corporation’s Code of Business Ethics and Conduct (the “Code”) applicable to
the Corporation’s Directors, officers and employees. A copy of the Code is available under the
Corporation’s profile on SEDAR at www.sedar.com. The Code sets out in detail the core values and
principles by which the Corporation is governed and addresses topics such as: honest and ethical conduct;
conflicts of interest; compliance with applicable laws and the Corporation’s policies and procedures; use
of corporate assets and opportunities; confidentiality of corporate information; reporting responsibilities
and procedures; and reporting of violations relating to the Code.
The Chair of the Compensation, Governance and Nominating Committee is responsible for communicating
the Code to Directors, officers, and employees and assisting the Corporate Governance Committee in
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administering the Code. The Corporate Governance Committee monitors overall compliance with the Code.
The Committee is required to report to the Board on any issues or concerns that have been raised in respect
of the Code, provided that any issues or concerns specifically related to accounting, internal financial
controls and/or auditing will be reviewed and forwarded to the Audit Committee.
In addition, as part of its internal controls procedures, the Corporation has established an anonymous
reporting procedure to encourage employees, officers and Directors to raise concerns regarding matters
covered by the Code (including accounting, internal controls or auditing matters) on a confidential basis
free from discrimination, retaliation or harassment.
To ensure Directors exercise independent judgment in considering transactions and agreements in respect
of which a Director or Executive Officer has a material interest, Directors with a material interest would
identify their conflict and excuse themselves from the discussion.
Board Committees
The Board has two committees: an Audit Committee and a Compensation, Governance and Nominating
Committee, each of which has duties and responsibilities delegated by the Board.
Each committee is comprised entirely of independent Directors within the meaning of Multilateral
Instrument 52-110.
Audit Committee
The Audit Committee considers the terms of the engagement and appointments of the Corporation’s
external auditors, including amongst other duties, their remuneration, the scope of their engagement and
any recommendations to the Board. The Audit Committee has access to the Corporation’s auditors and is
responsible for ensuring that the financial performance of the Corporation is properly reported and
monitored. All members of the Audit Committee have accounting or related financial expertise.
As of the date of this Information Circular, the Audit Committee consists of Ronan McGrath (Chair), Josef
Vejvoda, and Neil McDonnell.
Additional information relating to the Audit Committee, as required pursuant to Multilateral Instrument 52110, may be found in the Corporation’s Annual Information Form for the year ended December 31, 2021
(see “Corporate Governance — Audit Committee” and Appendix “A” of the Annual Information Form
which sets forth a copy of the Audit Committee Charter).
Compensation, Governance and Nominating Committee
The Compensation, Governance and Nominating Committee makes recommendations to the Board to
ensure that the Executive Officers and other key employees are fairly rewarded for their overall contribution
and performance, and demonstrate to the shareholders of the Corporation that such remuneration is set by
a Committee whose members have no personal interest in the outcome of the decisions of the Committee
and who have regard to the interests of the Corporation, articulate the legal obligations, and those of our
affiliates and their respective Directors, Officers and employees with respect to confidential information.
The Compensation, Governance and Nominating Committee develops the approach to corporate
governance issues, advises the Board in filling vacancies on the Board and periodically reviews the
composition and effectiveness of the Board and the contribution of individual Directors. The Committee
also supervises written corporate disclosure and insider trading policies. Among other things, these policies:
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•

articulate legal obligations, and those of the Corporations affiliates and their respective
Directors, officers and employees with respect to confidential information; identify
spokespersons who are authorized to communicate with third parties such as analysts, the
media and investors on the Corporations behalf;

•

provide guidelines on the disclosure of forward-looking information;

•

require advance review by senior representatives of any disclosure of financial information
to seek to ensure that the information is not material, and to seek to ensure that selective
disclosure of material information does not occur, and that if it does occur, a news release
is issued promptly; and

•

establish ‘‘black-out’’ periods immediately prior to and following the disclosure of
quarterly and annual financial results during which the Directors, Officers and certain other
persons may not purchase or sell Common Shares in the market.

