QUARTERHILL INC.
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT the annual and special meeting of the shareholders of Quarterhill Inc.
(“Quarterhill’) will be held on Monday, May 12, 2025 at 10:00 a.m. (Eastern time) (the "Meeting"). The Meeting is a
virtual only meeting via live audio webcast on the Internet only. Registered shareholders of Quarterhill and duly
appointed proxyholders can attend the meeting online at https://meetnow.global/MRFXRDH to participate,
vote, or submit questions during the Meeting's live webcast.

Quarterhill has adopted a virtual format for the Meeting to make participation accessible for our
shareholders from any location with Internet connectivity, thereby providing all shareholders with an equal
opportunity to participate at the Meeting regardless of their geographic location or their individual constraints,
while providing a significantly cost-efficient and environmentally friendly manner in which to engage with our
shareholders.

The same participation opportunities will be offered for the Meeting as have previously been provided at
the in-person portion of our past meetings, while permitting an online experience available to all our shareholders
regardless of their location. At this virtual Meeting, registered shareholders and duly appointed proxyholders will
have an opportunity to participate, ask questions and vote in real time provided they comply with the applicable
procedures set out in Quarterhill's April 1, 2025 Management Information Circular (the “Circular"). Any shareholder
that is unable to attend the Meeting virtually can still vote by proxy prior to the Meeting, as further described in
the Circular.

The Meeting will be accessible online at https://meetnow.global/MRFXRDH starting at 10:00 a.m.
(Eastern time) on May 12, 2025. Note that this site may not be fully accessible on all Internet browsers and if you
are unable to access this site on your browser, we suggest trying to access it via a different browser.

The Meeting will be held to:

1 receive Quarterhill's financial statements for the financial year ended December 31, 2024 (the “Financial
Statements’), together with the report of Quarterhill's auditors thereon;

2. fix the number of directors for the ensuing year at six;

3. elect the members of Quarterhill's Board of Directors (the “Board’");

4. appoint Quarterhill's auditors and to authorize the Board to fix the auditors’' remuneration;

5. consider and, if deemed appropriate, approve, adopt and ratify, with or without modification, the

resolution to amend Quarterhill's 2018 Equity Incentive Plan (the “Equity Plan"), as more particularly set
forth in the Circular; and

6. transact such further or other business as may properly come before the Meeting or any adjournment or
postponement of the Meeting.

A copy of the Circular and a form of proxy accompany this Notice. The specific details of the matters
proposed to be put before the Meeting are set forth in the Circular.

The record date for the determination of shareholders entitled to receive notice of, and to vote at, the
Meeting is March 28, 2025. Registered shareholders and duly appointed proxyholders can attend the Meeting, ask
questions and vote, all in real time at https://meetnow.global/MRFXRDH, provided they are connected to the
Internet and comply with all the requirements set out in the accompanying Circular. Any non-registered (or
beneficial) shareholder will be able to attend the Meeting, ask questions and vote, all in real time, only if they duly
appoint themselves as their own proxyholder and comply with all the requirements set out in the accompanying
Circular relating to such appointment and registration. Failing which, any non-registered (or beneficial) shareholder
will be able to attend the Meeting as a guest but will not be able to vote or ask questions at the Meeting. Quarterhill
shareholders will be able to participate at the Meeting online regardless of their geographic location.

Proxies to be used at the Meeting or at any adjournment or postponement thereof must be deposited
with Quarterhill's transfer agent, Computershare Investor Services Inc. (‘Computershare’) at 100 University


https://apps.computershare.com/MeetingsShareholderWeb/Home?Code=MRFXRDH&Invitation=&Locale=en
https://meetnow.global/MRFXRDH
https://apps.computershare.com/MeetingsShareholderWeb/Home?Code=MRFXRDH&Invitation=&Locale=en

Avenue, 8" Floor, Toronto, Ontario, M5J 2Y1, Attention: Proxy Department in the envelope provided for that
purpose, by fax to Computershare at 1-866-453-0330 or by otherwise following Computershare’s instructions and,
in any such case, not later than 10:00 am. (Eastern time) on May 8, 2025 or not less than 48 hours (excluding
Saturdays, Sundays and statutory holidays) before the commencement of such adjourned or postponed meeting.

You will need a Control Number (also referred to as an Invite Code for proxyholders) to participate in the
Meeting. For registered shareholders, the Control Number will be listed on your form of proxy or in the email
notification you received. For non-registered shareholders, any duly appointed proxyholder must obtain a Control
Number by registering with Computershare at www.computershare.com/Quarterhill and the duly appointed
proxyholder will receive a Control Number after the voting deadline for the Meeting has passed. FAILURE TO
REGISTER A PROXYHOLDER WITH COMPUTERSHARE WILL RESULT IN THE PROXYHOLDER NOT RECEIVING A
CONTROL NUMBER TO PARTICIPATE IN THE MEETING AND ONLY BEING ABLE TO ATTEND THE MEETING AS
A GUEST.

In accordance with National Instrument 54-101 Communication with Beneficial Owners of Securities of a
Reporting Issuer, Quarterhill has elected to use “Notice and Access" to deliver proxy-related materials such as the
Circular and its Financial Statements and related management's discussion and analysis (the “MD&A") (collectively,
the "Meeting Materials") to both registered and non-registered shareholders. “Notice and Access" is a set of rules
for reducing the volume of materials that must be physically mailed to shareholders by posting the Meeting
Materials online and providing shareholders with a notice stating where they are available. Rather than receiving
a paper copy of the Meeting Materials in the mail, shareholders will have access to them online. Shareholders will
receive a notice package (the “Notice Package") containing the information prescribed by applicable Canadian
securities laws (including a description of the matters to be addressed at the Meeting and of the notice-and-
access procedures to access the Meeting Materials), as well as a form of proxy (for registered shareholders) or a
voting instruction form (for non-registered shareholders). Where a shareholder has previously consented to
electronic delivery, the Notice Package will be sent to the shareholder electronically and otherwise will be mailed
to the shareholder.

