THIS DOCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING SECURITIES
THAT HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933.

SIERRA WIRELESS, INC.

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER
NOTICE IS HEREBY GIVEN that an annual and special meeting (the “Meetimg"$hareholders of
Sierra Wireless, Inc. (the “Corporation”) will bell at the Corporation’s head office at 13811 Véissl
Way, Richmond, British Columbia, on Thursday, May2008 at 2:30 p.m. (Vancouver time) for the
following purposes:
1. To receive the report of the directors;

2. To receive the consolidated financial statementghe year ended December 31, 2007 and
the auditors’ report thereon;

3. To appoint KPMG LLP, Chartered Accountants, as tausliof the Corporation and to
authorize the directors to fix the auditors’ rematien;

4. To elect directors for the ensuing year;
5. To consider and, if deemed advisable, pass anamdiesolution authorizing and approving
the continuation and the amendment and restateofetite Corporation’s Amended and
Restated 1997 Incentive Stock Option Plan;
6. To transact such other business as may be prap@nght before the Meeting.
Further details of the above matters are set othterattached Information Circular.
DATED at Richmond, British Columbia, this 24th day of leta 2008.
By Order of the Board of Directors
“David G. McLennan”

David G. McLennan,
Chief Financial Officer and Secretary

IMPORTANT

Only holders of common shares of the Corporatioreobrd at the close of business on March 20, 2008
are entitled to notice of the Meeting and only théwlders of common shares of the Corporation of
record at the close of business on March 20, 208@&atitled to vote at the Meeting. Shareholddns w
are unable to attend the Meeting in person areestqd to complete, sign, date and mail the enclosed
form of proxy in accordance with the instructioret eut in the proxy and in the Information Circular
accompanying this Notice.

Proxies, to be valid, must be deposited at theeffif the registrar and transfer agent of the Guaitjmn,
Computershare Investor Services Inc., 9th Flood, Whiversity Avenue, Toronto, Ontario, M5J 2Y1, no
later than 2:30 p.m. (Vancouver time) two (2) ddegxcluding Saturdays, Sundays, and statutory
holidays) preceding the Meeting or any adjournnoénibe Meeting.
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SIERRA WIRELESS, INC.
13811 Wireless Way
Richmond, British Columbia Canada V6V 3A4

INFORMATION CIRCULAR
As at March 24, 2008

GENERAL PROXY INFORMATION
Solicitation of Proxies

This Information Circular is furnished in conneatiwith the solicitation of proxies by the manageinen
(the “Management”) of Sierra Wireless, Inc. (theof@oration”) for use at the annual and special inget
(the “Meeting”) of shareholders of the Corporat{and any adjournment thereof) to be held on Thy;sda
May 1, 2008 at 2:30 p.m. (Vancouver time) at thepOeation’s head office at 13811 Wireless Way,
Richmond, British Columbia for the purposes setifan the accompanying Notice of Meeting. While it
is expected that the solicitation will be primariby mail, proxies may be solicited personally or by
telephone by the directors and regular employeefheiCorporation. All costs of solicitation wilkeb
borne by the Corporation.

Appointment of Proxyholder

The individuals named in the accompanying form mixg are the Chief Executive Officer (or “CEQ”)
and Chief Financial Officer (or “CFQO”) of the Comadion. A shareholder may appoint some other

person (who need not be a shareholder) to attend dnact on the shareholder's behalf at the

Meeting. To exercise this right, the shareholder @y either insert the name of such other person in

the blank space provided in the form of proxy or cmplete and submit another form of proxy.

A person or company whose name appears on the laomwksecords of the Corporation is a registered
shareholder. A non-registered shareholder is &ffmeal owner of common shares of the Corporation

whose shares are registered in the name of armetgary (such as a bank, trust company, securities
dealer or broker, or a clearing agency in whiclinéermediary participates).

Registered Shareholders

A registered shareholder can vote common sharéeedCorporation (“Common Shares”) owned by it at
the Meeting either in person at the Meeting or pxp. A registered shareholder who wishes to wote
person at the Meeting should not complete or retienform of proxy included with this Information
Circular. Those registered shareholders choosirgftend the Meeting will have their votes taked an
counted at the Meeting. A registered shareholder does not wish to attend the Meeting or does not
wish to vote in person should properly complete égld/er the enclosed form of proxy, and the Common
Shares represented by the shareholder’'s proxybeiltoted or withheld from voting in accordance with
the instructions indicated on the form of proxy,amy ballot that may be called at the Meeting or an
adjournment thereof.

A registered shareholder may submit his or her yptmx mail or by facsimile in accordance with the
instructions below.
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Voting by Mail A registered shareholder may vote by mail by gletng, dating and signing the
enclosed form of proxy and returning it using timvedope provided or otherwise to the attentionhef t
Corporation’s transfer agent at the Proxy Departm@@nComputershare Investor Services Inc., 100
University Avenue, 9 Floor, Toronto, Ontario, Canada, M5J 2Y1.

Voting by Facsimile.A registered shareholder may vote by facsimile mpleting, dating and signing
the enclosed form of proxy and returning it by fagke to Computershare Investor Services Inc. at
1-888-249-7775 (toll free in North America) or (32%3-9524 (International).

To be effective, a proxy must be received by Compertshare no later than 2:30 p.m. (Vancouver
time) two (2) days (excluding Saturdays, Sundaysnd statutory holidays) preceding the Meeting or
any adjournment of the Meeting.

Non-Registered Shareholders

The Corporation has distributed copies of this fimfation Circular to intermediaries for distributiom
non-registered shareholders. Unless the non-ezgistshareholder has waived his rights to recéigset
materials, an intermediary is required to deliveenh to the non-registered shareholder and to seek
instructions on how to vote the Common Shares lidally owned by the non-registered shareholder. |
many cases, intermediaries will have used a sendogany to forward these Meeting materials to non-
registered shareholders.

Non-registered shareholders who receive these Mgeetiaterials will typically be given the ability to
provide voting instructions in one of two ways.

Usually a non-registered shareholder will be gigewoting instruction form, which must be completed
and signed by the non-registered shareholder imrdanoce with the instructions provided by the
intermediary. In this case, a non-registered s$twddercannot use the mechanisms described above for
registered shareholders amlist follow the instructions provided by the intermedigwhich in some
cases may allow the completion of the voting irgttam form by telephone or the Internet).

Occasionally, however, a non-registered sharehatdgr be given a proxy that has already been signed
by the intermediary. This form of proxy is rested to the number of Common Shares beneficially
owned by the non-registered shareholder but isrnetBe not completed. This form of proxy does not
need to be signed by the non-registered shareholliethis case, the non-registered shareholder can
complete the proxy and vote by mail or facsimiléypas described above for registered shareholders.

These procedures are designed to enable non-megistieareholders to direct the voting of their Canm
Shares. Any non-registered shareholder receivithgrea form of proxy or a voting instruction formrho
wishes to attend and vote at the Meeting in pefsorhave another person attend and vote on their
behalf), should strike out the names of the persdagtified in the form of proxy as the proxyholderd
insert the non-registered shareholder’'s (or sublergberson’s) name in the blank space providedhor,
the case of a voting instruction form, followingettcorresponding instructions provided by the
intermediary. In either case, the non-registered shareholder shtaicarefully follow the instructions
provided by the intermediary.

Revocation of Proxy
A shareholder may revoke a proxy by deliveringrastrument in writing executed by the shareholder or

the shareholder’s attorney authorized in writing where the shareholder is a corporation, by a duly
authorized officer or attorney for the corporatieither to the registered office of the Corporatidrsuite
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2600, Three Bentall Centre, 595 Burrard Street,. B&x 49314, Vancouver, British Columbia, V7X
1L3, at any time up to 2:30 p.m. (Vancouver timed t(2) days (excluding Saturdays, Sundays, and
statutory holidays) preceding the Meeting, or ibadned, any reconvening thereof, or to the Chairwia
the Meeting on the day of the Meeting before anyge\in respect of which the proxy is to be usedlshal
have been taken or in any other manner providddvy

A revocation does not affect any matter on whictiote has been taken prior to the revocation. A
shareholder of the Corporation may also revokeoaypby signing a form of proxy bearing a later date
and returning such proxy and delivering it to Cotepshare Investor Services Inc. as aforesaid at any
time up to 2:30 p.m. (Vancouver time) two (2) dgegxcluding Saturdays, Sundays, and statutory
holidays) preceding the Meeting or any adjournntie@teof.

A person duly appointed under a form of proxy Wi entitled to vote the Common Shares represented
thereby only if the form of proxy is properly cora#d and delivered in accordance with the
requirements set out above under the heading “Apmp@int of Proxyholder” and such proxy has not been
revoked.

Voting of Proxies and Discretionary Authority

Unless specifically directed in the form of proxywithhold the Common Shares represented by thme for
of proxy from a ballot or show of hands, the prexmamed in the accompanying form of proxy shalevot
the shares represented by the form of proxy on baltht or show of hands. Where a choice with eesp
to any matter to be acted upon has been specifigtie form of proxy, the shares will be voted in
accordance with the specifications so made.

In the absence of any instructions on the proxy oif such instructions are unclear, shares
represented by the form of proxy will be voted in &vour of each matter identified on the form of
proxy, in each case as more particularly describeelsewhere in this Information Circular.

The enclosed form of proxy when properly completaud delivered and not revoked confers
discretionary authority upon the person appointedythereunder to vote with respect to amendmeints
variations of matters identified in the Notice oebting, and with respect to other matters which may
properly come before the Meeting. In the event #mendments or variations to matters identifiethan
Notice of Meeting are properly brought before thedting or any further or other matter of business i
properly brought before the Meeting, it is the inien of the persons designated in the enclosed tur
proxy to vote in accordance with their best judgetman such matter of business. At the time of the
printing of this Information Circular, Managementdws of no such amendment, variation or other
matter which may be presented at the Meeting.

Interest of Certain Persons in Matters to be ActedJpon

Other than as disclosed in this Information Circulao director or senior officer, past, present or
nominated, or any associate or affiliate of suatsqas, or any person on behalf of whom this saliicin

is made, has any interest, direct or indirect,nip matter to be acted upon at the Meeting, excefte
extent that such persons may be directly involvethe normal business of the Meeting or the general
affairs of the Corporation.

Voting Securities and Principal Holders Thereof

The Corporation is authorized to issue an unlimibegnber of common shares in the capital of the
Corporation of which, as of the date of this Infation Circular, 31,347,563 Common Shares are issued
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and outstanding as fully paid and non-assessablesh The holders of Common Shares are entitled to
one (1) vote for each Common Share held. The Catipo is also authorized to issue an unlimited
number of preference shares issuable in serieghich none are issued and outstanding.

Any shareholder of record at the close of busimesdlarch 20, 2008 (the “Record Date”) who either
personally attends the Meeting or who has complatetidelivered a form of proxy in the manner and
subject to the provisions described above shadintigled to vote or have his Common Shares votédeat
Meeting.

MATTERS TO BE ACTED UPON AT THE MEETING
Appointment of Auditors

At the meeting, holders of Common Shares will bguested to vote on the re-appointment of KPMG
LLP, Chartered Accountants, as auditors of the @aton until the close of the next annual meebthg
shareholders and authorize the Audit Committeesterdhine their remuneration. KPMG LLP have been
the auditors of the Corporation since the fiscaryended December 31, 1997. For the fiscal yeatsd
December 31, 2006 and 2007 the Corporation paid &RMP fees as follows:

(in United States dollars) 2006 2007
AUIE SEIVICES. ..ot e $ 357,000 DO
TAX SEIVICES ..oviieiee ettt ettt ettt e et e e e e r e e e et e aeenes 203,000 22®00
Audit-related SEIVICES ......ooivvivviiiiieeee e 51,000 41,000
All OtNEI TEES ... nil nil
Audit Fees

Audit fees for 2007 include fees related to theitaoflour year-end financial statements, audit of o
internal controls over financial reporting, review our quarterly financial statements, review oé th
AirLink Business Acquisition Report and review ofiroshort-form prospectus. Audit fees for 2006
include fees related to the audit of our year-@ndricial statements and review of our quarterlgrficial
statements.

Tax Fees

Tax fees for 2007 and 2006 are primarily for theparation of our Canadian and U.S. tax returns,
assistance with tax planning and completion ofgf@npricing studies.

Audit-Related Fees

Audit-related fees for 2007 include fees relateddtee diligence services relating to the AirLink
acquisition. Audit-related fees for 2006 are feed related to our Sarbanes-Oxley 404 documentation

Election of Directors

The term of office of each of the present directexpires at the Meeting. The Board of Directors
presently consists of eight (8) directors and ihtended to elect 8 directors for the ensuing ydaach
director elected will hold office until the next ramal meeting of the Corporation or until his or her
successor is elected or appointed, unless his iooffiee is earlier vacated, in accordance with the
By-laws of the Corporation or with the provisiorfstee Canada Business Corporations Act
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The persons named below will be presented for ieleett the Meeting as Management’s hominees for
the Board of Directors, and the proxyholders namdtie accompanying form of proxy intend to vote fo
the election of these nominees. Management doesamtemplate presenting for election any person
other than these nominees but, if for any reasondgament does present another nominee for election,
the proxyholders named in the accompanying fornproiky reserve the right to vote for such other
nominee in their discretion unless the sharehdidsrspecified otherwise in the form of proxy.

