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NOTICE IS HEREBY GIVEN that the Annual General Meeting of-the;Sharegholders of

* Advent Wireless Inc. (the "Company") will be held at 2550 - 3355 AWest Hastings Street,
Vancouver, British Columbia on Wednesday, the 30" day of June, 2004 at 10:00 a.m. for
the followmg purposes:

1. To receive the financial statements of the Company for the fiscal year ended
December 31, 2003, together with the auditors’ report thereon.

2. To approve and ratify the actions, deeds, and conduct of the Directors on behalf
of the Company since the date of the last Annual General Meeting.

3. To re-appoint PricewaterhouseCoopers LLP, Chartered Accountants, as auditors
for the ensuing year and to authorize the Directors to fix their remuneration.

4. To approve the Company’s 2004 Stock Option Plan (the “Plan”), which shall be
limited to 10% of the issued shares of the Company at the time of any granting
of options.

5. To approve, by disinterested shareholders, reductions in the exercise prices of
previously granted options held by insiders, as more fully set forth in the
Information Circular accompanying this Notice of Meeting. A) / Q
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6. To elect Directors for the ensuing year.

7. To approve by special resolution that:

(a) the Notice of Articles of the Company be altered to remove the
application of the pre-existing company provisions, through the filing of
a Notice of Alteration;

(b) subject to (c) below, the solicitors for the Company are authorized and
directed to prepare and electronically file the Notice of Alteration with
the Registrar of Companies; and

(©) the Notice of Alteration shall not be filed with the Registrar of
Companies unless and until this resolution has been received for deposit
at the Company’s record office.

8. To adopt a special resolution that:
(a) the existing Articles of the Company be deleted in their entirety and the

form of Articles presented at the Meetmg be adopted as the Articles of
the Company; and



(b)  the alterations made ‘0. the Company’s Articles shall take effect upon
deposit of this resolution’into the Company’s Minute Book.

9. To set the hours for irispectioh of the Company’s records.

10. To transact any other business which may properly come before the Meeting.

P

It is lmportant that your shares be represented at this Meetmg to ensure a quorurn If you
cannot be present to vote in ‘person, please énsure- that your proxy or, if a corporatxon
your representative,-is. appointed- and present to'vote :on your behalf at the" Meetmg
Instructions regarding the. appomtment of a proxy or. representatlve are contamed m the
Information Circular., . . . : co o LT

DATED at Vancouver, British Columbia this 19" day of May, 2004.

- r\-i ey
i ot

e+ ..BY ORDER OF THE BOARD

“PANG GEN WONG”
President

,,,,,
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- INFORMATION CIRCULAR
.+ FOR THE MEETING OF SHAREHOLDERS
OF ADVENT WIRELESS INC.
TO BE HELD ON JUNE 30,2004

SOLICITATION OF PROXIES

THIS INFORMATION CIRCULAR IS FURNISHED. IN-CONNECTION WITH

"THE, SOLICITATION OF PROXIES BY . THE MANAGEMENT - of Advent

ereless Inc. (the. “Company”)- for.:use - at the. Annual General’ Meeting, of the

_sha:eholders of the Company: (the:“Meeting”) to -te held at Suite 2550 -+ 555 West

Hastings Street, Vancouver, British Columbia, and at any adjournments tliereof for the
purpose set forth in the enclosed Notice of Annual General Meeting (“Notzce of
Meeting”). I T S N R

e % iy LT [ N -

The solicitation of proxies is intended to be primarily by mail but may also be made by
telephone, telegraph “or &thér ¢lectronic means of communication or in person by the
Directors and ofﬁcers of the Company The cost of such solicitation will be borne by the
Company :

APPOINTMENT OF PROXYHOLDER

The individuals named in the accompanying form of proxy are Directors and/or officers
of the Company. A SHAREHOLDER WISHING TO APPOINT SOME OTHER
PERSON (WHO NEED NOT BE A SHAREHOLDER) TO REPRESENT HIM
OR HER AT THE MEETING HAS THE RIGHT TO DO SO, EITHER BY
INSERTING SUCH PERSON’S NAME IN THE BLANK SPACE PROVIDED IN
THE FORM OF PROXY OR BY COMPLETING ANOTHER FORM OF
PROXY. Such a shareholder should notify the nominee of his or her appointment,
obtain his or her consent to act as proxy and instruct him or her on how the shareholder’s
shares are to be voted. In any case, the form of proxy should be dated and executed by
the shareholder or his/her attorney authorized in writing, or if the shareholder is a
corporation, under its corporate seal, or by an officer or attorney thereof duly authorized.