Copies of the Meeting Materials are available on SEDAR+ at www.sedarplus.ca and on Quarterhill's
website at: https://ir.quarterhilL.com/Investors/default.aspx. Registered shareholders who would like to receive
paper copies of the Meeting Materials may contact Computershare toll-free at 1-866-962-0498 or direct from
outside North America at 1-514-982-8716. Non-registered shareholders who would like to receive paper copies of
the Meeting Materials may contact Broadridge Investor Communications Solutions toll-free at 1-877-907-7643 or
direct from outside North America at 1-303-562-9305 (for service in English) or 1-303-562-9306 (for service in
French). For shareholders to receive paper copies of the Meeting Materials before the deadline for the submission
of voting instructions and the date of the Meeting, we recommend that they call the appropriate number above
and make their request as soon as possible but no later than May 2, 2025.

Shareholders who are unable to attend the virtual only Meeting should date and sign the enclosed form
of proxy and return it to Quarterhill's Corporate Secretary or to Computershare in the envelope provided for that
purpose or by fax, or by otherwise following Computershare's instructions, in any case not later than 10:00 am.
(Eastern time) on May 8, 2025 or the last business day preceding any adjournment or postponement of the
Meeting. To be represented by proxy, you must complete and submit the enclosed form of proxy or another
appropriate form of proxy.

DATED at Toronto, Ontario this 1st day of April, 2025.
BY ORDER OF THE BOARD OF DIRECTORS

/s/ Chuck Myers

Chuck Myers
Chief Executive Officer
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	A. Request for Voting Instructions.
	B. Form of Proxy.
	ITEM 2 - FIXING THE NUMBER OF DIRECTORS
	ITEM 3 - ELECTION OF DIRECTORS
	ITEM 4 - APPOINTMENT OF AUDITORS
	ITEM 5 – AMENDMENT TO EQUITY PLAN
	INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
	MANAGEMENT CONTRACTS
	1. Board of Directors.
	(a) Disclose the identity of directors who are independent.
	(b) Disclose the identity of directors who are not ‎independent, and describe the basis for that ‎determination.‎
	(c) Disclose whether or not a majority of ‎directors are independent. ‎
	(d) If a director is presently a director of any ‎other issuer that is a reporting issuer (or the ‎equivalent) in a jurisdiction or a foreign ‎jurisdiction, identify both the director and the ‎other issuer.‎
	(e) Disclose whether or not the independent ‎directors hold regularly scheduled meetings ‎at which non-independent directors and ‎members of management are not in ‎attendance. If the independent directors hold ‎such meetings, disclose the number of ‎m...
	(f) Disclose whether or not the chair of the board ‎is an independent director. If the board has a ‎chair or lead director who is an independent ‎director, disclose the identity of the ‎independent chair or lead director, and ‎describe their role and ...
	(g) Disclose the attendance record of each ‎director for all board meetings held since the ‎beginning of the issuer’s most recently ‎completed financial year.‎

	2. Board Mandate ‎– Disclose the text of the board’s written mandate. If the board does not have a written mandate, ‎describe how the board delineates its role and responsibilities.‎
	3. Position Descriptions.
	(a) Disclose whether or not the board has ‎developed written position descriptions for ‎the chair and the chair of each board ‎committee. ‎
	(b) ‎Disclose whether or not the board and CEO ‎have developed a written position description ‎for the CEO.‎

	4. Orientation and Continuing Education.
	(a) Briefly describe what measures the board takes to orient new directors regarding (i) the role ‎of the board, its committees and its directors, and (ii) the nature and operation of the ‎issuer’s business.‎
	(b) Briefly describe what measures, if any, the ‎board takes to provide continuing education ‎for its directors. If the board does not provide ‎continuing education, describe how the ‎board ensures that its directors maintain the ‎skill and knowledge ...
	5. Ethical Business Conduct.
	(a) Disclose whether or not the board has adopted a written code for the directors, officers and employees. If the board has adopted a written code.
	(i) Disclose how a person or company may obtain a copy of the code.
	(ii) Describe how the board monitors compliance with its code, or if the board does not monitor compliance, explain whether and how the board satisfies itself regarding compliance with its code.
	(iii) Provide a cross-reference to any material change report filed since the beginning of the issuer’s most recently completed financial year that pertains to any conduct of a director or executive officer that constitutes a departure from the code.
	(b) Describe any steps the board takes to ensure directors exercise independent judgement in considering transactions and agreements in respect of which a director or executive officer has a material interest.
	(c) Describe any other steps the board takes to encourage and promote a culture of ethical business conduct.

	6. Nomination of Directors.
	(a) Describe the process by which the board identifies new candidates for board nomination.
	(b) Disclose whether or not the board has a nominating committee composed entirely of independent directors.
	(c) If the board has a nominating committee, describe the responsibilities, powers and operation of the nominating committee.

	7. Compensation.
	(a) Describe the process by which the board determines the compensation for the issuer’s directors and officers.
	(b) Disclose whether or not the board has a compensation committee composed entirely of independent directors.
	(c) If the board has a compensation committee, describe the responsibilities, powers and operation of the compensation committee.
	8. Other Board Committees ‎– If the board has standing committees other than the audit, compensation and nominating ‎committees identify the committees and describe their function.‎
	9. Assessments ‎– Disclose whether or not the board, its committees and individual directors are regularly assessed ‎with respect to their effectiveness and contribution. If assessments are regularly conducted, ‎describe the process used for the asses...
	10. Director Term Limits - Disclose whether or not the issuer has ‎adopted term limits for the directors on its ‎board or other mechanisms of board renewal ‎and, if so, include a description of those ‎director term limits or other mechanisms of ‎board...
	11.  Policies Regarding the Representation of Designated Groups on the Board.