The following table sets out the names of the newsnfor election as directors, the province oestat
country in which each is ordinarily resident, dfiaes of the Corporation now held by each of thémajr
present principal occupations, their principal quation within the five preceding years and the nemb
of Common Shares beneficially owned by each, direat indirectly, or over which each exercises
control or direction, as at the date hereof.

No. of
Name, Position and Director Common
Residence Principal Occupation or Employment Since Shares

Jason W. Cohenour President and Chief Executive Officer of October 2005 39,178
President, CEO and Director the Company from October 2005 to
Washington, U.S.A. present; Chief Operating Officer of the

Company from August 2004 to October

2005; Senior Vice President, Worldwide

Sales of the Company from 2000 to

August 2004

Gregory D. Aaserf Independent Outside Director; Chief December 20,000

Director Strategy Officer of PMC-Sierra, Inc. (a 1997

British Columbia, Canada  broadband communications company)
from September 2005 to June 2007; Vice-
President and General Manager,
Communication Products Division of
PMC-Sierra, Inc. from 2004 to September
2005; Chief Operating Officer of PMC-
Sierra, Inc. from 1997 to 2004 and Chief
Technology Officer of PMC-Sierra, Inc.
from 2003 to 2004

Paul G. Cataford+” President and Chief Executive Officer of July 1998 8,717
Director University Technologies International Inc.
Alberta, Canada (a technology transfer and

commercialization company) from 2004

to present; Managing Partner of

HorizonOne Asset Management from

December 2002 to 2004; Consultant from

March 2002 to December 2002; Executive

Managing Director of BMO Nesbitt Burns

Equity Partners Inc. from 2001 to 2002

Peter Ciceri*¥ President of Custom House Global February 6,000
Director Foreign Exchange from January 2007 t02000
British Columbia, Canada present; Corporate Director and principal

of Peter Ciceri & Associates Executive

Coaching and Business Counselling
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No. of

Name, Position and Director Common
Residence Principal Occupation or Employment Since Shares

Services from 2001 to present
Charles E. Levin'? Independent Outside Director; PresidentMay 2003 9,50
Chairman and Director and Chief Operating Officer of Sprint
California, U.S.A. PCS from 2000 to 2002
S. Jane Rowe Independent Outside Director; An Officer March 1998 30,158
Director of Scotiabank, most recently serving as
Ontario, Canada Executive  Vice-President, Domestic

Personal Lending and Insurance and

President and CEO of Scotia Mortgage

Corporation and Vice Chairman of Maple

Trust Company from May 2006 to July

2007; Vice Chairman of Travelers

Leasing Corporation from February 2007

to July 2007; President and Chief

Executive Officer of Roynat Capital from

2004 to 2006; Senior Vice President,

Global Risk Management Division of

Scotiabank from 2002 to 2004; Managing

Director and Co-Head of Scotia Merchant

Capital Corporation from 1997 to 2002
David B. Sutcliffe” Corporate Director from October 2005 to June 1995 147,398
Director present; Chief Executive Officer of the
British Columbia, Canada  Company from May 1995 to October

2005
Kent Thexton? Managing Partner, i-wireless LLC (US March 2005 6,60

Director
British Columbia, Canada

based MVNO) from November 2006 to
present; Chairman of Redknee (a billing
software company) from 2004 to present;
Executive  Chairman of SEVEN

Networks, Inc. (an application software
company) from November 2006 to
present; President and Chief Executive
Officer of SEVEN Networks, Inc. from

April 2004 to October 2006; Chief Data
and Marketing Officer of O2 PLC and

President of O2 Online from 2001 to 2004

Notes:

*  Member of the Audit Committee.

¢ Member of the Human Resources Committee.
B Member of the Governance and Nominating Committee.

(1) Excludes options to purchase an aggregate of 367C&Mmmon Shares at prices ranging from U.S.$8.84 pe
Common Share to U.S.$25.64 per Common Share. #aslunvested restricted share units of 117,43%kshar

(2) Excludes options to purchase an aggregate of 40C64imon Shares at prices ranging from Cdn.$10.96 pe
Common Share to Cdn.$34.11 per Common Share. @slunvested restricted share units of 4,825 shares
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(3) Excludes options to purchase an aggregate of 35C280mon Shares at prices ranging from Cdn.$10.96 pe
Common Share to Cdn.$34.11 per Common Share. @slunvested restricted share units of 4,825 shares

(4) Excludes options to purchase an aggregate of 40C64imon Shares at prices ranging from Cdn.$10.96 pe
Common Share to Cdn.$34.11 per Common Share. @sslunvested restricted share units of 4,825 shares

(5) Excludes options to purchase an aggregate of 56C6Himon Shares at prices ranging from U.S.$3.90 per
Common Share to U.S.$25.64 per Common Share. #&aslunvested restricted share units of 4,825 shares

(6) Excludes options to purchase an aggregate of 40C64@mon Shares at prices ranging from Cdn.$10.96 pe
Common Share to Cdn.$34.11 per Common Share. @sslunvested restricted share units of 4,825 shares

(7) Excludes options to purchase an aggregate of 80C64imon Shares at prices ranging from Cdn.$10.96 pe
Common Share to Cdn.$34.11 per Common Share. @slunvested restricted share units of 4,825 shares

(8) Excludes options to purchase an aggregate of 36C6tAmon Shares at prices ranging from Cdn.$9.99 per
Common Share to Cdn.$19.70 per Common Share. Ee€ludvested restricted share units of 4,825 shares.

Approval of the Continuation and Amendment and Restitement of the Incentive Stock Option Plan
Background

The shareholders and directors of the Corporatere tpreviously approved the current Amended and
Restated 1997 Stock Option Plan (the “1997 Planen which directors, officers and employees of the
Corporation may be granted options to acquire ComrShares. The Corporation adopted and
Shareholders approved this 1997 Plan on Februayyl9497 and it was amended with Shareholder
approval on November 11, 1998, May 17, 1999, Mag(R0, April 20, 2001, April 18, 2002 and April
25, 2005. The principal purpose of the 1997 Plato iprovide incentives to attract, retain and ntyv
high-calibre persons whose contributions are ingrarto the success of the Corporation.

The material terms of the 1997 Plan are as follows:

» employees and independent contractors of the Catiparnot working less than 20 hours per
week, external Directors, and consultants to thgp@ation in respect of whom the Company is
permitted to grant options are eligible to part@tgin the 1997 Plan;

» the 1997 Plan reserves a rolling maximum of 10%hefissued and outstanding Shares, provided
that no more than 1,600,000 shares are added tathber of common shares currently available
for issue under the 1997 Plan without first obtagnshareholder approval;

» the number of Shares issued to insiders of the @ation within a one-year period pursuant to
the 1997 Plan shall not exceed 10% of the issuddatstanding Shares;

» the number of Shares which may be reserved foaismito insiders of the Corporation pursuant
to the 1997 Plan shall not exceed 10% of the isanddutstanding Shares;

» the number of Shares issued to any one persongnirsuthe 1997 Plan shall not exceed 5% of
the issued and outstanding Shares;

» the exercise price for options under the 1997 Ran be determined by Board or a committee
thereof, but may not be below the closing markatepior Shares of the Corporation on the date
of the grant of the options;

» the option will become vested and exercisable d2t48ths of its Shares on the first anniversary
of the start vesting date determined by the Boand, vested and exercisable with respect to an
additional 1/48 of the Shares at the end of each successive rtierafter;

» options may be exercised until the expiration dgtecified in the stock option certificate, which
shall be set by the committee appointed by the @tmadminister the 1997 Plan;

» if a participant’s employment is terminated forvathout cause the participant may exercise his
or her options no later than three months afterdae of termination, to the extent that the
participant’s options would have been vested amdaisable on the date of termination;
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e options granted under the 1997 Plan are not treaidfe or assignable, except to immediate
family members or to a corporation of which a méptnt is the sole shareholder;

» the Board may amend the 1997 Plan in any way, hllthet amend the 1997 Plan in any way
that requires shareholder approval without appro¥/éthe shareholders;

» there are provisions for adjustment in the numlbehares issuable on exercise of options in the
event of a share consolidation, split, reclasditicaor other relevant change in the Company’s
corporate structure or capitalization.

Proposed Amendments to the 1997 Plan

Re-Approval of Rolling Plan

The 1997 Plan is a “rolling” plan as describedént®n 613 of the TSX Company Manual, and as such,
the Corporation must obtain shareholder approvaltfe 1997 Plan every three years in accordande wit
TSX policies. At the Meeting, or any adjournmedmdreof, shareholders of the Corporation will beedsk
to consider, and if deemed advisable, pass withithrout variation, an ordinary resolution re-appray

the “rolling” plan.

In the event that the resolution re-approving tralihg” plan is not passed by the requisite numbter
votes cast at the Meeting, the Company will notehax operative stock option plan and therefore the
Board will not be able to issue additional stockiams until such time as another stock option pan
created and approved, and may consequently havieutif attracting and retaining high calibre
personnel. Options previously allocated underl®@/ Plan will continue unaffected by the disappfov
of the resolution; however previously granted amiavill not be available for re-allocation if thaye
cancelled prior to exercise.

Proposed Amendment to the Fixed Maximum

At present, the Plan provides that the maximum remdb Shares reserved and available for grant and
issuance pursuant to the Plan shall be the lesqa) a rolling number equal to 10% of the totaluisd
and outstanding Shares from time to time, or (8@,118 Shares. The “lesser of’ cap is designed to
limit the number of shares available for issuantgeu the rolling 10% plan.

We intend to revise the Plan (the “Amended Plaoeflect that the total number of Shares researet!
available for grant and issuance pursuant to themwdad Plan shall be the lesser of (a) a rollinglbam
equal to 10% of the total issued and outstandiray&shfrom time to time, or (b) 7,000,000 Shareke T
“lesser of” cap is designed to limit the numbesbéres available for issuance under the rolling pG#b.

The Board of Directors of the Corporation has cdeid this alternative and determined that the
Amended Plan will give the Board increased flexippilo more closely align the interests of the dioces,
officers, employees and consultants of the Corpmratith those of the shareholders of the Corporati
and ensure ongoing investment by such persongi@aohporation.

Assuming the number of Shares issued and outstuatinhe Record Date is the same on the date of the
Meeting, the Corporation would have, effective be tlate of the Meeting, an aggregate of 3,134,756
Shares reserved for issuance upon the exercisptioe. Of these, 2,453,250 Shares (7.8% of issued
and outstanding) would be reserved with respegréwious option grants and 681,506 Shares (2.2% of
issued and outstanding) would be reserved for éuguants. The Amended Plan will not result in any
immediate increase in the number of Shares reservefbr future grants. The “lesser of’ cap is
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designed to limit the number of shares availabiagsuance under the rolling 10% plan, and to cgmpl
with United States requirements with respect tdified incentive stock option plans.

Cap on Non-Employee Director Participation

The Board of Directors of the Corporation has cdeisdd the nature of eligible participants unttex
1997 Plan and believes it is in the best interésthe Corporation to amend the 19€Tan to limit
participation by non-employee Directors. The Ameh&anwould limit the number of Shares reserved
for issuance to non-employee Directors to 1% ofttit@l number of issued and outstanding Shares on a
non-diluted basis and the equity award value ofgmayt of Options to Outside Directors shall natesd
$100,000 per year per Outside Director.

Definition of Latest Expiry Date

The TSX recognizes that many of its listed issaeesunder self-imposed blackout periods from tiore-t
time, preventing officers, directors and employes exercising options. Self-imposed blackout pasi
are an example of good corporate governance addhdgrgractices and the restriction on amendment
provisions adopted by the TSX was not intended ¢oafize listed issuers, and their insiders and
employees, for this type of positive corporate iha. The 1997 Plan currently provides that @uedt
expiry date is a specific date which shall be rerlghan ten years from the date of grant. The @odr
Directors believes that it is in the best interedtthe Corporation to amend the 1997 Plan to pi@vor

an expiration date that is “conditional” upon patainexpiration during a blackout period. The amehd
definition provides that the expiration of the teofran Option may be the later of a fixed expinataate
(“Fixed Term”), or the date that is 10 businesssdfjlowing the expiration of a blackout period shb
the Fixed Term expiration date fall within a blagkperiod.

Amendment Provisions

The Board also believes that it is in the bestrests of the Corporation to amend the 1997 Plan to
include specific amendment provisions. Under tineeAded Plan, the Board of Directors shall have the
power to, without shareholder approval, at any tiamel from time to time, either prospectively or
respectively, amend, suspend or terminate the &aany Option granted under the Plan, including,
without limiting the generality of the foregoinghanges of a clerical or grammatical nature, changes
regarding the persons eligible to participate i@ Blan, and changes regarding the vesting of Ggtion
provided, however, that

(a) such amendment, suspension or terminationaséordance with applicable laws and the rules of
any stock exchange on which the Shares are listed;

(b) no such amendment, suspension or terminatialh sk made at any time to the extent such action
would materially adversely affect the existing tglof an optionee with respect to any then
outstanding Option, as determined by the Boardioédbors acting in good faith, without his or
her consent in writing.

Furthermore, the Amended Plan specifically providlest the Corporation will require shareholder
approval with respect to amendments of the follgmature:

(a) any amendment to the maximum number of Sharessjpent of which Options may be granted
under the Amended Plan;

(b) any amendment that would reduce the exercise pfiaa outstanding Option;
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(c) any amendment that would extend the term of anyio®pgranted under the Amended Plan
beyond the Expiry Date;
(d) any cancellation and re-issue of Options;
(e) any amendments to eligible participants that maynjiethe introduction or reintroduction of
non-employee directors on a discretionary basiamsendments that increase limits previously

imposed on non-executive director participatiord an

() any amendment which would permit Options grantedeuthe Amended Plan to be transferable
or assignable other then for normal estate settieperposes.