A proxy will not be valid for the Meeting or any adjournment thereof unless the
completed form of proxy is delivered to the Pacific Corporate Trust Company not later
than 48 hours (excluding Saturdays, Sundays and holidays) before the commencement of
the Meeting. The mailing address for Pacific Corporate Trust Company is 10" Floor,
625 Howe Street, Vancouver, B.C. V6C 3B8 and its fax number is (604) 689-8144.

REVOCATION OF PROXIES

A proxy may be revoked at any time prior to the exercise thereof. If a person who has
given a proxy attends personally at the Meeting at which such proxy is to be voted, such
person may revoke the proxy and vote in person. In addition to revocation in any other
manner permitted by law, a shareholder who has given a proxy may revoke it, any time
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before it is exercised, by instrument in writing executed by the shareholder or by his or
her attormey authorized in writing and deposited with - the. Pacific ‘Corporate Trust
Company, 10" Floor, 625 Howe Street, Vancouver, B.C. V6C 3B8 at least 48 hours
{excluding Saturdays, Sundays and holidays) before: the-Meeting: 'Where a proxy ‘has
been revoked; the shareholder may personally attend atthe’ Meeting: and vote his or her
shares as if nc proxy had been given. S I TR T I A

NON-REGISTERED HOLDERS

Only .registered holders of shares. or the persons they appoint -as their proxyholders are
permitted to vote at the Meeting:In-many cases, however shares beneﬁc:1ally owned by 2
holder (a “Non-Registered Holder?) are registered either:” o ~ ,

(a) in the name of an Intermediary (an “Intermediary”) that the Non-Registered
;- Holder-deals with in respect of the shares. Intermedidries include banks, trust
S companies, securities:dealers or brokers; and- trusts or. adnnmstrators of self—
<+ administered: RRSPs RRIFs RESPs and: sumlar plan sl
. o T PR e S
(b} Jin the name «of a- clearmg agency (Such as The Canadian 'Depository for’
Securities Limited (CDS)) of which the Intermediary-is'a participant. = - =

In accordance with the requirements of National Instrument 54-101 of the Canadian
Securities Administrators, the Corfipaiy has distributed:copies of proxy-related materials
in connection with this Meeting (including this Information Circular) to Intermediaries
and cleamng agenmes for: onward di strrbution to Non- Registered Holders .
Intermediarie,s, are required to forward the proxy—relafed matenals to: Non-RegisteredE
Holders - unless -a,:Non-Registered - Holder has :'waived- the right: t0 receive: them.
Intermediaries :often - use:i’ service companies. (suche as-ADP Independent. Investot™
Communications Corporation "(IICC)) ~to: forward: theproxy-related ‘materials ‘toNon--
Regxstered Holders. -Generally; Non-Registered Holders who have not waived: the right to°
receive proxy-related materials: will be sent-a voting instruction form, which must be
completed, signed and.returned by the Non-Registered. Holder: in- accerdance with ‘the -
Intermediary’s directions on the voting instruction form. In some cases, such Non-
Registered Holders will instead be given a proxy, which has already been signed by the
number of shares beneficially owned by the Non- Registered Holder but which is otherwise
not completed. This form of proxy does not need to be signed by the Non-Registered .-

Holder, but, to be used at the Meeting, needs to be properly completedand deposited‘ with
Computershare Trust Company of Canada as descnbed under “Solzcztatzon of Proxzes .

The purpose of these procedures is to pemnt Non—Registered Holders to dlI‘CCt the voting
of the shares that they beneficially own. Should ‘a Non-Registered Holder wish t&' attend
and vote at the Meeting in person (or have anotherperson ‘attend-and vote on.behalf of the:
Non-Registered-Holder), the Non-Registered Holder should strike out the riames of the -
persons named . in-the proxy and .insert the Nen-Registered Holder’s (or such other



* person’s)-name in the blank space provided or, in the: case of a votlng mstruct10n form,
follow the correspondmg mstruct;ons on the form. - 8

Non Reglstered Holders should carefuﬁly folﬂow the mstructlons of: - their
' Interm_ednames and their service companies; including instructions regarding when
and where the voting instruction form or Proxy form is to-be.delivered. ‘