	(a) Disclose whether the issuer has adopted a ‎written policy relating to the identification ‎and nomination of women, Aboriginal ‎peoples, persons with disabilities, members of ‎visible minorities (collectively, the ‎‎“Designated Groups”) as director...
	(b) If an issuer has adopted a policy referred to in ‎‎(a), disclose the following in respect of the ‎policy: (i) a short summary of its objectives ‎and key provisions; (ii) the measures taken to ‎ensure that the policy has been effectively ‎implement...
	12. Consideration of the Representation of Designated Groups in the Director Identification and Selection ‎Process - Disclose whether and, if so, how the board or ‎nominating committee considers the level of ‎representation of Designated Groups on the...
	13. Consideration Given to the Representation of Designated Groups in Executive Officer / Senior Management ‎Appointments - Disclose whether and, if so, how the issuer ‎considers the level of representation of ‎Designated Groups in executive officer /...
	14. Issuer’s Targets Regarding the Representation of Designated Groups on the Board and in Executive Officer ‎‎/ Senior Management Positions.‎

	(a)  For the purposes of this Item, a “target” means ‎a number or a percentage, or a range of ‎numbers or percentages, adopted by the ‎issuer of Designated Groups on the issuer’s ‎board or in executive officer / senior ‎management positions of the iss...
	(b) Disclose whether the issuer has adopted a ‎target regarding each group that is part of the ‎definition of Designated Groups on the ‎issuer’s board. If the issuer has not adopted a ‎target, disclose why it has not done so.‎
	(c) Disclose whether the issuer has adopted a ‎target regarding each group that is part of the ‎definition of Designated Groups in executive ‎officer / senior management positions of the ‎issuer. If the issuer has not adopted a target, ‎disclose why i...
	(d) If the issuer has adopted a target referred to in either (b) or (c), disclose (i) the target and (ii) the annual and cumulative progress of the issuer in achieving the target.
	15. Number of Members of Designated Groups on the Board and in Executive Officer / Senior Management ‎Positions.

	(a) Disclose the number and proportion (in percentage terms) of directors on the issuer’s board who are members of each group that is part of the definition of Designated Groups.
	(b) Disclose the number and proportion (in ‎percentage terms) of executive officers / ‎senior management of the issuer, including all ‎major subsidiaries of the issuer, who are ‎members of each group that is part of the ‎definition of Designated Groups.‎


	BOARD OF DIRECTORS MANDATE
	1. Board Composition and Independence
	2. Accountability and Mandate
	3. Individual Directors

	Article I   PURPOSE
	1.1 Purpose. The purpose of this 2018 Equity Incentive Plan (this “Plan”) is to assist Quarterhill Inc. (“Quarterhill”) and its operating subsidiaries in attracting, retaining and motivating key employees, directors, officers and consultants through p...

	Article II  INTERPRETATION
	2.1 Definitions. When used in this Plan, unless the context requires otherwise, the following terms shall have the following meanings, respectively:
	(a) “Affiliate” has the meaning set forth in the Securities Act;
	(b) “Associate” has the meaning set forth in the Securities Act;
	(c) “Award” means any Option, RSU, DSU, PSU or Other Share-Based Award;
	(d) “Award Agreement” means a signed, written agreement between an Employee or a Director and Quarterhill, substantially in the form approved by the Board and/or the Committee subject to any amendments or additions thereto as may, in the discretion of...
	(e) “Black Out Period” means any period during which Quarterhill has imposed trading restrictions on any of its Employees, Directors and/or Insiders;
	(f) “Board” means Quarterhill’s board of directors;
	(g) “Business Day” means a day, other than a Saturday or Sunday, on which the principal commercial banks in the City of Toronto are open for commercial business during normal banking hours;
	(h) “CBCA” means the Canada Business Corporations Act and the regulations promulgated thereunder, both as amended from time to time;
	(i) “Change of Control” means the happening of any of the following events:
	(i) any transaction at any time and by whatever means pursuant to which
	(A) Quarterhill goes out of existence by any means, except for any corporate transaction or reorganization in which the proportionate voting power among holders of securities of the entity resulting from such corporate transaction or reorganization is...
	(B) any Person or any group of 2 or more Persons acting jointly or in concert (other than Quarterhill, a wholly-owned Subsidiary, an employee benefit plan of Quarterhill or of any of its wholly-owned Subsidiaries, including the trustee of any such pla...

	(ii) the sale, assignment or other transfer of all or substantially all of the assets of Quarterhill to a Person other than a wholly-owned Subsidiary;
	(iii) the dissolution or liquidation of Quarterhill except in connection with the distribution of assets of Quarterhill to one or more Persons which were wholly-owned Subsidiaries immediately prior to such event;
	(iv) the occurrence of a transaction requiring approval of Quarterhill’s shareholders whereby Quarterhill is acquired through consolidation, merger, exchange of securities, purchase of assets, amalgamation, arrangement or otherwise by any other Person...
	(v) the Board passes a resolution to the effect that, for the purposes of some or all of the Award Agreements, an event set forth in any of Sections 2.1(i)(i), 2.1(i)(ii), 2.1(i)(iii) or 2.1(i)(iv) above has occurred;