Additional Amendments

The Board of Directors also proposes to amend ioesther provisions of the Incentive Plan to confor
the Amended Plan to industry best practices. Imiquéar, the Amended Plan reduces the maximum
length of an option granted pursuant to the Amerfelesh from ten years to five years. In practibe, t
Corporation has not granted any options with esergeriods in excess of five years since Februbry o
1999. The proposed amendment is designed to cthd#fypractice.

Recommendation of the Directors

The proposed amendments to the 1997 Plan are fadi@a the copy of the Amended Plan attached to
this Information Circular as Appendix A. The prepd Amended Plan must be approved by a majority
of not less than 50% of the votes cast by sharemeldho, being entitled to do so, vote in persobyor
proxy on the resolution. The Corporation has bagvised that the directors and senior officershef t
Corporation intend to vote all common shares hglthem in favour of the Amended Plan.

The Corporation has unanimously concluded that Aheended Plan is in the best interests of the
Corporation and its shareholders and recommendsstizeieholders vote IN FAVOUR of the resolution
approving the Amended Plan.

The full text of the resolution to amend the 199@nPis set out in Appendix B to this Information
Circular.

CORPORATE GOVERNANCE DISCLOSURE
Introduction

National Instrument 58-101 requires each issuéndiude the corporate governance disclosure regquire
by Form 58-101F1 in each Information Circular fehed with the solicitation of proxies by
management. Our disclosure, in compliance witmF88-101F1, is as follows:

1. Board of Directors (the “Board”)

The Board oversees the Corporation’s business #fairsaand the conduct of business by senior
management and acts in accordance wittCtlieada Business Corporations Attte Restated Articles of
Incorporation and By-laws of the Corporation, aher applicable statutory and legal requiremets, t
policies of the Corporation, the written mandatetiod Board and written mandates of the Board
committees and the Corporation’s Code of BusinesglGct and Ethics.
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The Board presently consists of eight (8) directofsbrief biography of each of the eight (8) noegn
directors can be found on pages 5 and 6 of thizrimdtion Circular. Of our eight (8) current dired,

six (6) directors, or 75%, being a majority of tBeard, are “independent” directors within the meani

of Multilateral Instrument 52-110: Gregory D. Aas@&aul G. Cataford, Peter Ciceri, Charles E. Levine
S. Jane Rowe and Kent Thexton. Assuming that igint é8) nominee directors, and no other persons,
will be elected to the Board at the Meeting, thecpetage of independent directors will remain
unchanged. None of these directors has a diréntoect material relationship with the Corporatio

Jason W. Cohenour and David B. Sutcliffe are the @) directors of the Corporation who are not
independent directors. Mr. Cohenour is the Corpmnes President and Chief Executive Officer. Mr.
Sutcliffe retired as the Corporation’s Presiderd @mief Executive Officer in October 2005 and waitit

be considered an independent director for a pafidkdree years following his retirement.

Members of our Board are directors of the followatber reporting issuers:

Director Reporting Issuer

Paul G. Cataford Hemisphere GPS, Inc. (formerly CSI Wireless IncT)SX

Jason W. Cohenour Epic Data International Inc — TSX Venture Excharjgedit, HR
Committees)

Charles E. Levine Openwave Systems Inc. — NASDAQ (Chairman)

David B. Sutcliffe Ballard Power Systems Inc. — TSX, NASDAQ (Manageten

Development, Nominating and Compensation, Audit Guttees)

Kent Thexton Redknee Inc. — AIM UK (Chairman; Audit, Nomination
Committees)

It is the practice of the Board for the nhon-managettboard members to meet without management at
many of the regularly scheduled Board meetings: tii® year ending December 31, 2007, six (6) of the
thirteen (13) Board meetings included a meetingmf the non-management directors as part of the
agenda. During these sessions, the non-managedirectors discussed the business matters of the
Corporation including, among other things, busir@ass, budgets, expenditures, financial perforraanc
opportunities and business execution and implertientdoy management. As Chair of the Board,
Mr. Levine typically communicates with managemesgarding the discussions of the nhon-management
directors where appropriate.

Mr. Levine is an independent director and is alm€hairman of Openwave Systems Inc. The Chair of
the Board is responsible for the overall leadersinig management of the Board. The Chair of thedBoa
iS a non-executive position and is at all timesejpehdent of management. As set out in the Position
Description, the key responsibilities of the Cladithe Board include:

. Providing leadership to enhance Board effectiveness

. Managing the activities of the Board and ensuringordination among
committees of the Board

. Ensuring that the respective roles of the Board ammhagement are well
delineated

. Acting as a liaison between the Board and managemen
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. Ensuring that the Board has the information it seedbe effective

. Ensuring that the Board monitors the achievementhef aims, strategy and
policies of the Corporation

. Representing the Corporation on particular matidesitified by the Board or
management with stakeholders

. Leading by example and setting a high standardtefrity

For the year ending December 31, 2007 the Corpordield thirteen (13) Board meetings. The
attendance at Board and committee meetings byitbetars is summarized below.

Attendance at Attendance at
Director Board Meetings  Committee Meetings
Gregory D. Aasen 9 of 13 HR Committee: 5 of 5
Paul G. Cataford 12 of 13 Audit Committee: 4 of 4
GNC Committee: 5 of 5
Peter Ciceri 12 of 13 Audit Committee: 4 of 4
HR Committee: 5 of 5
Jason W. Cohenour 13 of 13 N/A
Charles E. Levine 13 of 13 GNC Committee: 5 of 5
HR Committee: 5 of 5
S. Jane Rowe 13 of 13 Audit Committee: 4 of 4
David B. Sutcliffe 13 of 13 GNC Committee: 5 of 5
Kent Thexton 12 of 13 HR Committee: 5 of 5

2. Board Mandate

The roles and responsibilities of the Board areastin the Mandate of the Board of Directors, as
follows:

The board of directors of Sierra Wireless will egply assume responsibility for
the stewardship of the Company and, as part of dherall stewardship
responsibility, will assume responsibility for tfalowing matters:

(@) selecting the CEO for the Company, setting therpatars within
which the CEO operates, coaching the CEO, settireg GEO
compensation and taking remedial action where wgeth

(b) monitoring and assessing the performance of the CHEO
ensuring that succession planning is in place;

(c) approving choices of the CEO for the executive mganaent team,
ensuring that appropriate training of the executivenagement
team occurs, monitoring the performance of the atee
management, and ensuring that succession plarsiimgplace for
executive management positions;

(d) to the extent feasible, taking reasonable stepatisfy itself: (i) as
to the integrity of the CEO and executive managemand (ii)
that the CEO and executive management create areutif
integrity throughout the Corporation;
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(e) adopting a strategic planning process for the Gatpgm and
approving, on at least an annual basis, a strafggit that takes
into account an identification of business oppadties and
business risks;

() identifying principal risks of the Corporation’s $¢iness and
ensuring that the Corporation has in place appatgpsystems for
risk assessment and risk management;

(g) ensuring that the Corporation has in place appaipiystems for
internal controls and management information systenonitoring
performance against agreed benchmarks and assberigtegrity
of financial reports;

(h) adopting a communications policy for the Corponatio

(i) developing the Corporation’s approach to corpo@gernance
including developing a set of corporate governgmieciples and
guidelines that are specifically applicable to @wporation; and

() providing assurance to shareholders and stakelsol®rcerning
the integrity of the Corporation’s reported finalgerformance.

The Board shall establish measures to receive &xdiyom shareholders and
stakeholders. The designated Corporation contaitide the CEO, the CFO
and, where appropriate, the Chair of the Board.

The Board accepts full responsibility for its ownogth and development,
education and training, conduct and discipline rafividual members and for
regular performance reviews and relevant actions.

The Board shall be convened not less frequentiy tfiae times per year.

Individual Board members are expected to attenchabitings in their entirety, to
prepare as directed by the published agenda, arskriee on committees as
appropriate/ requested.

The Governance and Nominating Committee is respt$or monitoring compliance with the Board
Mandate. The Board Mandate is reviewed and updatedre appropriate) on an annual basis.

The aforementioned Mandate of the Board and thddwut of following committee Mandates are posted
on Investors section of the Corporation’s webditietip://www.sierrawireless.com

. Mandate — Governance and Nominating Committee (“GNC

. Mandate — Audit Committee

. Mandate — Human Resources Committee (“HR Commiktee”
3. Position Descriptions

The Board has adopted and approved written Posidescriptions for the Chair of the Board and the
Chair of each committee of the Board as follows:

. Position Description — Chair, Governance and NotmgaCommittee;
. Position Description — Chair, Audit Committee;
. Pasition Description — Chair, Human Resources Cdtami
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Each committee Chair Position Description setstlo@tqualifications to be met to be appointed Chéir
the particular committee and the responsibilitied specific duties of the Chair.

The full text of the Position Descriptions for tB&air of the Board and for the chair of each ofaheve
three committees are attached as Appendix C tdrtfasmation Circular.

In addition, the Board and the CEO have developed,the Board has approved, a Position Description
for the CEO of the Corporation, setting out thei@sjtroles and responsibilities of the CEO, inahgdihe
following:

» Developing, implementing and assessing the effestgs of corporate strategy and business
plans.

* Providing executive leadership to the Corporation achieving the results targeted in the
corporate strategy and business plans.

* Representing the Corporation in communications vatakeholders including shareholders,
customers, suppliers, partners, employees, govemnsmeegulators, industry, community and
others.

* Recruiting, retaining, assessing the performanandfdeveloping a high caliber executive team,
key employees and their successors.

» Establishing and maintaining corporate policies aoliure, leading by example and setting a
high standard of integrity in all aspects of theibass.

4, Orientation and Continuing Education of Directors

The Governance and Nominating Committee providaddeship for the Board’s director orientation and
education programs, soliciting input from the Boardl ensures that each new director fully undedstan
the role of the Board, the Board committees andhiser responsibilities and liabilities associatgth
being a director of the Corporation and a membex obmmittee. As required, this is accomplished by
an orientation program that includes meetings WighBoard Chair, Committee Chairs and with members
of management and, where necessary, with indusbjest matter experts to better understand ther@atu
and operation of the Corporation’s business angradgucts and its corporate governance.

Each Board member is expected to ensure that hikeorknowledge and understanding of the
Corporation’s business remains current. Managemmaikies regular presentations to the Board on the
key areas of the Corporation’s business. Dire@oesnvited to tour the Corporation’s facilitiascameet
with executive and operational management throuigti@uterm of each director’s tenure.

Directors are encouraged to take professional dpusnt courses to enhance their skills as direcadrs
the Corporation’s expense.

5. Ethical Business Conduct

The Board has adopted a written Code of Businessl@x and Ethics (the “Code”) which sets out the
standards of business practice and principles bfvieur that support our commitment to promote
integrity and deter wrongdoing. The Code apples\very director, officer, employee and independent
contractor of the Corporation and its subsidiaridhe Code states the Corporation’s commitment to
conducting business in accordance with the high&stdards of business conduct and ethics and is
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designed to work in conjunction with the CorporatioWhistleblower Policy, Insider Trading Policy,
Disclosure Policy, and Employee Policy and Proceduianual. In addition, each director, officer,
employee and independent contractor of the Cornporaxecutes our Conflict of Interest Agreement,
Confidentiality Agreement and Harassment Preverfiolicy at the time of first hire or engagement.

The Code is reviewed annually by the GovernanceNordinating Committee and updates, as required,
are approved by the Board.

The full text of the Code is filed on SEDAR watvw.sedar.comand is posted on the Corporation’s
website athttp://www.sierrawireless.com/corporate/invest@gxa Under the Code, all suspected or
potential violations of the Code must be reporigoe(ly or anonymously) to an executive officer fue t
Vice President, Human Resources of the Corporatloraddition, as outlined below and pursuant ® th
Whistleblower Policy, suspected or potential viaias of the Code of an accounting or financial ratu
may also be reported (openly or anonymously) toGhair of the Audit Committee. Violations of the
Code will not be tolerated; the Code describes#metions for any violation.

Compliance with the Code is monitored by managemé&ssiues are dealt with on a case by case basis by
senior management. Any Whistleblower activity isnitored by the Audit Committee and is reviewed
qguarterly as per the Committee’s mandate.

For the financial year ended December 31, 2007waivers from the Code were requested by any
director or executive officer; accordingly no maéechange reports were filed in this regard.

As required by the Code and tG@anada Business Corporations AGEBCA”), each director and officer

is required to disclose to the Corporation, in iwgt the nature and extent of any interest he erl&s in
each material contract or material transaction nmadeoposed with the Corporation. Our Code rezguir
that each director and officer make this disclosaran appropriate and timely manner, as requised b
law. Under the CBCA, the director who is requitedmake such a disclosure may not vote on any
resolution to approve the contract or transacesept in certain, limited circumstances.

As a reporting issuer, the integrity of our finaldnformation is one of our paramount concernfie T
Corporation’s Whistleblower Policy sets out thegadures to address any complaints by employees or
independent contractors of the Corporation conogrruur accounting practices, internal controls or
auditing matters and includes direct reporting (peor anonymously) to the Chair of the Audit
Committee.

The Board believes that, through its structureicped and actions, it holds itself to a very higanslard,
which sets a strong “tone at the top” example prtomyaethical business conduct.