As of the date of this Information Circular, the Compensation, Governance and Nominating Committee
consists of D. Neil McDonnell (Chair) and Amiee Chan.
Compensation for Directors and Officers
The Compensation, Governance and Nominating Committee is responsible for recommending to the Board
the compensation for Directors, the Chief Executive Officer and the Executive Officers of the Corporation
who report directly to the Chief Executive Officer. The objective of the Compensation Committee is to set
compensation which is competitive for the markets in which the Corporation operates, and which reinforces
the creation of long-term shareholder value. The Compensation Committee seeks to ensure that Director
fees, base salaries, short-term incentives and long-term incentives reflect individual performance in the
context of the overall performance of the Corporation, as measured by achievement of the Corporation’s
goals for revenue growth, profitability, share price appreciation and corporate initiatives undertaken during
the year.
Assessments
As required by the Corporate Governance Committee Charter, the Corporate Governance Committee is
responsible for assessing the effectiveness of the Board and each Board Committee, as well as discussing
the contribution of individual Board members. Such assessments are made on an annual basis.
Term Limits
The Corporation does not currently have any written policy with respect to term limits for Directors. The
Board and the Corporate Governance Committee both recognize the importance of ensuring that the Board
is comprised of highly talented and experienced individuals who reflect the diversity of the Corporation’s
various stakeholders, having regard for the need to foster and promote diversity among Directors, and may
consider length of service on the Board as one of several factors as part of the assessment and nomination
of Directors from time to time.
At this time, the Board does not believe that arbitrary term limits are appropriate, nor does it believe that
Directors should expect to be re-nominated annually until they reach a retirement age as established by the
Board. On an ongoing basis a balance must be struck between ensuring that there are fresh ideas and
viewpoints while not losing the insight, experience and other benefits of continuity contributed by longer
serving Directors.
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Diversity Policy
The Corporation and the Corporate Governance Committee recognize and expressly encourage diversity in
the composition of the Board. As a result, while neither a written policy nor targets relating to the
identification and nomination of Directors belonging to Designated Groups (as defined below) have been
adopted to date and the emphasis in filling Board vacancies has been finding the best qualified candidates
given the needs and circumstances of the Board, a nominee’s diversity of gender, race, nationality, age,
experience and other attributes will be considered favourably in the assessment of Director nominees.
“Designated Groups” means women, Indigenous peoples, persons with disabilities and members of visible
minorities.
The Compensation, Governance and Nominating Committee recognizes the benefits that diversity brings
to the Corporation. A key objective in this regard is to bring diversity of thought which the Board believes
is fundamental to successful decision-making and stewardship.
With respect to the Corporation’s current directors, none of the directors self-identifies as an Aboriginal
person or a person with a disability, one director self-identifies as a woman (25% of the current directors)
and one director self-identifies as a member of a visible minority (25% of the current directors).
As to Designated Groups, the Board and the Corporate Governance Committee are receptive to increasing
the representation of members of Designated Groups on the Board as turnover occurs, taking into account
the skills, background, experience and knowledge desired at that particular time by the Board and its
committees.
With respect to Executive Officer positions, currently none of the Corporation’s executive leadership team
self-identifies as a woman, an Aboriginal person, a person with a disability, or self-identifies as a member
of a visible minority.
The Corporation prides itself on developing its employees internally and providing them with opportunities
to advance their careers. While there are currently no specific targets with respect to members of Designated
Groups in Executive Officer positions, the Corporation recognizes that in order to achieve a more
representative balance of members of Designated Groups in Executive Officer positions, it must ensure that
its talent pipeline is properly developed. The Corporation believes the selection and appointment of Board
members and Executive Officers should be based on merit and remains committed to selecting the best
candidate to fulfill these roles.
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SCHEDULE A
TO APPENDIX G
REDLINE COMMUNICATIONS GROUP INC. BOARD OF DIRECTORS CHARTER
REDLINE COMMUNICATIONS GROUP INC.
BOARD OF DIRECTORS CHARTER
Section 1.
1.1

Section 2.

PURPOSE
The purpose of this Board of Directors Charter (the “Charter”) is to provide guidance to
the members of the Board of Directors (the “Board”) of Redline Communications Group
Inc. (the “Company”) as to their duties and responsibilities. The Charter is subject to the
provisions of the Company’s articles of incorporation and by-laws and to applicable laws.
The Charter is not intended to limit, enlarge or change in any way the responsibilities of
the Board as determined by such articles, by-laws and applicable laws.
ROLE

2.1

The Board is responsible for the stewardship and oversight of the Management of the
Company and its global business. It has the statutory authority and obligation to protect
and enhance the assets of the Company in the interest of all shareholders.

2.2

Although Directors may be elected by the Shareholders to bring special expertise or a point
of view to Board deliberations, they are not chosen to represent a particular constituency.
The best interests of the Company and its shareholders must be paramount at all times.

2.3

The involvement and commitment of directors is evidenced by regular Board and
committee meeting attendance, preparation, and active participation in setting goals and
requiring performance in the interest of shareholders.