	(j) “Change of Control Price” means the highest price per Common Share paid in any transaction reported on a stock exchange or paid or offered in any bona fide transaction related to a potential or actual Change of Control at any time during the 5 tra...
	(k) “Code” means the United States Internal Revenue Code of 1986, as amended from time to time, and the regulations promulgated under it;
	(l) “Committee” has the meaning ascribed to that term in Section 3.2 below;
	(m) “Common Shares” means the common shares in the capital of Quarterhill and any other securities of Quarterhill or any successor to Quarterhill that may be so designated by the Board and/or the Committee;
	(n) “Consultant” means an individual or a consultant company, other than an Employee or a Director, that:
	(i) is engaged to provide services to Quarterhill or a Subsidiary for a period of at least 12 continuous months other than services provided in relation to a distribution of securities of Quarterhill or a Subsidiary;
	(ii) provides the services under a written contract with Quarterhill or a Subsidiary; and
	(iii) spends or will spend a significant amount of time and attention on the affairs and business of Quarterhill or a Subsidiary,

	(o) “Covered Employee” shall have the meaning set forth in Section 162(m) of the Code;
	(p) “DSU” means a deferred stock unit equivalent in value to a Common Share, credited by means of a bookkeeping entry in Quarterhill’s books in accordance with Article V below;
	(q) “Director” means a member of the Board who is not an employee of Quarterhill or a Subsidiary, and includes a Director’s Permitted Assigns;
	(r) “Distribution Date” means:
	(i) in the case of a Director, the date on which such Director ceases to be a member of the Board;
	(ii) in the case of an Employee, such Employee’s Termination Date; or
	(iii) such later date as elected by the Participant or Director provided that:
	(A) in no event shall a Participant or Director be permitted to elect a date which is later than the last Business Day of the calendar year following the calendar year in which such Person’s Termination Date occurs;
	(B) any election for a Distribution Date described in Section 2.1(r)(iii) above will only be valid if it is delivered to Quarterhill’s Corporate Secretary prior to such Person’s Termination Date; and
	(C) no such election may be made by an Employee or Director who is a U.S. Taxpayer;


	(s) “Effective Date” means April 18, 2018;
	(t) “Employee” means an employee or officer of Quarterhill or a Subsidiary (other than a Director or a Consultant), and includes an Employee’s Permitted Assigns;
	(u) “Employment Statute” means, with respect to any given Employee, the statute governing that Participant’s employment relationship with Quarterhill or the Subsidiary with which such Employee is employed, as the case may be, as such statute may be am...
	(v) “Exchange Act” means the United States Securities Exchange Act of 1934, as amended from time to time;
	(w) “Exercise Notice” means a notice in writing, substantially in the form determined by Quarterhill, signed by an Employee or a Director holding an Option and stating the
	(x) Participant’s or Director’s intention to exercise any portion or all of any particular Option;
	(y) “Exercise Price” means the price at which a Common Share may be purchased pursuant to the exercise of an Option;
	(z) “Exercise Period” means the period of time during which an Option may be exercised provided, however, that the Exercise Period may not exceed 10 years from the relevant Grant Date;
	(aa) “Fair Market Value” means the closing trading price per Common Share on the TSX (or if the Common Shares are not then listed on the TSX, then on such stock exchange as the Common Shares are then traded) on the last trading day preceding the date ...
	(bb) “Frustrated” and “Frustration” means the happening of a supervening event or occurrence, or series of supervening events and/or occurrences, which are the fault of no party to any relevant agreement or relationship but which amount(s) to a radica...
	(cc) “Grant Date” means, for any Award, the date specified by the Granting Authority at the time it grants the Award or if no such date is specified, the date upon which the Award was granted;
	(dd) “Granting Authority” means the Board, the Committee and/or any Officer, as applicable, determined pursuant to Sections 3.1, 3.2 and/or 3.3 below;
	(ee) “Insider” has the meaning ascribed thereto in Part I of the Company Manual of the TSX, as amended from time to time;
	(ff) “NI 45-106” means National Instrument 45-106 – Prospectus Exemptions of the Canadian Securities Administrators, as amended or supplanted from time to time;
	(gg) “Nasdaq” means the Nasdaq Global Select Market;
	(hh) “Officer” means such senior officer or officers of Quarterhill designated, from time to time, by the Board and/or the Committee;
	(ii) “Option” means a right to purchase Common Shares granted pursuant to Section 4.1 below;
	(jj) “Other Share-Based Award” means any right granted under Section 8.1 below;
	(kk) “Participant” means an Employee or a Consultant, but not a Director;
	(ll) “Performance Goal” means a performance goal established by the Granting Authority prior to the grant of an Award that is based on the attainment of goals relating to one or more of the following business criteria measured on an absolute basis or ...
	(i) return on assets employed;
	(ii) earnings per share;
	(iii) total shareholder return;
	(iv) net income (pre-tax or after-tax and with adjustments as stipulated);
	(v) return on equity;
	(vi) return on capital employed;
	(vii) return on assets;
	(viii) return on tangible book value;
	(ix) operating income;
	(x) earnings before depreciation, interest, taxes and amortization;
	(xi) loss ratio;
	(xii) expense ratio;
	(xiii) share price;
	(xiv) economic value added;
	(xv) operating cash flow; and/or
	(xvi) such other subjective or objective performance goals, including individual goals, that the Granting Authority deems appropriate;