0. Nomination of Directors

The Governance and Nominating Committee regulalemws the skills and experience of the Board to
ensure a suite of talents that most fully suppibresgoals of the Corporation to build shareholddue.

The Board recruits new directors on an “as-neededis and it is the responsibility of the Govermanc
and Nominating Committee to identify, evaluate ascbmmend nominees to the Board. In identifying
new candidates for nomination to the Board, the eéBoance and Nominating Committee, with the
assistance of the Board members, defines the plantiattributes required of each new director, rafte
considering the strategic plans of the Corporatoml the competencies and skills of the existing
directors. In general terms this takes into cagrsiion knowledge of the industry and business,
professional background of the individual and hbat twould fit with the competencies and skills lod t

existing directors, corporate governance experieagd the ability to make an appropriate time
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commitment. Once the particular qualifications atetermined, the Governance and Nominating
Committee may engage a recruitment agency to assist identification of potential candidates.

The Governance and Nominating Committee is comgrisfethree (3) directors: Messrs. Levine and
Cataford, who are independent directors as defimedhe Multilateral Instrument 52-110, and Mr.
Sutcliffe, who is not an independent director.islthe collective view of the Board that Mr. Sufelis
experience and knowledge in the area of corporatergance makes him a valuable contributor to the
Committee. It was also deemed unnecessary fropffamency perspective to split the Governance and
Nominating Committee in two so that a stand alor@mihating Committee could be comprised of
entirely independent directors. Mr. Sutcliffe dosst participate in the Governance and Nominating
Committee’s deliberations on nominating mattei$ie Board believes the current structure, with the
majority of directors being independent, is appiadprin this instance and that the nomination pssce
will continue to be an objective process.

The responsibilities, powers and operation of tliwegenance and Nominating Committee are set out in
the Mandate of the Governance and Nominating Coteenéind include ensuring complete disclosure of
the Corporation’s system of corporate governanckgameral disclosure of the operation of the system
on an annual basis, or as otherwise required, wamif applicable corporate governance requirements
and ensure compliance and required disclosure eyCirporation, proposing to the Board director
nominees who meet the Board’s pre-determined deetiibns, ensuring there are appropriate oriematio
and ongoing education and training programs ingpfac directors, proposing to the Board the members
of each committee of the Board and the Chair oheammmittee, ensuring that the Board and all
committees of the Board have documented mandatkshah the mandates are reviewed and reassessed
at least annually and carrying out a process tesashe effectiveness of the Board and the conesitté

the Board, relative to their respective mandated,the contribution of individual directors.

7. Compensation and the Human Resources Committee

The Human Resources Committee (“HR Committee”)oimgrised of four (4) directors, Messrs. Aasen
(Chair of the Human Resources Committee), Cicesiihe and Thextorall of whom are independent
directors as defined by Multilateral InstrumentBLD.

The Human Resources Committee determines the caapen of all officers and directors of the
Corporation. This is reviewed annually. Targempensation is determined by comparing total
compensation to that of a peer group of companmea position-by-position basis (the “benchmark”).
Benchmark data is collected from peer group praxgrimation, and where applicable this data is
augmented by recognized compensation survey datae variable component of compensation for
officers is dependent on achieving certain goalgkwhre set by the Committee.

The responsibilities, powers and operation of thenldn Resources Committee are set out in the Mandate
of the Human Resources Committee and include dpigjccompensation policies and practices for all
employees of the Corporation, reviewing and recondirg to the Board the compensation of the CEO,
all directors and the other executive officers,igeing and recommending to the Board the annual
performance objectives and corporate goals foilCB®, ensuring the development, implementation and
administration of Company-wide benefits and all iggibased compensation plans, reviewing and
recommending policies relating to the recruitmeérgining development and evaluation of employees,
creating the CEO job description, reviewing suciogsplanning for senior executives and the evadunati

of the senior executives, based on the CEO’s assess

For 2007 the HR Committee engaged Longnecker & éiages (“L&A”) to review the Corporation’s
compensation practices for directors and offic@ise most recent engagement was completed in Januar
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2008. L&A was instructed to conduct an independémnitd party compensation review and provide
analyses, conclusions and recommendations. L&pfg@ach in conducting these engagements was to:
(1) review the Corporation’s total direct and ldegm incentive compensation; (2) assess the
competitiveness of compensation as compared tpegbegroup and, where appropriate, published survey
data, and (3) provide conclusions and recommenuatio

8. Other Board Committees

Disclosure concerning the Board of Directors’ Au@ibmmittee is set out in the Corporation’s Annual
Information Form for the financial year ended Debem31, 2007 (the “AlF”) under the heading
“AUDIT COMMITTEE”. The AIF is available on SEDARtavww.sedar.com

9. Assessments

The Governance and Nominating Committee evaluaeeffectiveness and contribution of the Board of
Directors, committees of the Board, individual dimes, the Chair of the Board and Chairs of the
committees. The directors of the Corporation catgl on an annual basis, a board assessment
guestionnaire in which they provide feedback ondbality of corporate governance by the Board and
management of the Corporation. The questionnaivers a variety of issues including the composition
of the Board of Directors, the effectiveness of Beard and its committees and the quality of tharBs
relationship with management of the Corporatiohe §uestionnaire also canvasses opinions with cespe
to Board composition and number of Board membersnigure that the Board reflects the appropriate
breadth of expertise. In addition, on an annuaidyaeach director completes a self-assessment
qguestionnaire. The Governance and Nominating Cateenpresents a summary of the findings of both
guestionnaires to the Board of Directors and recendsa any changes to enhance the performance of the
Board of Directors.

STATEMENT OF EXECUTIVE COMPENSATION
Summary Compensation Table
The following table provides a summary of the congadion earned during each of the last three
financial years by the Chief Executive Officer, t@hief Financial Officer and the Corporation’s two
most highly compensated executive officers othentlthe Chief Executive Officer and the Chief

Financial Officer earning a combined salary andusoim excess of Cdn. $150,000 (all such officees ar
hereafter collectively called the “Named Executicers”).
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SUMMARY COMPENSATION TABLE®

Annual Compensation

Long Term Compensation

Awards Payouts
Long
Other Term
Annual Securities Incentive
Compen- | Under Options Restricted Plan All Other
Salary Bonus? sation® Granted® Shares Unit$? | Payments Compen-
Name and Principal Fiscal sation®
Position Year %) %) (%) #) %) (%) %)
2007 416,512 338,386 18,000 60,00 1,469,582 06,60
Jason W. Coheno(f?
President and Chief 2006 367,567 282,313 18,661 75,00 - 6,600
Executive Officer
2005 292,615 13,750 55,337 125,0¢ - 6,300
R 4
David G. McLennan 2007 274,572 214,196 30,00 223,522 8,8
Chief Financial Officer i
2006 249,647 144,164 - 40,00 - 2,515
2005 233,898 6,579 - 25,00 - 6,813
. . 2007 243,000 171,838 - 25,00 178,695 6,60
James B. Kirkpatrick
Chief Technical Officer—50s 235,600 | 172,774 - 40,00 - 6,600
2005 235,620 8,516 - 40,00 - 6,30(
) 2007 232,688 111,003 - 25,00 178,442 -
Trent H. Punnetf
Senior Vice-President,
Marketing and 2006 176,274 84,825 - 30,00 - - -
Corporate Development
2005 158,801 3,871 - 25,00 - - -

Notes:

(1) All dollar amounts in the Summary Compensatibable and footnotes are reflected in United Statelars, unless
otherwise indicated. The following rates of exa@nbeing the averages for the respective fiscal, yeere used to convert
Canadian dollar amounts to United States dollaruanrtsofor the fiscal years indicated: 2007 — 1.2206 — 1.1352005 —

1.211.
)

Bonuses are generally granted pursuant to the reamayt performance incentive plan to reward managerream

performance and are based on management objeetiesactors including actual revenues and proféssws budgeted
revenues and profits. Bonuses may also be graoteeward outstanding performance. Compensatiorpsrted on the
basis of compensation earned rather than paid.

@)

moving compensation, car allowances and/or pergamrakturn preparation fees.

(4)
()

Other annual compensation includes vacation payandsthe value of perquisites and other personagfiis related to

All options were granted under the Corporation’sehiied and Restated 1997 Stock Option Plan (theKSdption Plan”).

All restricted share units were granted under tbepGration’s 2007 Restricted Stock Plans (the “Retsd Stock Plans”).

The dollar value of the restricted share unitsaisdal on the closing market price of the Corpor&i@ommon Shares on the
date of grant multiplied by the number of restricghare units granted. The aggregate holdingé Beaember 31, 2007 are
103,100 shares with a fair value of $1,532,913.
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(6) All other compensation represents payments to iddal officer’'s 401(k) or registered retirement isa@s plans.

(7) Mr. Cohenour became President and Chief Executiffice® effective October 28, 2005. Mr. Cohenouother annual
compensation in 2005 includes $35,759 for vacatimyout and $18,000 for car allowance.

(8) Mr. Punnett was previously the Vice-President, Mtirlg from January 17, 2005, when he joined thep@ation, until
February 2006.

Indebtedness of Directors and Senior Officers

As of the date hereof, there is no material indi#ies outstanding to the Corporation or any of its
subsidiaries owed by any current and former officdirectors and employees of the Corporation tnd i
subsidiaries.

Interest of Informed Persons in Material Transactians

Other than as disclosed in this Information Cirgulao informed person (as that term is defined in
National Instrument 51-102 — Continuous Disclosi#igations), proposed nominee for election as a
director, or any associate or affiliate of the fpimg, had any material interest, direct or indirét any
transaction or proposed transaction which has madlieraffected or would materially affect the
Corporation or any of its subsidiaries.

Executive Officer Agreements

The Corporation has entered into executive employragreements with each of the Named Executive
Officers under which each such executive has agi@edntinue to serve the Corporation in his curren

office and perform the duties of such office for iadefinite term. Under the terms of each of the

executive employment agreements, each executivenhde commitments in favour of the Corporation,

including non-competition and non-solicitation coaats, minimum notice periods in the event of the
executive’s resignation and continued service fami@mum period of time in the event of a change of

control. In consideration of the services to bedexed by each executive under each of the executiv
employment agreements, each executive receivesiauabsalary and is entitled to participate in the

management bonus program and long-term incentamspf the Corporation and the dental, medical and
other benefit plans as may be offered by the Catpor to senior officers from time to time.

In the event of the termination of the Named ExigeuOfficer's employment, other than for just cause
disability, death or change of control of the Cagtimn, the Corporation will provide such executivith
working notice equal to 18 months, in the case of ®ohenour, and 12 months, in the case of Mr.
McLennan, Mr. Kirkpatrick and Mr. Punnett, plus oadditional month of working notice for each
completed 12 month period of service to the Corpamaup to a maximum of 24 months working notice.
In lieu of working notice the Corporation may eldat provide severance pay or may elect any
combination of working notice and severance pay.

In addition, the executive employment agreementsife Named Executive Officers provide that if the
Named Executive Officer's employment is terminatgthin 12 months following a change of control,
other than for just cause, disability or deathigarerminated by the Named Executive Officer foodd
reason”), the Corporation will provide such exeeawithn amount equal to 24 months compensationgin th
case of Mr. Cohenour, and 18 months compensatitheircase of Mr. McLennan, Mr. Kirkpatrick and
Mr. Punnett and all unvested shares held by sudctuive shall be deemed to vest and will be
exercisable for 90 days following the date of tevation.
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Other Compensation Matters

Until May 2, 2007, the implementation date of thesRicted Stock Plans, the only long-term incentive
awards made to Named Executive Officers of the Qmatpon were grants under the Stock Option Plan.
In 2005, the Corporation implemented a program aftigbutions to individual employee’s retirement
savings plans. This program is available to alpleyees and is subject to specified annual cortidghu
limits. Contributions made by the Corporation ahalf of Named Executive Officers are included the
Summary Compensation Table under the column “AhedtCompensation”. There were no other
pension plan benefits in place for any of the Namrecutive Officers.

Stock Options

Under the Stock Option Plan, the Board of Direcisrauthorized, in its discretion, to grant optidas
purchase Common Shares to members of the Boardreftbrs, senior officers and employees of the
Corporation and its subsidiaries.

The Stock Option Plan provides that options to aegGommon Shares may, at the discretion of the
Board of Directors, provide at the time of the ¢rémat the option may not be exercised except in
accordance with such limitations based on the gasshtime after the option is granted, the satisfa

of performance criteria relating generally to thergdration or particularly to the optionee, or the
satisfaction or fulfillment of any other conditio(m any combination of the foregoing). Optionarged
under the Stock Option Plan are non-transferabtk sabject to early termination in the event of the
optionee ceasing to be a member of the Board afdiirs, an officer or employee or in the event of
death. The Board of Directors may, at its disoretpermit early exercise of options.

Options to Purchase Securities
There were options to purchase an aggregate oDQ@0Common Shares of the Corporation granted

during the fiscal year ended December 31, 200id¢d\amed Executive Officers as described in thie tab
below.

Market Value of
Common Shares
Common % of Total Underlying Options
Shares Under Options Granted Exercise on the
Options Granted to Employees in Price Per Date of Grant Expiration

Name (#) Fiscal Year Common Share ($/Common Share) Date
Jason W. Cohenour 60,000 10.23% U.S. $17.81 U.B8%1 May 2, 2012
David G. McLennan 30,000 5.11 Cdn. $19.7Q Cdn. #19. May 2, 2012
James B. Kirkpatrick 25,000 4.26 U.S. $17.81 UE.81 May 2, 2012
Trent H. Punnett 25,000 4.26 Cdn. $19.7¢ Cdn. $19.7 May 2, 2012

Notes:

(1) Options vest over four (4) years, with thetfig§% vesting on May 2, 2008, and the balance ngsti equal amounts
monthly thereafter.