«5 :YOTING OF PROXIES :. °

The persons named .in_the enclpsed form of proxy-have indicated' their willingness to
represent;. __as;prox,yho.lders,-the_,sha.reho:lders who::appoint them. Each shareholder may
instruct his or her proxyholder how.to:vote his or her shares by comipleting the blanks in
the form of proxy.
Shares represented by-properly:exscuted proxy forms in favour of the persons designated
on the.enclosed. proxy:form::will. be-voted or.withheld. from- voting .on "any poll in
accordance with instructicns:made on.the proxy forms, and; if a-shareholder specifies a
choice as to any matters to be acted on, such shareholder’s shares shall be voted
accordingly. In: the .absencé of such instructigns; the: management designees, if
named as proxy, will vote.in'favour of:all matters set out thereon. - = -

T a

EXERCISE OF DISCRETION

L - e e Teriths sl ,,
T o N

The enclosed fonn of proxy corfers dl’screhorary authonty upon the petsons. named
therein with respect to amendments and variations to matters identified in the Notice of
Meeting -and.. with respect:to anysother matters which may propetly “conie before ihe
Meeting. .In the event that:amendmerts .or variations to matters-identified in‘the Notice’
of Meeting; are properly: brought before the:Meeting or any-further or: other- business' is
properly :brought before the Meeting, itis the intention of the person designated in the
enelosed form:of proxy to vote:in accordance with their best judgement en such ihatters
of business. : At the-time_ of .printing:this Information Circular,:the managenient of the
: Co*npany knows .of no such amendments varlatlons or other matters to comie before the
Meetlng B N £ AN Ly MDA N -

Bl I T T L T R A S R I A
R e 1 2 , : anothar E : B

"RECORD DATE . . R

ENE APEE

The Company has” set the close of busmess on May 14 2004 ‘as the record date (the
“Record Date”) for the Meetmg S e

AR T PRV I

PRINCIPAL HOLDERS OF SHARES AND VOTING RIGHTS
The Company is authorized to issue. 10&) 000, 000 common- shares w1thout par value of .
which 11,105,519 are.issued:and:-outstanding.~. The: holders .of common . shares are -
entitled to one vote. for each. common-share held. - Holders of common shares or.record”
on the Record Date will be-entitled:to vote at the Meeting. The Company ‘has only one -
class of shares.



To the knowledge of the Company’s directors and executive officers, the only persons or
companies who beneficially own, directly or indirectly, or exercise contrcl or direction,
over shares carrying more than 10% of the votlng nghts attached to all class of the

Company are:

BN

CL

Percentage of Number of

Issued Shares

Name
Shares e
1CDS & Co.~ " 7T 11.07% . 1,229,996
Toronto ON
Victor Chui 10.46% . 1,162,083
Richmond, BC '

P R R e

i
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SHAREHOLDINGS OF PERSONS SOLICITING PROXIES .

The Directors and executive officers are soliciting proiies | by issuance of this °
Information Circular,

_ .Those persons. their. present. offices,. and. their..beneficial -
" shareholdings are as s follows:

T Number of Shares -

N Tome
Pang Gen Wong President and Director 290,444

Edgar Pang " * 7 | Secretary and Director | | l215,466
Anthony Kei-Fat Chan - ..~ [.Director ’ 807 562 ; '
SinKuenYau .~ ~ | Difector 5333

Bill Hui | Dlrector - NIL

Alice Chiu | Director 1,162,083
Rebecca Chui = © 7" = | Director _73,3‘33;




STATEMENT OF EXECUTIVE COMPENSATION

' IV S OV

Summary Compensarzon Table J“ff""?*"-’i .

The followmg table sets out the compensatlon earned by each of the Named Executive
Ofﬁcers for each of the Company’s three most recently completed financial years.

T DS A O
. Annual Compensation Long Term Compensation
N Awards ", Payouts -
. Securities Restricted
Name and . i e e | Other Anmual Under - |~ Sharesor’ | .
Principal ‘Year Salary Bonus .- | Compensation | Options/SARs | Restricted LTiP All Other
Occupation Ended (%) % (%) Granted Share Units | Payouts . Compensation
IS VRIS BUNERRIRpETey VIR EERERRES EECERY €3 e <@y ) (%) ()
(2) (b) (c) (d) (e) () (&) (h) (i)
Pang Gen 2003 30,798.00 nil nil nil nil nil nil
Wong, , ! (RO S . -
President R A R T S T T R I IO IS
Victor Chui 2003 26,648.00 nil nil nil nil nil nil
President, 2002 . 50,508.16 Comil. _nil | mil b omil o . omil nil
Tl 52000 7 48000545 U R e i) - mil' ] omit ] il nil
Notes:

(1) ... Mr. Wong was-appointed-President-of the-Company on June18;:20603"
) Mr: Chui resigned as Psesident of the Company on June 18, 2003. © -

The Cémpany did not make any awards to ﬂ
Long-Term Incentlve Plans. durmg the r=ost recexn Lv completed ﬁscal year.”