	(mm) “PSU” means any performance stock unit granted pursuant to Section 7.1 below;
	(nn) “Permitted Assign” has the meaning assigned to that term in NI 45-106;
	(oo) “Person” includes an individual, sole proprietorship, partnership, unincorporated association, unincorporated syndicate, unincorporated organization, trust, body corporate, and a natural person in their capacity as trustee, executor, administrato...
	(pp) “Retirement” means retirement from active employment with Quarterhill or a Subsidiary in accordance with Quarterhill’s policies in place from time to time or, with the consent for purposes of this Plan of such officer of Quarterhill as may be des...
	(qq) “RSU” means a restricted stock unit granted pursuant to Section 6.1 below;
	(rr) “RSU Vesting Date” means the date on which any RSUs held by an Employee or Director vest in accordance with Section 3.4 below and the terms of any Award Agreement pursuant to which such RSUs were originally granted;
	(ss) “Securities Act” means the Securities Act (Ontario), as amended from time to time;
	(tt) “Security Based Compensation Arrangement” has the meaning given to that term in the TSX Rules;
	(uu) “Subsidiary” means any Person that is a, direct or indirect, wholly-owned subsidiary of Quarterhill;
	(vv) “Termination Date” means, in the case of an Employee or Director whose employment or term of office or engagement with Quarterhill or a Subsidiary terminates:
	(i) by reason of such Employee’s or such Director’s death, the date of death;
	(ii) for any reason whatsoever other than death, the later of:
	(A) in the case of an Employee, the last day of the minimum statutory notice period, if any, to which such Employee is entitled upon such termination pursuant to applicable employment; and
	(B) the date designated by Quarterhill or such Subsidiary, as the case may be, as the last day of such Employee’s or such Director’s employment or term of office or engagement with Quarterhill or such Subsidiary, as the case may be;


	(ww) “TSX” means the Toronto Stock Exchange;
	(xx) “TSX Rules” means Part VI of the TSX Company Manual as amended from time to time;
	(yy) “U.S. Taxpayer” shall mean an Employee or Director who is a United States citizen, United States permanent resident or United States tax resident for purpose of the Code;
	(zz) “Vested RSU Canadian Price” means, with respect to each vested RSU on the relevant RSU Vesting Date for the purposes of any holder thereof who is not ordinarily resident in the United States, the closing price per Common Share on the RSU Vesting ...
	(aaa)
	(bbb) “Vested RSU U.S. Price” means, with respect to each vested RSU on the relevant RSU Vesting Date for the purposes of any holder thereof who is ordinarily resident in the United States, the closing price per Common Share on the RSU Vesting Date on...

	2.2 Interpretation. Whenever the Board or, where applicable, any other Person is to exercise discretion in the administration of this Plan, the term “discretion” means the sole and absolute discretion of that Person. As used herein, the terms “Article...

	Article III  ADMINISTRATION
	3.1 Administration. Subject to Sections 3.2 and 3.3 below, this Plan will be administered by the Board and the Board has sole and complete authority, in its discretion, to:
	(a) determine the individuals to whom grants under this Plan may be made;
	(b) make grants of Awards relating to the issuance of Common Shares (including any combination of Options, DSUs, RSUs, PSUs or Other Share-Based Awards) in such amounts, to such Persons and, subject to the provisions of this Plan, on such terms and co...
	(i) the time or times at which Awards may be granted;
	(ii) the conditions under which:
	(A) Awards may be granted to Participants or Directors; or
	(B) other Awards may be forfeited to Quarterhill,

	including any conditions relating to the attainment of specified Performance Goals;
	(iii) the Exercise Price, and/or price to be paid by a Participant or Director in connection with the granting, vesting and/or exercise of Awards;
	(iv) the time or times when each Option becomes exercisable and, subject to Section 4.3 below, the duration of the Exercise Period;
	(v) whether restrictions or limitations are to be imposed on the Common Shares issuable pursuant to grants of Awards, and the nature of such restrictions or limitations, if any; and
	(vi) any acceleration of exercisability or vesting, or waiver of termination regarding any Award, based on such factors as the Board may determine;

	(c) interpret this Plan and adopt, amend and rescind administrative guidelines and other rules and regulations relating to this Plan; and
	(d) make all other determinations and take all other actions necessary or advisable for the implementation and administration of this Plan.

	3.2 Delegation to Committee. If permitted by applicable law, the Board may, from time to time, delegate to a committee (the “Committee”) of the Board all or any of the powers conferred on the Board under this Plan. In connection with such delegation, ...
	3.3 Delegation to Officer(s). If permitted by applicable law, the Board and/or the Committee may, from time to time, delegate to any Officer all or any of the powers conferred on the Board and/or the Committee under this Plan. In connection with such ...
	3.4 Eligibility. All Participants and Directors are eligible to participate in this Plan, subject to Sections 9.1(e) and 9.2(g) below. Eligibility to participate does not confer upon any Participant or Director any right to receive any grant of an Awa...
	(a) the maximum number of Common Shares issuable to Insiders at any time under all of Quarterhill’s Security Based Compensation Arrangements shall not exceed 10% of the issued and outstanding Common Shares;
	(b) the maximum number of Common Shares issued to Insiders within any 1-year period under all of Quarterhill’s Security Based Compensation Arrangements shall not exceed
	(c) 10% of the issued and outstanding Common Shares;
	(d) the maximum number of Common Shares which may be issued to any one Insider and that Insider’s Associates within a 1-year period may not exceed 5% of the issued and outstanding Common Shares; and
	(e) the aggregate value of the Fair Market Value of all Common Shares reserved for issuance pursuant to all Awards granted to any one Director in any one calendar year shall not exceed $150,000 per calendar year, of which value not more than $100,000 ...

	3.5 Total Common Shares Available.
	(a) The aggregate number of Common Shares that may be issued for all purposes pursuant to this Plan and all other Security Based Compensation Arrangements must not exceed 12% of the total number of Common Shares issued and outstanding from time to tim...
	(b) For purposes of computing the total number of Common Shares available for grant under this Plan, Common Shares subject to any Award (or any portion thereof) that has expired or is forfeited, surrendered, cancelled or otherwise terminated prior to ...

	3.6 Award Agreements. All grants of Awards will be evidenced by Award Agreements. Award Agreements will be subject to the applicable provisions of this Plan. Any one officer of Quarterhill is authorized and empowered to execute and deliver, for and on...
	3.7 Conditions of Grant. Each Participant or Director will, when requested by Quarterhill, sign and deliver all such documents relating to the granting of Awards or exercise of Options which Quarterhill deems necessary or desirable.
	3.8 Non-Transferability of Awards. Subject to Section 9.1 below, Awards may only be exercised during the lifetime of any Participant or Director by such Participant or Director personally. No assignment or transfer of Awards, whether voluntary, involu...