Option Exercises and Notional Year-End Option Valus

Options to purchase an aggregate of 168,616 Com@fares were exercised by Named Executive
Officers during the fiscal year ended December2BD,7 as described in the table below. In additibe,
notional value of unexercised but exercisable amekercisable options at year-end is set out inahke
below. The value of unexercised in-the-money optics based on a price of Cdn.$14.76, the closing
price of the Common Shares of the Corporation oa Toronto Stock Exchange on December 31, 2007.
In addition, certain Named Executive Officers aegdpin Canadian dollars and the options granted to
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such officers are priced in Canadian dollars anwveded to U.S. dollars for the purposes of thdetab
below. On December 31, 2007, the exchange raté &$1.00 = Cdn.$0.9881.

Common Number of Common Shares Value of Unexercised
Shares Aggregate Underlying Unexercised Options In-the-Money Options
Acquired on Value at Fiscal Year-End at Fiscal Year-End
Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
(#) (US$) (#) #) (US$) (US$)
Jason W. Cohenour 90,8383 $ 924,896 131,112 084,1| $ 126,288 $ 241,589
David G. McLennan 24,625 252,956 61,406 65,464 8,416 30,675
James B. Kirkpatrick 33,562 324,958 40,916 58,3 179,060 118,761
Trent H. Punnett 19,596 192,487 4,583 48,021 218 24,450

Restricted Stock Plans

During 2007, we established restricted stock pléorsU.S. and non-U.S. employees and outside
directors (together, the "RSPs") to provide longrténcentives to certain executives and other key
employees and to support the objective of emplafege ownership through the granting of restricted
share units ("RSUs"). There is no exercise pricd an monetary payment is required from the
employees or outside directors ("Participants"the Company upon receipt of the RSUs or upon the
subsequent issuance of shares to settle the alWader the RSPs, independent trustees will purctiase
common shares over the facilities of the TSX andddg and hold them in escrow until the period of
restriction has been fulfilled pursuant to a tragteement ("Trust Agreement”).

RSUs vest over three years, in equal amounts orarthéversary date of the date of the grant, unless
otherwise determined by the Company and specyicat out in the agreement between the Company
and a Participant under which an RSU is grantedafiGAgreement”). Vested RSUs will be settled
annually by delivery of a common share of Sierraéléiss, Inc. for each vested share unit. Partitipa
shall not have the right or be entitled to exereiag voting rights, receive any dividends or havé®
entitled to any other rights as a shareholder speet of any share unit, except as may otherwise be
provided in the Trust Agreement or the applicabter®Agreement.

Unless otherwise determined by the Company, if didj@ant is terminated by reason of disability or
death prior to a vesting date, vesting shall belacated such that all of the Participant's shaits shall
be vested share units. Unless otherwise deternfipéide Company, if a Participant is terminatedaoy
reason other than disability or death, the Paditipwill not be entitled to any payout in respettoy
unvested share units at the time of the Participaetmination, and any such unvested share uhdfl s
be cancelled without payment.

Minimum Share Ownership Guidelines
In 2007, minimum share ownership guidelines wetaldished for executives at the level of SenioreVic
President or higher (the “Senior Executive”). Eaftihese individuals is expected to own a minimum
number of the Corporation’s Shares that is equti¢desser of:
 An amount equal to two (2) times annual base sdlarthe case of the President and Chief
Executive Officer, and an amount equal to one ifte$ annual base salary in the case of each
other Senior Executive, divided by the fair mankatue of our Shares, or

e 48,000 Shares for the President and Chief Exec@iffieer and 12,000 Shares for each other
Senior Executive.
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Existing Senior Executives are expected to achibgeshare ownership levels within five (5) yearmsfr
the Effective Date. Going forward, new Senior Exaes will have five (5) years from their first
appointment to comply with the guidelines.

Failure to meet or maintain these ownership reqergs may result in a reduction in future long-term
incentive awards and/or other compensation. Theag be instances in which these stock ownership
guidelines would place a hardship on the Seniorcttxee. If such an instance occurs, the Board may
consider and approve an alternative stock ownerghideline for that individual, which reflects the
intention of these guidelines and the individugkssonal circumstances. We expect such instandas t
rare.

These guidelines shall be administered by the Gawvere and Nominating Committee of the Board. This
committee shall have the discretion to submit fgpraval by the Board, and the Board may at any time
approve amendments or modifications to these goikel

In 2007, minimum share ownership guidelines wetaldished for the Board of Directors. Each of thes
individuals is expected to own a minimum numbetthed Corporation’s Shares that is no less than an
amount equal to two (2) times the annual boardneta The board retainer does not include meeting
fees, committee fees, RSU or stock option awards.

Existing Board members are expected to achievelthee ownership levels within three (3) years from
the Effective Date. Going forward, new Board mersbeill have three (3) years from their first
appointment to comply with the guidelines.

Composition of the Human Resources Committee

The Human Resources Committee of the Board of Riredncreased its membership from three (3) to
four (4) members in 2006. The current membershefHluman Resources Committee are Gregory D.
Aasen (Chair), Peter Ciceri, Charles E. Levine idadt Thexton, all of whom are independent directors
within the meaning of Multilateral Instrument 52611No member of the Human Resources Committee
is or was during the most recently completed fitangear, an officer or employee of the Corporation
any of its subsidiaries, nor was formerly an offioethe Corporation or any of its subsidiaries; had or
has any relationship that requires disclosure ufidéebtedness of Directors and Executive Officess”
“Interest of Insiders in Material Transactions”.

Report on Executive Compensation

The Human Resources Committee (the “Committee”)dnapared the following report on compensation
for the Chief Executive Officer and other executbiicers.

The Committee is responsible for maintaining thtegrity of all compensation programs and reviewing,
and in certain cases recommending modificationght® Corporation’s executive base and annual
incentive compensation programs. The incentivaglaill typically be awarded in the form of castdan
security based compensation arrangements and a&ed ban competitive practices of comparable
companies and serve to align the interests of xeeutives with those of the Corporation’s shareéd
From time to time, the Committee undertakes a cetmmsive review of compensation plans for the
Corporation’s senior executives. Professional ghlasts are engaged to assist the Committee. See
Section 7 - “Compensation and the Human Resouraasinfittee” in the Corporate Governance
Disclosure portion of this Information Circular factivities involving compensation consultants G9?2.
These consultants conduct compensation surveysvielap comparable compensation groups and advise
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the Committee about the structuring of compensaticiangements. The Committee considers the
consultants’ recommendations in the compensatiterménations.

The Committee also establishes levels of compesdtr the Chief Executive Officer. The Chief
Executive Officer recommends compensation leval®fioer executive officers, which are then reviewed
and approved by the Committee. The Committee agooves or recommends to the Board of Directors
the granting of discretionary stock option and cdsinus awards to certain executives, senior
Management, and other key employees.

It is the policy of the Corporation to compensateédxecutive and senior Management employees for
performance using three forms of remuneration: Isadary, incentive cash awards and security based
incentives. Base salary and security based ineeatvards are determined largely by reference t&eha
conditions, while annual incentive cash awards pritivide the opportunity for cash compensationafior
identified group of employees based upon exceptimividual and team performance and the overall
success of the Corporation in any given year. Eawitual incentive program provides cash bonus and
security based incentive targets based upon theifispgosition’s level of responsibility and the
position’s influence on the immediate and sustaigeowth of the Corporation, with final awards
determined by a mix of individual, team and corpeerformance.

Chief Executive Officer's Compensation

The base salary of the Chief Executive Officer watermined by the Committee after considering
various factors, including information that was itatasle with respect to a comparable group of Caanadi
and U.S. public companies, and one European pwdiopany, that manufacture communications
equipment (the “Comparator Group”), received frdra Corporation’s compensation consultants. The
bonus awarded to the Chief Executive Officer in 20@cognized the financial performance of the
Corporation and the achievement of corporate ihréa during that fiscal period. In determiningsth
award, the Committee referred to goals and objestistablished annually and quarterly for the Chief
Executive Officer. The Chief Executive Officer'stal compensation is targeted at the median of the
Comparator Group, adjusted to reflect experienak @arformance. Approximately 67% of the bonus
award is based on quantitative financial perforneamicthe Corporation and 33% on the achievement of
strategic corporate initiatives approved by therBoa

Presented by the Human Resources Committee:

Gregory D. Aasen

Peter Ciceri

Charles E. Levine

Kent Thexton

Share Performance Graph

The following graph compares the Corporation’s clative shareholder return on a Cdn.$100

investment in its Common Shares (made Decembe2@®1?) to the cumulative return of a comparable
investment on S&P/TSX Composite Index.
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Total Return Index Values
(Canadian Market)
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Compensation of Directors

As at December 31, 2007, remuneration for direatbthe Corporation who were not officers of the
Corporation is as follows:

Annual Retainer U.S.$25,000
Additional Compensation:
Chairman’s Retainer U.S.$25,000
Committee Member U.S.$6,000
Committee Chair U.S.$6,000
Board or committee meeting — in person U.S.$1,500
Board or committee — conference call U.Ss.$ 500

Directors are limited to one meeting participaties payable per calendar day. In aggregate, di®ct
earned fees of U.S.$402,000 for the financial yeated December 31, 2007. All directors are reingzlrs
for travel and other reasonable expenses incurreattending Board or committee meetings or while
engaged in other Corporation or Board business.

50601720.4



-25-

All non-management directors are eligible to pgstite in the Stock Option Plan. On May 2, 2007,
Gregory D. Aasen, Paul G. Cataford, Peter Cicdnares E. Levine, S. Jane Rowe, David B. Sutcliffe
and Kent Thexton were each granted 5,000 optiomaitohase common shares of the Corporation at an
exercise price of Cdn.$19.70 (U.S.$17.81). All lné non-management directors, with the exception of
David B. Sutcliffe who served as the Corporatio€&EO from May 1995 to October 2005, were
independent directors of the Corporation at thestthre options were granted. Executive officershef
Corporation are not permitted to receive any coraggon, including stock options, to which they ntigh
be otherwise entitled only by virtue of being diars of the Corporation.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table summarizes, as at December2B0y7, the securities authorized for issuance under
the Corporation’s Stock Option Plan.

(2) (b) (c)
Number of securities
remaining available for
Number of securities to be future issuance under equity
issued upon exercise of Weighted-average exercise compensation plans
outstanding options, price of outstanding options, | (excluding securities reflected
Plan Category warrants and rights warrants and rights in column(a))
Equity compensation plans 1,927,320 Cdn. $18.01 1,206,142
approved by securityholdefs U.S. $18.19
Equity compensation plans npt - - -
approved by securityholders
Total 1,927,320 Cdn $18.01 1,206,142
U.S. $18.19

Note:

(1) These securities represent common shares issuadatetiie exercise of stock options granted undefStbek Option Plan.
Under the Stock Option Plan, the maximum numbeshafres available for issue under the plan is amgfiumber equal to
10% of the number of issued and outstanding conshanes from time to time, provided that after ABAD5 no more than
1,600,000 common shares will be added to the numbebnmmon shares currently available for issueenrtie Stock
Option Plan without the Corporation first obtainisgareholder approval. Since the Stock Option Rlas amended in
April 2005 through to December 31, 2007, 1,460,8681mon shares have been added to the number of corshares
currently available for issue under the plan, which to be applied against the limit of 1,600,006hmon shares.

(2) As of March 24, 2008, the Corporation had 2,453,@pions issued and outstanding under the Stoclo@ptan.
DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE

The Corporation maintains directors’ and officdiability insurance in the aggregate amount of $38.
million, subject to a deductible in respect of argie reimbursement of U.S.$1.0 million for eacéslo
related to securities or entity related claims d8.9250,000 for non-securities related claims.

In the year ended December 31, 2007, the aggregadent charged against earnings by the Corporation
for the premium paid in respect of such insuranes approximately U.S.$0.8 million. The policy does
not specify that any part of the premium is paidéspect of either directors as a group or offiearsa

group.
ADDITIONAL INFORMATION

Additional information relating to the Corporatigsmavailable on SEDAR atww.sedar.comFinancial

information is provided in the Corporation’s condated financial statements and Management’'s
Discussion and Analysis for its most recently ccetgdl financial year. The consolidated financial
statements of the Corporation for the fiscal yeadeel December 31, 2007, together with the auditor’s
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report on these statements, will be placed befoaeehiolders at the Meeting. These financial staidtsn
form part of the accompanying annual report.

The Corporation will provide, upon request to trergorate Secretary by a shareholder, the Corporatio
Annual Report that includes the consolidated fimgnstatements and Management's Discussion and
Analysis for its most recently completed financyalar together with the accompanying report of the
auditor.

GENERAL

All matters referred to herein for approval by thkareholders require a simple majority of the
shareholders voting, in person or by proxy, at\teeting.

The Corporation knows of no other matters to berstied to the Meeting. If any other matters proper
come before the Meeting, the persons named in ¢henapanying form of proxy will vote the shares
represented by the proxy as the Board of Directaag recommend or as the Proxyholders, acting iin the
sole discretion, may determine.

The contents and sending of this Information Chaculave been approved by the Board of Directors of
the Corporation.
Dated at Richmond, British Columbia this 24th dé&arch, 2008.