Section 3.
3.1

Section 4.
4.1

Section 5.
5.1

COMPOSITION
The Board shall be comprised of that number of directors as shall be determined from time
to time by the Board, in accordance with the Company’s articles, by- laws and applicable
laws.
MEETINGS
The time at which and place where the meetings of the Board shall be held and the calling
of the meetings and procedure in all things at such meetings shall be determined by the
Board in accordance with the Company’s articles, by-laws and applicable laws.
CHAIR
The Chair of the Board shall have the duties and responsibilities set forth in the “Chair of
the Board of Directors, Executive Committee and Chief Executive Officer Position
Descriptions”.

Section 6.
6.1

RESPONSIBILITIES
The Board operates by delegating certain of its responsibilities to management and
reserving certain powers to itself. Its principal duties fall into the six categories set forth
and further enumerated below in this Section:
(a)

Overseeing and approving on an ongoing basis the Company’s business strategy
and strategic planning process.

(b)

Selection of the management.

(c)

Setting goals and standards for management, monitoring their performance, and
taking corrective action where necessary.

(d)

Approving policies, procedures and systems for implementing strategy, for
managing risk and for ensuring the integrity of the Company’s internal control
and management information systems.

(e)

Adopting a communications policy and reporting to shareholders on the
performance of the business.

(f)

Approval and completion of routine legal requirements.

Strategy Determination
6.2

The Board has the responsibility to participate, as a whole and through its committees, in
identifying the objectives and goals of the business as well as the associated risks, and the
strategy by which it proposes to reach those goals and mitigate such risks. The Board shall
adopt a strategic planning process and shall approve, on an annual basis, a strategic plan
which takes into account, among other things, the opportunities and risks of the business.

6.3

The Board has the responsibility to ensure congruence between shareholder expectations,
company plans, and management performance.

Selection of the Management
6.4

The Board retains the responsibility for managing its own affairs, including planning its
composition, selecting its chairman, nominating candidates for election to the Board,
appointing committees, and determining director compensation.

6.5

The Board has the responsibility for the appointment and replacement of a President &
Chief Executive Officer (“CEO”) of the Company, for monitoring CEO performance,
determining CEO compensation, and providing advice and counsel in the execution of the
CEO’s duties.

6.6

The Board has the responsibility for approving the appointment and remuneration of all
Executive Officers, acting upon the advice and recommendations of the Remuneration
Committee.

6.7

The Board has the responsibility for, to the extent feasible, satisfying itself as to the
integrity of the CEO and the other executive officers and that the CEO and other Executive
Officers create a culture of integrity throughout the Company.
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6.6

The Board has the responsibility for ensuring that adequate provision has been made for
management succession (including appointing, training and monitoring senior
management).

Monitoring and Acting
6.7

The Board has the responsibility for monitoring the Company’s progress towards its goals,
and revising and altering its direction in light of changing circumstances.

6.8

The Board has the responsibility for taking action when performance falls short of its goals
or when other special circumstances (for example mergers and acquisitions or changes in
control) warrant it.

Policies and Procedures
6.9

The Board has the responsibility for developing the Company’s approach to corporate
governance, including developing a set of corporate governance principles and guidelines
that are specifically applicable to the Company.

6.10

The Board has the responsibility for approving and monitoring compliance with all
significant policies, procedures and internal control and management systems by which the
Company is operated.

6.11

The Board has responsibility for ensuring that the Company operates at all times within
applicable laws and regulations, and to high ethical and moral standards.

Reporting to Shareholders
6.12

The Board has the responsibility for adopting a communications policy for the Company,
including adopting measures for receiving feedback from stakeholders.

6.13

The Board has the responsibility for ensuring that the financial performance of the
Company is reported to shareholders on a timely, regular and non-selective basis.

6.14

The Board has the responsibility for ensuring that the financial results are reported fairly,
and in accordance with generally accepted accounting principles.

6.15

The Board has the responsibility for timely and non-selective reporting of any other
developments that have a significant and material impact on the value of the shareholders’
assets.

6.16

The Board has the responsibility for reporting annually to shareholders on its stewardship
for the preceding year.

Legal Requirements
6.17

The Board has the responsibility for approving any payment of dividends to shareholders.

6.18

The Board is responsible for ensuring that legal requirements, documents, and records have
been properly prepared, approved and maintained.
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Other
6.19

On an annual basis, the Charter shall be reviewed and assessed, and any proposed changes
shall be submitted to the Board for consideration.
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