	Article IV  STOCK OPTIONS
	4.1 Grant of Options. The Granting Authority may, from time to time, subject to the provisions of this Plan and such other terms and conditions as the Granting Authority may prescribe, grant Options to any Participant or any Director.
	4.2 Exercise Price. The Exercise Price of any Option will be as determined by the Granting Authority but shall not be less than the Fair Market Value on the Grant Date of that Option.
	4.3 Term of Options. Subject to any accelerated termination as permitted by the Granting Authority or as otherwise set forth in this Plan, each Option, unless otherwise specified by the Granting Authority, expires on the 6th anniversary of the Grant D...
	4.4 Exercise of Options. Unless otherwise specified by the Granting Authority at the time of granting an Option and except as otherwise provided in this Plan or in any Award Agreement pursuant to which any particular Option is granted, each Option wil...
	4.5 Payment of Exercise Price. The Exercise Notice must be accompanied by payment in full of the Exercise Price in respect of the Common Shares to be purchased. The Exercise Price must be fully paid by cash, certified cheque, bank draft or money order...
	4.6 Special Rule Applicable to U.S. Taxpayers. With respect to Options granted to Participants or Directors who are U.S. Taxpayers, Common Shares shall constitute “stock of the service recipient” within the meaning of Section 409A of the Code if such ...
	4.7 Previous Option Plan. Notwithstanding anything to the contrary in this Plan, each stock option granted by Quarterhill pursuant to Quarterhill’s 2001 share option plan (as amended to the Effective Date) and outstanding on the Effective Date shall b...

	Article V  DEFERRED STOCK UNITS
	5.1 Number of DSUs. The Granting Authority may, from time to time, subject to the provisions of this Plan and such other terms and conditions as the Granting Authority may prescribe, grant DSUs to any Employee or Director. All DSUs received by an Empl...
	5.2 Distribution of DSUs. An Employee or Director shall receive, on such Person’s Distribution Date, a lump sum payment in cash equal to the number of DSUs recorded in such Person’s account on such Distribution Date multiplied by the Fair Market Value...
	5.3 Board Fees. Any Director may, on an annual basis, elect to receive DSUs in lieu of such Director’s Annual Fees or in lieu of a portion of such Director’s Annual Fees by giving written notice of such election to the Committee and Quarterhill’s Corp...
	5.4 Death of Participant Prior to Distribution. Upon the death of an Employee or Director prior to the distribution of the DSUs credited to the account of such Person, a cash payment shall be made to the estate of such Person on or about the 30th day ...

	Article VI  RESTRICTED STOCK UNITS
	6.1 Grants of RSUs. The Granting Authority may, from time to time, subject to the provisions of this Plan and such other terms and conditions as the Granting Authority may prescribe, grant RSUs to any Employee or any Director.
	6.2 Terms of RSUs. The Granting Authority shall have the authority to condition the grant of RSUs upon the attainment of specified factors (which may vary as between awards of RSUs) as the Granting Authority may determine in their discretion. The Gran...
	6.3 Vesting of RSUs. An Employee or Director shall receive, on or as soon as reasonably possible following the Vesting Date of any of such Person’s RSUs, a lump sum payment in cash equal to the number of RSUs vesting on such Vesting Date multiplied by...

	Article VII  PERFORMANCE STOCK UNITS
	7.1 Grant of PSUs. The Granting Authority may, from time to time, subject to the provisions of this Plan and such other terms and conditions as the Granting Authority may prescribe, grant PSUs to any Employee. Each PSU will consist of a right, (a) den...
	7.2 Value of PSUs. The initial value of a PSU will be established by the Granting Authority at the Grant Date and, if related to Common Shares, other securities or other property will initially be equal to 100% of the Fair Market Value of a Common Sha...
	7.3 Terms of PSUs. Subject to the terms of this Plan and any applicable Award Agreement, the Performance Goals of any PSU to be achieved during any period, the amount of any PSU granted, the termination of an Employee’s employment and the amount of an...
	7.4 Performance Goals. The Granting Authority will issue Performance Goals relating to each PSU prior to the commencement of the period to which such Performance Goals pertain. The Granting Authority may modify Performance Goals relating to any PSU as...

	Article VIII  OTHER SHARE-BASED AWARDS
	8.1 Other Share-Based Awards. The Granting Authority may, from time to time, subject to the provisions of this Plan and such other terms and conditions as the Granting Authority may prescribe, grant Other Share-Based Awards to any Employee. Each Other...

	Article IX  TERMINATION OF EMPLOYMENT
	9.1 Retirement, Death or Frustration. Subject to Section 5.4 above, if a Participant or Director dies or their employment or engagement with Quarterhill or any Subsidiary becomes Frustrated while an employee, officer or director of or consultant to Qu...
	(a) the executor or administrator of the Participant’s or Director’s estate or the Participant or Director, as the case may be, may exercise such Participant’s or Director’s Options, provided that the number of Options exercisable shall equal the numb...
	(b) the right to exercise such exercisable Options shall terminate on the earlier of: (i) the date that is 12 months after the Termination Date; and (ii) the date on which the Exercise Period of the particular Option expires;
	(c) a portion of the next installment of any RSUs due to vest shall immediately vest, such portion to be equal to the number of RSUs next due to vest multiplied by a fraction the numerator of which is the number of days elapsed since the date of vesti...
	(d) subject to Section 9.3 below, any other Awards held by the Participant or Director that are not yet vested at the Termination Date are immediately forfeited to Quarterhill on the Termination Date; and
	(e) such Participant’s or Director’s eligibility to receive further grants of Awards ceases as of the Termination Date.