On Behalf of the Board of Directors

“David G. McLennan”

David G. McLennan,
Chief Financial Officer and Secretary
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APPENDIX A
Amended and Restated Incentive Stock Option Plan
SIERRA WIRELESS, INC.

AMENDED AND RESTATED 1997 STOCK OPTION PLAN

History. The 1997 Stock Option Plan approved by the Boar&ebruary 14, 1997, was
amended by Amendment No. 1 effective as of Febrd#y 1998, by Amendment No. 2 effective
November 11, 1998, by Amendment No. 3 effective M@y 1999, by Amended No. 4 effective May 5,
2000, by Amendment N&5 effective April20,-2061-an@5, 2001 by Amendment No. 6 effective April
18, 2002and by Amendment No. 7 effective April 25, 20@®llectively, the Original Plan”). The
Board, by its signature hereto, amends and redtae@riginal Plan, with effect as of May, 20052008.

Purpose The purpose of this Plan is to provide incergtit@ attract, retain and motivate
eligible persons whose present and potential dmuttans are important to the success of the Company
any subsidiary of the Company, by offering themoaportunity to participate in the Company’s future
performance through awards of Options.

ARTICLE |
INTERPRETATION
1.1 Definitions. As used in this Plan, the following words andhrte will have the following meanings:
(a) “Board” means the board of directors of the Company;
(b) “Committee” means the committee appointed by the Board toimidter this Plan, or if no

committee is appointed, the Board;
(c) “Company’ means Sierra Wireless, Inc. or any successoratation;
(d) “Disability” means the mental or physical state of an indialdwch that:

0] the Board, other than such individual, determifd such individual has been unable,
due to iliness, disease, mental or physical digglmt similar cause, to fulfill his or her
obligations as an employee, independent contractonsultant or director of the
Company either for any consecutive 6 month periodoo any period of 8 months
(whether or not consecutive) in any consecutivenbth period;

(i) a court of competent jurisdiction has declared siwtiividual to be mentally
incompetent or incapable of managing his or hexiief or

(iii) in connection with a Participant holding an inceatstock option (intended to qualify
under section 422 of the United States InternaliRee Code of 1986, as amended (the
“Codé"), a condition in which the Participant is unalite engage in any substantial
gainful activity by reason of any medically detenatble physical or mental impairment
that can be expected to result in death or thatdsdsd, or can be expected to last, for a
continuous period of not less than 12 months.

(e) “Effective Daté’ means May1, 2008;
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“Eligible Persorf means any person who is:

0] a full-time employee or independent contractor lbé tCompany, or a part-time
employee or independent contractor of the Compamrking not less than 20 hours per
week; or

(i) a consultant to the Company in respect of whomQbepany is permitted to grant
Options; or

(iii) an Outside Director of the Company;

‘Expiration Date” means the expiration date specified in the StogkoD Certificate; provided,

however, that if at any time the expiry of the teofman Option should be determined to occur
either during a period in which the trading of Sisaby the optionee is restricted under the insider
trading policy or other policy of the Company othin ten business days following such a period,

such Expiry Date shall be deemed to be the datedliae tenth business day following the date of
expiry of such restriction. Subject to the foregpieffective March 1, 1999, the Expiration Date
shall not be more than 5 years after the date efgtant, and prior to March 1, 1999, the

Expiration Date shall not be more than 10 yeaey dffte date athe grant;

{g)-"Exercise Pricé means the price at which a holder of an Optiory parchase the Shares
issuable upon exercise of the Option;

{h)-“First Vesting Date’ means the first anniversary of the Start Vesidage;

{H—"Option” means an award of an option to purchase Share=uhé&er. To the extent so
designated in the Stock Option Certificate, an @ptinay be an incentive stock option, intended
to qualify under section 422 of the Code. Onlytiegrants who are actual employees of the
Company (or a parent or subsidiary corporationdeined in section 424 of the Code), as
opposed to independent contractors or consultargg,receive incentive stock options;

{-“Outside Director” means every director of the Company who is nétlatime employee or
independent contractor of the Company or a par-tamployee or independent contractor of the
Company working not less than 20 hours per week;

k)-"Participant” means every Eligible Person who is approved fartipipation in the Plan by
the Committee;

Hh-"“Plan” means this Amended and Restated 1997 Stock Optian, as further amended from
time to time;

“Shares means the Common Shares (of any series, if agipl&) in the capital of the Company
and include any shares of the Company into whiah shares may be converted, reclassified,
redesignated, subdivided, consolidated, exchangetherwise changed;

{m)-"“Start Vesting Dat¢ means that date, determined by the Board whemespect to a
particular grant of an Option under the Plan, vestiommences; and

{m—"Termination” or “Terminated” means, for purposes of this Plan with respectato
Participant, that the Participant has for any reaseased to provide continuous services as an
employee, independent contractor, director or déestuito the Company. An employee will not
be deemed to have ceased to provide services rateof:

0] sick leave; or
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(i) any other leave of absence approved by the Conenjitevided that such leave is for a
period of not more than 90 days unless reemploymgon the expiration of such leave
is guaranteed by contract or statute, or unlessiged otherwise pursuant to formal
policy adopted from time to time by the Company asslied and promulgated to
employees in writing.

The Committee will have sole discretion to deteenivhether a Participant has ceased to provide
continuous services and the effective date on wthietParticipant ceased to provide services (the
“Termination Date”). The foregoing notwithstanding, for Participsniho possess incentive
stock options, employment shall not be deemed mdirmee beyond the first 90 days of such leave,
unless the Participant’s reemployment rights a@anteed by statute or by contract.

ARTICLE Il
THE PLAN/GRANT OF OPTIONS

2.1 Number of Shares Available Subject to section 2.2 and Article 5, the totainber of Shares reserved
and available for grant and issuance pursuantisaPdan, as at the Effective Date, shallthe lesser of (a)
a rolling number equal to 10% of the total issuad autstanding Shares from time to tfppeewded—that

A-With , : 2 cma(b) 7 000 OOO Share§ubject

to section 2.2 and Article 5, any unissued Shameeespect of which Options are granted but that are
subject to issuance upon exercise of an Optiorcease to be issuable under such Option for anpmeas
(other than exercise of such Option), includingheitt limitation, expiry of the Option or surrendsrthe
Option pursuant to an option exchange program, again be available for grant and issuance in
connection with future Options granted under tHenP At all times the Company will reserve andkee
available a sufficient number of Shares as willrbguired to satisfy the requirements of all outdiag
Options granted under this Plan. Notwithstandimg fioregoing: (i) the number of Shares reserved for
issuance to any one person pursuant to Optiongegtamder the Plan shall not exceed 5% of the dssue
and outstanding Shares; (ii) the number of Shakléshamay be reserved for issuance pursuant to ldoe P
(together with those Shares which may be issuesujpnt to any other share compensation arrangerhent o
the Company) to all insiders of the Company shatl exceed 10% of the Shares outstanding on a non-
diluted basis from time to time; (iii) the numbef $hares which may be issued pursuant to the Plan
(together with those Shares which may be issuesujpnt to any other share compensation arrangerhent o
the Company) to all insiders of the Company, withione-year period, shall not exceed 10% of theeSha
outstanding on a non-diluted basis from time toetieme (iv) the number of Shares which may be issued
pursuant to the Plan (together with those Shareghwhay be issued pursuant to any other share
compensation arrangement of the Company) to any insider of the Company and such insiders’
associates, within a one-year period, shall noeeds% of the Shares outstanding on a non-diludsisb
from time to time and (v) the number of Shares reserved for issitm©utside Directors under the Plan
shall not exceed 1% of the total number of issuaedi @utstanding Shares on a non-diluted basis and th

equity award value of any grant of Options to Qdesbirectors shall not exceed $100,000 per year per

Outside Directar

2.2 Adjustment of Shares In the event that the number of outstanding &hé changed by a stock dividend,
recapitalization, stock split, reverse stock spiitbdivision, consolidation, combination, reclassiion or
similar change in the capital structure of the Campwithout consideration, then:

(a) the number of Shares reserved for issuance unddé?lgm; and
(b) the number of Shares subject to outstanding Optems
(c) the Exercise Prices of outstanding Options;

will be proportionately adjusted, subject to anguieed action by the Board or the shareholders®Qompany and

compliance with applicable securities laws; prodideowever, that fractions of a Share will not ssuied but will

either be: (i) paid in cash at the closing mark@étepof the Shares on The Toronto Stock Exchaorgihe Nasdaq
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Global Marketon the date of such aforementioned event; or ¢inded down to the nearest whole Share, as
determined by the Committee.

2.3 Options. The Committee may grant Options to Eligible Bassand will determine the number of Shares
subject to the Option, the Exercise Price of theiddp the period during which the Option may be
exercised, and all other terms and conditions @Qption, subject to the following:

(@)

(b)

(©)

(d)

()

50601720.4

Form of Option Grant. Each Option granted under this Plan will be emitkd by a stock option
agreement or stock option certificate (whetheroalsbption agreement or stock option certificate,
called the Stock Option Certificate”) which will be in such form and contain such pigions
(which need not be the same for each Participasittha Committee may from time to time
approve, and which will comply with and be subjecthe terms and conditions of this Plan;

Date of Grant. The date of grant of an Option will be the datewhich the Committee makes
the determination to grant such Option, unlessratise specified by the Committee. The Stock
Option Certificate and a copy of this Plan will éelivered to the Participant within a reasonable
time after the granting of the Option;

Exercise Period Options may be exercisable, up to the Expirabatespecified-in-the-Stock
Option—Certificate while the Participant is in continuous servicel d&as not ceased to provide

services to the Company and in accordance withfeflewing vesting schedule (unless an
alternate vesting schedule is determined by the rGittee, acting in its sole discretion, with
respect to any Participant and so noted in thekS@gtion Certificate for such Participant or
unless the vesting schedule is accelerated in danoe with the provisions of this Plan or such
Participant’s employment agreement):

0] subject to paragraph (i), this Option shall nostveor be exercisable with respect to
any Shares until the First Vesting Date, on whiakedhe Option will become vested
and exercisable with respect to 12/48ths of theedhand thereafter at the end of each
full succeeding consecutive month after the Firssfihg Date, the Option will become
vested and exercisable as to an additional 1/48tmecShares; and

(i) in the case of any employee on sick leave or ahgrapproved leave of absence which
is not a Termination hereunder, the Committee makeysuch provisions respecting
suspension of vesting of the Option during thequknf sick leave or leave of absence
as it may deem appropriate, except that in no emeyt an Option be exercised after
the expiration of the term set forth in the StogkioGn Certificate.

If the application of vesting causes the Optiobéaome exercisable with respect to a fractional
Share, such Share shall be rounded down to thesteahole Share. The Committee also may
provide for Options to become exercisable at oneetor from time to time, periodically or
otherwise, in such number of Shares or percentd@hares as the Committee determines. The
option shall expire on the Expiration Date setHart the Stock Option Certificate and must be
exercised, if at all, on or before the Expiratioat® H-ne-event-shall-the Expiration-Ddte-meore
than-1o-yearsafterthe-datechbnt;

Exercise Price The Exercise Price of an Option will be deterirby the Committee when the
Option is granted and shall not be less than theird) market price of the Shares on The Toronto
Stock Exchange or the Nasdaq Global Market on #te df grant of the Option;

Method of Exercise Options may be exercised only by delivery to @mmpany of a written
stock option exercise agreement (thExércise Agreement) in a form approved by the
Committee (which need not be the same for eachichemt), stating the Participant’s election to
exercise the Option, the number of Shares beinghaged, the restrictions imposed on the Shares
purchased under such Exercise Agreement, if angt, arth representations and agreements



(f)

(9)

(h)

regarding Participant’s investment intent and asdesinformation and other matters, if any, as
may be required or desirable by the Company to ¢pmvjih applicable securities laws, together

with payment in full of the Exercise Price, and applicable taxes, for the number of Shares
being purchased. If someone other than the Paatitiexercises the Option, then such person
must submit documentation reasonably acceptabileet@ompany that such person has the right
to exercise the Option. The Option may not be @ged unless such exercise is in compliance
with all applicable securities laws, as they areffiect on the date of exercise.

Termination. Subject to earlier termination pursuant to Aeti® and notwithstanding the
exercise periods set forth in the Stock Option ileate, exercise of an Option will always be
subject to the following:

® if the Participant is Terminated for any reasoneotthan the Participant’'s death or
Disability, then the Participant may exercise sBalnticipant’s Options, (but only to the
extent that such Options would have been vestecegectisable upon the Termination
Date), no later than three months after the TertiwnaDate (but in any event, no later
than the Expiration Date) or such other period ay be specified in the Stock Option
Certificate; and

(i) if the Participant is Terminated because of thei€pant's death or Disability, then
such Participant's Options may be exercised, (lnl to the extent that such Options
would have been vested and exercisable by Pantcipa the Termination Date) by
Participant (or Participant’s legal representativeauthorized assignee), no later than
12 months after the Termination Date (but in angréwno later than the Expiration
Date) or such other period as may be specifiedarStock Option Certificate;

Limitations on Exercise The Committee may specify a reasonable minimumber of Shares
that may be purchased on exercise of an Optioryigeed that such minimum number will not
prevent Participant from exercising the Option thee full number of Shares for which it is then
exercisable;

Modification, Extension or Renewal The Committee may modify, extend or renew outsitag
Options and authorize the grant of new Optionsulbsstution therefor, provided that any such
action may not, without the written consent of atiegant, impair any of such Participant’s rights
under any Option previously granted; and

Issuance of Shares Provided that the Exercise Agreement and paynaeatin form and
substance satisfactory to counsel for the CompingyCompany shall issue the Shares registered
in the name of the Participant or Participant’salegepresentative and shall deliver certificates
representing the Shares with the appropriate legafftked thereto.

ARTICLE Il
ADMINISTRATION

3.1 Committee Authority. This Plan will be administered by the Committmethe Board acting as the
Committee. Subject to the general purposes, tamdsconditions of this Plan, and to the directibithe
Board, the Committee will have full power to implemt and carry out this Plan including, without
limitation, the authority to:

(@)

(b)
(©)

50601720.4

construe and interpret this Plan, any Stock Opi@ertificate and any other agreement or
document executed pursuant to this Plan;

prescribe, amend and rescind rules and regulatedagng to this Plafisubject to Section 6.1)

select Eligible Persons to receive Optiamsler the Plan
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(d) determine the form and terms of Options and Stopka@ Certificates, not inconsistent with the
terms of the Plan;

(e) determine the Exercise Price of an Option;
® determine the number of Shares to be covered liy@ation;
(9) determine whether Options will be granted singly,combination with, in tandem with, in

replacement of, or as alternatives to, any othegritive or compensation plan of the Company;

. . itions:
(h) {H-amend or modify each Optigeubject to Section 6.1)

(i) {})-determine the vesting and exercisability of Optjarsl

() {—-correct any defect, supply any omission, or redenany inconsistency in this Plan, any
Option, any Stock Option Certificate or any ExezcAgyreement

(——determine-whetheran-Option-has-been-earned; and

gsubject to
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3.2 Committee Discretion Any determination made by the Committee withpeest to any Option will be
made in its sole discretion at the time of granthef Option or, unless in contravention of any esprterm
of this Plan or Option, at any later time, and sdetermination will be final and binding on the Quamy
and on all persons having an interest in any Optiwter this Plan.

ARTICLE IV
PRIVILEGES OF OWNERSHIP

4.1 Voting and Dividends No Participant will have any of the rights okhareholder with respect to any
Shares until the Shares are issued as evidencdtiebgppropriate entry on securities register of the
Company. After Shares are issued to the Partitiplaa Participant will be a shareholder and hdvéha
rights of a shareholder with respect to such Shamekiding the right to vote and receive all dewdis or
other distributions made or paid with respect tths8hares.

4.2 Non-Transferability of Options. Options granted under this Plan, and any intaresein, may not be
transferred, assigned, pledged or hypothecatediym@anner (whether by operation of law or otherjvise
other than by will or by the applicable laws of clest; provided however that with respect to anyi@pt
which is not an incentive stock option intendedjtlify under section 422 of the Code, a Partidipaay
transfer such Option to: (a) a trust created byRhdicipant for the benefit of his or her lawfylosise,
child, or children; (b) such Participant’s lawfydause, child or children; or (c) a corporation, aflithe
shares of which are owned by the Participant. Ugioy such permitted transfer, none of the aforesaid
transferees shall become a Participant under tlais Bnd the transferring Participant shall remdia t
Participant for the purposes of the interpretatidrthe terms and conditions of this Plan, as appli.
Options under this Plan shall not be subject taetien, attachment or similar process. The terinth®
Option shall be binding upon the executors, adrratigrs and heirs of the Participant.

ARTICLE V
CORPORATE TRANSACTIONS

5.1 Assumption or Replacement of Options by Successotif the event of:

€) a merger or consolidation in which the Companyas the surviving corporation (other than a
merger or consolidation with a wholly-owned subeigj or other transaction in which there is no
substantial change in the shareholders of the Coynpa their relative shareholdings and the
Options granted under this Plan are assumed, ciaaver replaced by the successor corporation,
which assumption will be binding on all Participsint

(b) a merger in which the Company is the surviving ooation but after which shareholders of the
Company immediately prior to such merger (othenthay shareholder which merges, or which
owns or controls another corporation which mergat) the Company in such merger) cease to
own their shares or other equity interests in tbenflany; or

(c) the sale of substantially all of the assets ofGbenpany,

any or all outstanding Options may be assumed, ertent or replaced by the successor corporatioanff), which
assumption, conversion or replacement will be bigdon all Participants or, in the alternative, geccessor
corporation may substitute equivalent Options avjate substantially similar consideration to Paptnits as was
provided to shareholders (after taking into accoth@ existing provisions of the Options). The &ssOr
corporation may also issue, in place of outstand@hgres of the Company held by the Participantstamiially
similar shares or other property subject to repasehrestrictions and other provisions no less fealwa to the
Participant than those which applied to such ontitay Shares immediately prior to such transaatiescribed in
this section 5.1, which substitution, provisionotiher consideration or issuance shall be bindinglbRarticipants.
In the event such successor corporation (if anfyises to assume or substitute Options, as prodtede, pursuant
to a transaction described in this section 5.1n thetwithstanding any other provision in this Ptarthe contrary,
such Options will expire on such transaction athstime and on such conditions as the Committee deitermine
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(including, without limitation, the Committee ma, the exercise of its sole discretion in suchanses, give each
Participant the right to exercise his or her Optanto all or a part of the Shares thereof, incigdshares as to
which the Option would not otherwise be exercispble

5.2 Dissolution or Liquidation. In the event of the proposed dissolution oritigtion of the Company, to the
extent that an Option has not been previously ésedc it will terminate immediately prior to the
consummation of such proposed action. The Comenitiay, in the exercise of its sole discretion iohsu
instances, declare that any Option shall termiasteof a date fixed by the Committee and give each
Participant the right to exercise his or her Optamnto all or any part of the Shares thereof, dicg
Shares as to which the Option would not otherwisexercisable.

5.3 Assumption of Options by the Company The Company, from time to time, also may subtitor
assume outstanding options granted by another coynpdoether in connection with an acquisition oflsu
other company or otherwise, by either:

(a) granting an Option under this Plan in substituttésuch other company’s option; or

(b) assuming such option as if it had been grantedruhiePlan if the terms of such assumed option
could be applied to an Option granted under thas Pl

Such substitution or assumption will be permissiblée holder of the substituted or assumed optimuld have
been eligible to be granted an Option under thés M the other company had applied the rules isf Bhan to such
grant. In the event the Company assumes an ogtemmted by another company, the terms and conditidrsuch
option will remain unchanged (except that the eser@rice and the number and nature of shareshisugon
exercise of any such option will be adjusted appadgly). In the event the Company elects to geanew Option
rather than assuming an existing option, such nptio® may be granted with a similarly adjusted Eis Price.

ARTICLE VI
AMENDMENT OR TERMINATION OF PLAN

6.1 Board May Amend. The Board of Directors shall have the power tohwitt shareholder approval, at any

time and from time to time, either prospectivelyrespectively, amend, suspend or terminate the lan
any Option granted under the Plan, including, withoniting the generality of the foregoing, chasgd a

clerical or grammatical nature, changes regard ersons eligible to participate in the Plan, and

changes regarding the vesting of Options; provitiesiever, that:

(a) such amendment, suspension or termination is iordaace with applicable laws and the rules of
any stock exchange on which the Shares are listed,;

(b) no such amendment, suspension or termination lseattade at any time to the extent such action
would materially adversely affect the existing tigtof an optionee with respect to any then

outstanding Option, as determined by the Board iofdiors acting in good faith, without his or
her consent in writing;

(c) the Board or Directors shall obtain shareholderaygl of the following:

() any amendment to the maximum number of Sharesfegbai section 2.1 in respect of
which Options may be granted under the Plan (dtier pursuant to section 2.2);

(i) any amendment that would reduce the exercise miican outstanding Option (as
defined in applicable securities laws), other tharsuant to section 2.2;

(iii) any amendment that would extend the term of anyioBpgranted under the Plan
beyond the Expiration Date.

50601720.4



6.2

7.1

7.2

7.3

-0-

(iv) any cancellation and re-issue of Options;

()] any amendments to eligible participants that maymgethe introduction or re-
introduction of non-employee directors on a disoretry basis or amendments that
increase limits previously imposed on non-emplayieector participation; and

(vi) any amendment which would permit Options grantedeurthe Plan to be transferable
or assignable other then for normal estate settiemérposes.

Powers of the Board Following Termination of the PAn. If the Plan is terminated, the provisions of the
Plan and any administrative guidelines and othksrand regulations adopted by the Board of Dirscto
and in force on the date of termination will contnin effect as long as any rights pursuant themigain
outstanding and, notwithstanding the terminatiorhef Plan, the Board of Directors shall remain dble
make such amendments to the Plan or the Optiotisegswould have been entitled to make if the Plan
were still in effect.

ARTICLE VII
GENERAL

6.1-No Obligation to Employ. Nothing in this Plan or any Option granted unithes Plan will confer or be
deemed to confer on any Participant any right totiooe in the employ of, or to continue any other
relationship with, the Company or limit in any wthe right of the Company to terminate Participant’s
employment or other relationship at any time, wittwithout cause.

6-2Term of Plan. Unless earlier terminated as provided hereis, Rtan will terminate 10 years from the
Effective Date or, if earlier, the date of terminatof theBeardBoard

6-3Governing Law. This Plan and all Options granted under thisiBlzall be governed by and construed
in accordance with the laws of the Province ofiBhitColumbia.

7.5

7.6

6.5-Notices Any notice required to be given or deliveredtih® Company under the terms of this
Agreement shall be in writing and addressed toCGbeporate Secretary of the Company at its principal
corporate offices. Any notice required to be givendelivered to Participant shall be in writingdan
addressed to participant at the address indicatéioki Stock Option Certificate or to such otherradd as
such party may designate in writing from time todito the Company. All notices shall be deemduhice
been given or delivered upon: personal delivenyee (3) days after deposit in the mail by cedifee
registered mail (return receipt requested); oné(Ejness day after deposit with any return reaiptess
courier (prepaid); or one (1) business day afamgmission by confirmed facsimile, rapidfax or ¢elger.

8.6-Successors and Assigns The Company may assign any of its rights untiées Agreement. This
Agreement shall be binding upon and inure to theebieof the successors and assigns of the Company.

6-7Nonexclusivity of the Plan Neither the adoption of this Plan by the Boaod any provision of this
Plan will be construed as creating any limitatiams the power of the Board to adopt such additional
compensation arrangements as it may deem desiiablading, without limitation, the granting of sto
options otherwise than under this Plan, and sucangements may be either generally applicable or
applicable only in specific cases.
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APPENDIX B
Text of Resolution to Approve the Amended and Rested Stock Option Plan
BE IT RESOLVED, as an ordinary resolution, that:

1. the Amended and Restated 1997 Stock Option Plémeo€orporation (the “Amended Plan”), as
described in the Management Information Circulathef Corporation dated March 24, 2008 and
which incorporates the amendments indicated inféthen of Amended Plan attached to this
Information Circular as Appendix A be and is herapproved;

2. all unallocated options issuable pursuant to theeAaled Plan be and are hereby approved and
authorized until May 1, 2011, the date that ise¢hyears from the date hereof; and

3. any director or officer of the Corporation be aschereby authorized, for and on behalf of the

Corporation, to do all such things and executesatlh documents and instruments as may be
necessary or desirable to give effect to this re&oi.
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APPENDIX C

Position Descriptions

Chair of the Board

Position Description

In addition to any responsibilities and specifitiels set out in the mandate of the Board of Dinegttne
Chair of the Board of Sierra Wireless Inc. hasrdsponsibility and specific duties described below:

1. Appointment

11

The Chair will be a duly appointed or elected memtiethe Board of Directors (the

"Board") and be elected as the Chair of the Board, eaeln, \oy the Board. The Chair
will be "independent” (as defined by applicable laegulations, guidelines and policies)
and will have the competencies and skills deterthimethe Governance and Nominating
Committee (GNC) and the Board.

2. Responsibility

2.1

The Chair provides independent, effective leaderhithe Board and leads the Board in
fulfilling the duties set out in its Mandate.

3. Specific Duties

The Chair will:
3.1 Leadership
® Provide overall leadership to enhance the effentigs of the Board.

3.2

3.3

50601720.4

(i) Take all reasonable steps to ensure that the redjildy and duties of the Board,
as outlined in its Mandate, are well understoodtlyy Board members and
executed as effectively as possible.

Ethics

)] Foster ethical and responsible decision-makingheyBoard and its individual
members.

Board Governance

0] Provide effective Board leadership, overseeing aspects of the Board’s
direction and administration in fulfilling the tesnof its Mandate.

(i) With the GNC, oversee the structure, compositioamimership and mandate of
the Board.



3.4

3.5

3.6

3.7

3.8

50601720.4
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(iii) With the GNC, ensure that the Board is composeieinof qualified directors
and that the members have, in aggregate, the gadéilins required by
applicable law, regulations, guidelines and poticie

Board Meetings
® Ensure that the Board meets at least five timesi@lynand as many additional
times as necessary to carry out its duties effelgtiv

(i) With the Board members, members of management atglde advisors, as
appropriate, establish the agenda for each Boaedinge

(iii) Chair all meetings of the Board, including closessssons and in camera
sessions.

(iv) If the Chair is not present at a meeting, the Boaetnbers present will choose a
Board member to chair the meeting.

(v) Ensure sufficient time during Board meetings tdyfdiscuss agenda items.

(vi) Encourage Board members to ask questions and expiew/points during
meetings.

(vi)  Deal effectively with dissent and work construclivdowards arriving at
decisions and achieving consensus.