	9.2 Termination of Employment or Services.
	(a) Where a Participant’s or Director’s employment or term of office or engagement with Quarterhill or a Subsidiary terminates by reason of the Participant’s death, Frustration or Retirement or, in the case of a Director, the Director’s death or Frust...
	(b) Where an Employee’s employment or term of office or engagement terminates by reason of such Employee’s resignation, then any Options held by such Employee that are exercisable at the Termination Date continue to be exercisable by such Employee unt...
	(c) Where an Employee’s employment or term of office or engagement terminates by reason of termination by Quarterhill or a Subsidiary, and such Employee is entitled to the minimum applicable statutory period of notice of termination pursuant to the ap...
	(i) any Options held by such Employee that are exercisable at the Termination Date shall continue to be exercisable by such Employee until the earlier of: (i) the date that is 90 days after the Termination Date; and (ii) the date on which the Exercise...
	(ii) a portion of the next installment of any other RSUs due to vest shall immediately vest, such portion to be equal to the number of RSUs next due to vest multiplied by a fraction the numerator of which is the number of days elapsed since the date o...
	(iii) any other Options or other Awards held by such Employee that are not yet exercisable or vested at the Termination Date shall immediately expire and be cancelled on the Termination Date.

	(d) Where an Employee's employment or term of office or engagement terminates by reason of termination by Quarterhill or a Subsidiary, and such Employee is not entitled to the minimum applicable statutory period of notice of termination pursuant to th...
	(e) Where a Director’s term of office is terminated by Quarterhill for breach by the Director of their fiduciary duty to Quarterhill, then any Options and any other Awards held by such Participant at the Termination Date (whether or not exercisable) s...
	(f) Where a Director’s term of office terminates for any reason other than death of such Director, Frustration of such Director’s engagement with Quarterhill or any Subsidiary or a breach by such Director of their fiduciary duty to Quarterhill, the Bo...
	(g) The eligibility of a Participant or Director to receive further grants of Awards ceases as of the date that Quarterhill or a Subsidiary, as the case may be, provides such Participant or Director with written notification that such Participant’s em...
	(h) Unless the Board and/or the Committee, in their discretion, otherwise determines, at any time and from time to time, Awards held by a Participant shall not be affected by a change of employment arrangement within or among Quarterhill or a Subsidia...

	9.3 Discretion to Permit Exercise. Notwithstanding the provisions of Sections 9.1 and 9.2 above, the Board and/or the Committee may, in their discretion, at any time prior to or following the events contemplated in Sections 9.1 and 9.2 above, permit t...

	Article X  CHANGE OF CONTROL
	10.1 Change of Control.
	(a) Unless otherwise determined by the Granting Authority at or after the Grant Date, any Options outstanding immediately prior to the occurrence of a Change of Control, but which are not then exercisable, shall become fully exercisable upon the occur...
	(b) Unless otherwise determined by the Granting Authority at or after the Grant Date, any RSUs, DSUs, PSUs or Other Share-Based Awards outstanding immediately prior to the occurrence of a Change of Control shall become fully vested upon the occurrence...

	10.2 Parachute Payments. If an Employee or Director that is a U.S. Taxpayer is entitled to receive payments that would qualify as excess “parachute payments” under Section 280G of the Code, those payments shall be reduced by the necessary amount so th...

	Article XI  SHARE CAPITAL ADJUSTMENTS
	11.1 General. The existence of any Award does not affect in any way the right or power of Quarterhill or its shareholders to make, authorize or determine any adjustment, recapitalization, reorganization or any other change in Quarterhill’s capital str...
	11.2 Reorganization of Capital. If Quarterhill effects a subdivision or consolidation of Common Shares or any similar capital reorganization or a payment of a stock dividend (other than a stock dividend that is in lieu of a cash dividend), or if any o...
	11.3 Other Events Affecting Quarterhill. In the event of an amalgamation, combination, arrangement, merger or other transaction or reorganization involving Quarterhill and occurring by exchange of Common Shares, by sale or lease of assets or otherwise...
	11.4 Immediate Exercise of Awards. If the Board determines that the steps provided in Sections 11.2 and 11.3 above would not preserve proportionately the rights, value and obligations of the Participants or Directors holding such Awards in the circums...
	(a) the Board may permit the immediate exercise of any outstanding Options that are not otherwise exercisable, and the immediate vesting of any unvested Awards; and
	(b) if the Board takes the step contemplated in Section 11.4(a) above, then the Board may also authorize Quarterhill, if permitted under applicable laws, to:
	(i) purchase any Options from any Employee or Director for a price equal to the difference between the Fair Market Value of the underlying Common Shares and the Exercise Price of the Options; or
	(ii) loan to Participants an amount equal to the aggregate Exercise Price for those Options of the Participant which have an Exercise Price which is less than the Fair Market Value of the underlying Common Shares at a rate of interest equal to the cur...
	(A) agrees to exercise all such Options of the Participant; and
	(B) authorizes Quarterhill to sell, dispose of or deposit in acceptance of an outstanding take-over bid the Common Shares issuable upon the exercise of such Options, to deduct from the proceeds of sale of such Common Shares an amount equal to the outs...



	11.5 Issue by Company of Additional Shares. Except as expressly provided in this Article XI, neither the issue by Quarterhill of shares of any class or securities convertible into or exchangeable for shares of any class, nor the conversion or exchange...
	11.6 Fractions. No fractional Common Shares will be issued on the exercise of an Option or the grant of an Award. Accordingly, if, as a result of any adjustment under Sections 11.2 or 11.3 above, an Employee or Director would become entitled to a frac...

	Article XII  MISCELANEOUS PROVISIONS
	12.1 Legal Requirement. Quarterhill is not obligated to grant any Awards, issue any Common Shares or other securities, make any payments or take any other action if, in the opinion of the Board, in its discretion, such action would constitute a violat...
	12.2 Entitlements. Except as otherwise provided in this Plan and subject to the discretion of the Board, which discretion may be delegated to the Committee, Options (whether or not exercisable) and other Awards previously granted under this Plan shall...
	12.3 Issuance of Common Shares. If Quarterhill issues Common Shares in settlement of any Award, such Common Shares may be issued from treasury or purchased by Quarterhill on the open market on behalf of the Participant or Director with respect to whom...
	(a) if Quarterhill issues such Common Shares from treasury, then the number of whole Common Shares to be so issued will be based on the applicable provision of this Plan less any deduction for withholding pursuant to Section 12.4 below and such Common...
	(b) if Quarterhill purchases such Common Shares from the open market, then the number of whole Common Shares to be so purchased will be based on the applicable provision of this Plan less any deduction for withholding pursuant to Section 12.4 below an...

	12.4 Withholding Taxes. The granting or vesting of each Award and exercise of each Option granted under this Plan is subject to the condition that if, at any time, the Board and/or the Committee determines, in their discretion, that the satisfaction o...
	12.5 Rights of Participant. No Participant or Director has any claim or right to be granted an Award (including an Option granted in substitution for any Option that has expired pursuant to the terms of this Plan) and the granting of any Award is not ...
	12.6 Other Incentive Awards. The Board and/or the Committee shall have the right to grant other incentive awards based upon Common Shares under this Plan to Participants or Directors in accordance with applicable laws and regulations and subject to re...
	12.7 Termination. Unless renewed for such further period and upon such terms and conditions as the Board and/or the Committee may determine, this Plan will terminate on the earlier of: (a) the 10th anniversary of the Effective Date; and (b) the accele...
	12.8 Amendment.
	(a) Subject to the rules and policies of any stock exchange on which the Common Shares are listed and applicable law, the Board and/or the Committee may, without notice or Quarterhill shareholder approval, at any time or from time to time, amend this ...
	(i) making any amendments to the general vesting provisions of any Award;
	(ii) making any amendments to the general term of each Option provided that no Option held by an Insider may be extended beyond its original expiry date and no Option may be exercised after the 10th anniversary of its Grant Date;
	(iii) making any amendments to the provisions set out in Article IX above;
	(iv) making any amendments to add covenants of Quarterhill for the protection of Participants or Directors, as the case may be, provided that the Board and/or the Committee shall be of the good faith opinion that such additions will not be prejudicial...
	(v) making any amendments not inconsistent with this Plan as may be necessary or desirable with respect to matters or questions which, in the good faith opinion of the Board and/or the Committee, having in mind the best interests of the Participants a...
	(vi) making such changes or corrections which, on the advice of counsel to Quarterhill, are required for the purpose of curing or correcting any ambiguity or defect or inconsistent provision or clerical omission or mistake or manifest error, provided ...
	(vii) making any other amendment(s) that do not require Quarterhill shareholder approval pursuant to Section 12.8(c) below or the rules of the TSX.

	(b) Subject to Section 10.1 above, the Board and/or the Committee may alter, change or impair any rights or increase any obligations with respect to any Award previously granted under this Plan with the consent of the Participant or Director holding t...
	(c) Notwithstanding any other provision of this Plan or any outstanding Awards granted hereunder, none of the following amendments shall be made to this Plan without approval of the TSX (if Quarterhill has any securities listed on the TSX at that time...
	(i) amendments to this Plan which would increase the number of Common Shares issuable under this Plan, otherwise than in accordance with the terms of this Plan;
	(ii) amendments to this Plan which would increase the number of Common Shares issuable to Insiders, otherwise than in accordance with the terms of this Plan;
	(iii) amendments to this Plan which would increase the number of Common Shares issuable to Directors under this Plan, otherwise than in accordance with the terms of this Plan;
	(iv) amendments that would extend the Exercise Period of any Options beyond the original expiry;
	(v) amendments that would increase the maximum aggregate value of the Fair Market Value of all Common Shares reserved for issuance pursuant to all Awards granted to any one Director in any one calendar year permitted by Section 3.4(d) above;
	(vi) amendments that would permit the transfer or assignment of any Award for any reason other than a Participant’s or a Director’s estate planning;
	(vii) amendments that would reduce the Exercise Price of any Options, otherwise than in accordance with the terms of this Plan;
	(viii) amendments that would result in the cancellation of any Options held by any Participant or Director and the related reissue of Options or other entitlements to that Person;
	(ix) amendments to Sections 12.8(c)(i) to 12.8(c)(viii) above; and
	(x) the addition of any form of financial assistance to an Employee or Director not otherwise provided for herein.


	12.9 Section 409A of the Code. This Plan will be construed and interpreted to comply with Section 409A of the Code if required to preserve the intended tax consequences of this Plan. Quarterhill reserves the right to amend this Plan if it reasonably d...
	12.10 Requirement of Notification Under Section 83(b) of the Code. If a Participant or Director, in connection with the acquisition of Common Shares under this Plan, is permitted under the terms of the Award Agreement to make the election permitted un...
	12.11 Participation in this Plan. The participation of any Employee or Director in this Plan is entirely voluntary and not obligatory and shall not be interpreted as conferring upon such Participant or Director any rights or privileges other than thos...
	12.12 International Participants. With respect to Participants or Directors who reside or work outside Canada and the United States, the Board and/or the Committee may, in their discretion, but shall not be required to, amend or otherwise modify, with...
	12.13 Effective Date. This Plan becomes effective on the date on which it is approved by Quarterhill’s shareholders at a meeting called, among other reasons, to approve this Plan.
	12.14 Governing Law. This Plan is created under and is to be governed, construed and administered in accordance with the laws of the Province of Ontario and the laws of Canada applicable therein.