(viiiy  Ensure that the Board meets in separate, regdahigduled, non-management in
camera sessions.

Board Reporting

® Ensure that Board materials are available to argcthir on request.
Board / Management Relationships
)] Take all reasonable steps to ensure that Board emwmieceive written

information and are exposed to presentations froamagement to fulfill the
Board Mandate.

(i) Facilitate effective communication between Boardmbers and management,
both inside and outside of Board meetings.

(iii) Have an effective working relationship with membefsnanagement.

Evaluations

)] Ensure that a performance evaluation of the Boardcanducted annually,
soliciting input from all Board members and appiater members of
management.

Advisors / Resources
@ Ensure that resources and expertise are availabtbet Board so that it may
conduct its work effectively and efficiently.

(i) Coordinate with the Board to retain, oversee, compte and terminate
independent advisors to assist the Board in iisiaes.



3.9

Other
(i)

(ii)

(iif)

Carry out any other appropriate duties and respditigis assigned or delegated
by the Board.

To honour the spirit and intent of applicable lasvitaevolves, authority to make
minor technical amendments to this Position Deforigs delegated to the Chair
of the GNC, who will report any amendments to tloaui8l at its next meeting.

Not less than annually, this Position Descriptiafi e reviewed by the Chair
and the GNC and updates recommended to the Boacoisideration.

*k%k *k% *k%k

Audit Committee Chair

Position Description

In addition to any responsibilities and specifidielsl set out in the mandate of the Audit Committee,
Chair of the Audit Committee of Sierra Wireless;.lhas the responsibility and specific duties dbedr

below:

1. Appointment
11

2. Responsibility
2.1

The Chair will be a duly appointed or elected memiethe Board of Directors (the
"Board") and be appointed as the Committee Chair, eadr, yiay the Board on
recommendation of the Audit Committee. The Chall beé "independent” (as defined by
applicable law, regulations, guidelines and pofitiand will have the competencies and
skills determined by the Governance and Nominafiognmittee (GNC) and the Board.

The Chair provides independent, effective leadprshithe Committee and leads the
Committee in fulfilling the duties set out in itsavidate.

3. Specific Duties

The Chair will:

3.1

3.2

50601720.4

Leadership

(i)
(ii)

Ethics

(i)

Provide overall leadership to enhance the effect@gs of the Committee.

Take all reasonable steps to ensure that the refyildg and duties of the
Committee, as outlined in its Mandate, are wellarstbod by the Committee
members and executed as effectively as possible.

Foster ethical and responsible decision-making e Committee and its
individual members.



3.3

3.4

3.5

3.6

50601720.4

Committee Governance

(i)

(ii)

(iif)

Provide effective Committee leadership, overseeialy aspects of the
Committee’s direction and administration in fulfilgj the terms of its Mandate.

With the GNC, oversee the structure, compositioemimership and activities
delegated to the Committee.

With the GNC, ensure that the Committee is compeseulely of "independent"
directors and that the members have the finandialifications required by
applicable law, regulations, guidelines and poiicie

Committee Meetings

(i)

(ii)

(iif)

(iv)

v)
(vi)

(vii)

(vii)

(ix)

(x)

Ensure that the Committee meets at least four timm@wually and as many
additional times as necessary to carry out itsedwifectively.

With the Committee members, members of managenmehoatside advisors, as
appropriate, establish the agenda for each Conmemiteeting.

Chair all meetings of the Committee, including eldssessions and in camera
sessions.

If the Chair is not present at a meeting, the Cahemimembers present will
choose a Committee member to chair the meeting.

Ensure sufficient time during Committee meetingfutty discuss agenda items.

Encourage Committee members to ask questions gmésxviewpoints during
meetings.

Deal effectively with dissent and work construchiveéowards arriving at
decisions and achieving consensus.

Ensure that the Committee meets in separate, mbgutrheduled, non-
management, closed sessions with the independditoiesu

Ensure that the Committee meets in separate, mbgutcheduled, non-
management in camera sessions.

Ensure that the Committee meets in separate, nogeanent, closed sessions
with internal personnel or outside advisors, aglader appropriate.

Committee Reporting

(i)

(ii)

Following each meeting of the Committee, reporthi® Board on the activities,
findings and any recommendations of the Committee.

Ensure that Committee materials are available yodinector on request.

Committee / Management Relationships

(i)

(ii)

(iif)

Take all reasonable steps to ensure that Commitie@bers receive written
information and are exposed to presentations froamagement to fulfill the
Committee Mandate.

Facilitate effective communication between Committemembers and
management, both inside and outside of Committestingss.

Have an effective working relationship with membeisnanagement.



(iv) Have an effective working relationship withethuditors
3.7 Evaluations

)] Ensure that a performance evaluation of the Coramits conducted annually,
soliciting input from all Committee members, othdirectors and appropriate
members of management.

3.8 Advisors / Resources
0] Ensure that resources and expertise are availabhetCommittee so that it may
conduct its work effectively and efficiently.

(i) Coordinate with the Committee to retain, oversemnmensate and terminate
independent advisors to assist the Committee @ciiisities.

3.9 Other
)] Carry out any other appropriate duties and respdities assigned by the Board
or delegated by the Committee.

(i) To honour the spirit and intent of applicable lasvitaevolves, authority to make
minor technical amendments to this Position Desiorip on request of the Chair
of the Committee, is delegated to the Chair of &¢C, who will report any
amendments to the Board at its next meeting.

(iii) Once or more annually, as the GNC decides, thigti®odescription will be
fully evaluated and updates recommended to thedBoarconsideration.

*k%k *kk *kk

Governance and Nominating Committee Chair
Position Description
In addition to any responsibilities and specifidiésl set out in the mandate of the Governance and
Nominating Committee, the Chair of the Governanue lIdominating Committee of Sierra Wireless, Inc.
has the responsibility and specific duties desdriteow.
4. Appointment
4.1 The Chair will be a duly appointed or elected memiethe Board of Directors (the
"Board") and be appointed as the Committee Chair, eadr, iay the Board on
recommendation of the Governance and Nominating r@ittee. The Chair will be
"independent” (as defined by applicable law, retijea, guidelines and policies) and
will have the competencies and skills determinethieyCommittee and the Board.
5. Responsibility

5.1 The Chair provides independent, effective leadprshithe Committee and leads the
Committee in fulfilling the duties set out in itsavidate.
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6. Specific Duties

The Chair will:
6.1 Leadership
)] Provide overall leadership to enhance the effect@gs of the Committee.

6.2

6.3

6.4

6.5

50601720.4

(i) Take all reasonable steps to ensure that the reffjilig and duties of the
Committee, as outlined in its Mandate, are wellarstbod by the Committee
members and executed as effectively as possible.

Ethics

@ Foster ethical and responsible decision-making g Committee and its
individual members.

Committee Governance

® Provide effective Committee leadership, overseeialy aspects of the
Committee’s direction and administration in fulfilgj the terms of its Mandate.

(i) Oversee the structure, composition, membershipaatidities delegated to the
Committee.

(iii) Ensure that the Committee is composed of a majofitindependent" directors.

Committee Meetings

® Ensure that the Committee meets at least four timm@wually and as many
additional times as needed to carry out its dugftectively.

(i) With Committee members, members of Management amside advisors, as
appropriate, establish the agenda for each Conmemiteeting.

(iii) Chair all meetings of the Committee, including eldssessions and in camera
sessions.

(iv) If the Chair is not present at a meeting, the Cahemimembers present will
choose a Committee member to chair the meeting.

(V) Ensure sufficient time during Committee meetingfutty discuss agenda items.

(vi) Encourage Committee members to ask questions gésxviewpoints during
meetings.

(vii)  Deal effectively with dissent and work construclivdowards arriving at
decisions and achieving consensus.

(vii)  Ensure that the Committee meets in separate, mgutcheduled, non-
management, in camera sessions.

(ix) Ensure that the Committee meets in separate, nogeanent, closed sessions
with internal personnel or outside advisors, asladeand appropriate.

Committee Reporting

@ Following each meeting of the Committee, reporthi® Board on the activities,
findings and any recommendations of the Committee.



(i) Ensure that Committee materials are available yodinector on request.
6.6 Committee / Management Relationships
)] Take all reasonable steps to ensure that Commitie@mbers receive written
information and presentations from managementlfil the Committee.
6.7 Mandate
)] Facilitate effective communication between Committenembers and
management, both inside and outside of Committestingss.
(i) Have an effective working relationship with membefsnanagement.

(iii) Lead the annual Board, Committee and director gffecess and performance
evaluations, other than that of the Committee Chair

(iv) Ensure that a performance evaluation of the Coramiind the Committee Chair
is conducted, soliciting input from all Committeeembers, other directors and
appropriate members of management.

6.8 Orientation / Education
® Provide leadership for the Board's director oriéintaand education programs,
soliciting input from the Board.
6.9 Advisors / Resources
@ Ensure that resources and expertise are availabhetCommittee so that it may
conduct its work effectively and efficiently.

(i) Coordinate with the Committee to retain, oversemnmensate and terminate
independent advisors to assist the Committee mciigities.

6.10 Other
) Carry out any other appropriate duties and respdities assigned by the Board
or delegated by the Committee.

(i) To honor the spirit and intent of applicable lawitasvolves, authority to make
minor technical amendments to this Position Desorip on request of the Chair
of the Committee, is delegated to the Chair of Board, who will report any
amendments to the Board at its next meeting.

(iii) Once or more annually, as the Committee decides Pibsition Description will
be fully evaluated and updates recommended to daedBfor consideration.

*k*k *kk *kk

Human Resources Committee Chair
Position Description
In addition to any responsibilities and specifidielsl set out in the mandate of the Human Resources

Committee, the Chair of the Human Resources Coraeitf Sierra Wireless, Inc. has the responsibility
and specific duties described below.
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(i)

(ii)

(iif)

7. Appointment
7.1 The Chair will be a duly appointed or elected memtiethe Board of Directors (the
"Board") and be appointed as the Committee Chair, eadr, iay the Board on
recommendation of the Human Resources Committee.Ohair will be "independent”
(as defined by applicable law, regulations, guitksi and policies) and will have the
competencies and skills as determined by the CatpaBGovernance and Nominating
Committee (GNC) and the Board.
8. Responsibility
8.1 The Chair provides independent, effective leadprshithe Committee and leads the
Committee in fulfilling the duties set out in itsavidate.
9. Specific Duties
The Chair will:
9.1 Leadership
)] Provide overall leadership to enhance the effect@gs of the Committee.
(i) Take all reasonable steps to ensure that the reffjilig and duties of the
Committee as outlined in its Mandate, are well usg®d by the Committee
members and executed as effectively as possible.
9.2 Ethics
® Foster ethical and responsible decision-making e Committee and its
individual members.
9.3 Committee Governance

Provide effective Committee leadership, overseeialy aspects of the
Committee’s direction and administration in fulfilgj the terms of its Mandate.

With the GNC, oversee the structure, compositioemtmership and activities
delegated to the Committee.

With the GNC, ensure that the Committee is compestidely of "independent”
directors.

Committee Meetings

(i)

(ii)

(iif)

(iv)

Ensure that the Committee meets at least four timm@wually and as many
additional times as necessary to carry out itsedwgifectively.

With other Committee members, members of manageamhbutside advisors,
as appropriate, establish the agenda for each Cbeenmheeting.

Chair all meetings of the Committee, including eldssessions and in camera
sessions. If the Chair is not present at a meetiregCommittee members present
will choose a Committee member to chair the meeting

Ensure sufficient time during Committee meetingfutty discuss agenda items.



9.5

9.6

9.7

9.8

9.9
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(v) Encourage Committee members to ask questions gmésxviewpoints during
meetings.

(vi) Deal effectively with dissent and work construclyvedowards arriving at
decisions and achieving consensus.

(vii)  Ensure that the Committee meets in separate, nogement, closed sessions
with internal personnel or outside advisors, agleder appropriate.

(viiiy Ensure that the Committee meets in separate, mgutecheduled, non-
management, in camera sessions.

Committee Reporting

) Following each meeting of the Committee, reporthi® Board on the activities,
findings and any recommendations of the Committee.

(i) Ensure that Committee materials are available yodanector on request.

Committee / Management Relationships

® Take all reasonable steps to ensure that Commitie@bers receive written

information and are exposed to presentations froamagement to fulfill the
Committee Mandate.

(i) Facilitate effective communication between Comrmittenembers and
management, both inside and outside of Committestingss.

(iii) Have an effective working relationship with membefsnanagement including,
but not limited to, the Chief Executive Officer agenior officer responsible for
Human Resources.

Evaluations

)] Ensure that a performance evaluation of the Coramii$ conducted, soliciting
input from all Committee members, other directanrd appropriate members of
management.

Advisors / Resources

(1) Ensure that resources and expertise are availalhetCommittee so that it may
conduct its work effectively and efficiently.

(i) Coordinate with the Committee to retain, oversemnmensate and terminate
independent advisors to assist the Committee ciiisities.

Other

@ Carry out any other appropriate duties and respditigis assigned by the Board
or delegated by the Committee.

(i) To honour the spirit and intent of applicable lasvitaevolves, authority to make
minor technical amendments to this Position Desiorip on request of the Chair
of the Committee, is delegated to the Chair of &¢C, who will report any
amendments to the Board at its next meeting.

(iii) Once or more annually, as the GNC Committee degciisssPosition Description
will be fully evaluated and updates recommendeiti¢dBoard for consideration.