;. .

Optzon/SAR Grants Durmg the Most Recently Completed Financial Year -+ -

No optlons were granted to the Narmed Executive Officers’ during the most recer*tlyf“ :

completed financial year. | - .. .. ... oo

Aggregated Option/SAR Exercised During the Most Recently Completed Financial Year
and Financial Year-End Option/SAR Values

No options were exercised by any Named Executive Officer during the most recently
completed financial year.

Termination of Employment, Change in Responsibilities and Employment Contracts

In the preceding financial year, no plans or arrangements were in place with Named
Executive Officers where such plan or arrangement would result from the resignation,
retirement or any other termination of employment of the officer’s employment with the
Company or from a change of control of the Company or a change in the Named
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Executive Officer’s responsibilities following a cha’nge““ in control and the.amount
involved, including periodic payments or installments, exceeds $100,000.

Compensation of Directors

There are no stated arrangements under which Directors of the Company were
compensated by the Company during the most recently compléted financial year for
their services in the capacity as directors.

There are no other arrangements-in addition to.or in lieu of any standard arrarigement
under whlch Directors of the Company weie compensa*ed by the Company during the‘
most recently completed financizl year for their services in the tapacity as Directors.

INTEREST OF INSIDF RS IN MATERIAL TRANSACTIONS

No 1n51der nor any proposed normnee for erectlon asa Drrectorof the Company, nor any
associate or. affiliate of the foregoing persons, hasany material interest, direct or indirect,
in any transactions since the commiencem>nt of the.Company's: last completed financial
year, or in any proposed transaction Wthh in either case, has or w111 matenally affect
the Company ) ';i,,i .v.:‘”:.;._ . R ,,_v TR . ) o

| INDEBTEDNESS OF DIRECTORS EXECUTIVE OFFICERS
AND SENIOR OF FICERS

None of the D1rectors executlve ofﬁcers or senior ofﬁcers of the Company are mdebted
to the Company. o TN S -

" PARTICULARS OF OTHER MATTERS TO BE ACTED UPON

1. Annua] Report and Fmanclal Statements

The Board of Dlrectors has approved all of the mformatron in the Annual Report of the
Company,. including;the audited financial statements for the year ended December 31,
2003. - A copy of the Annual: Report, 1ncludmg the audlted ﬁnanc1al statements is
enclosed with this Information Circular.;: BRI T

2. . Ratification Of Acts Of Directors
The management of the Company 1ntends to propose resolunon to ratrfy, confirm and

approve all actions, deeds and conduct of the Directors-on-behalf of the Company since
the date of the last Annual General Meeting.



\ 3. Appomtment Of Audltors

The management of the Company W111 recommend to the Meetmg to re-appoint
PricewaterhouseCoopers LLP, Chartered Accountants, as auditors of the Company and
to authorize the Directors to fix their remuneration. S

4, 'Stock Option Plant .

The policies of the TSX Venture Exchange (the “Exchange”) require all listed
companies to establish an-incentive stock option plan and to have the plan presented to
shareholders. for approval. - At the Meeting, the management of the Company will ask the
shareholders to approve a rolling 10% stock.option plan (the “2004 Plan”). :

The 2004 Plan will consist of shares of the Company s authon'zed but unissued common
time of any grantmg of optlons (on a non—dlluted bas1s) Any prev1ously granted options
will be deemed- to be- accepted into.and governed by the 2004 Plan, and if | any’ “options
granted expire:or. terminate-for: any reason without having: beer exerc1sed 1n full the'
unpurchased shares shall agam be,avallable lll’t( i the 2004 Plan s

A copy of the 2004 Plan is avallable for review at the ofﬁces of Devhn Jensen, Barristers
& Solicitors, the registered offices of the Company, at Suite 2550 — 555 West Hastings
Street, Vancouver, BC V6B 4N5 durmg normal busmess hours up to and mcludmg the
date of the Meeting. - &7 0 i 7o T

The Company is askmg shareholders to approve the followmg resolutlons _
) “Resolved that subJ ect to regulatory approval

1. the Company’s 2004 stock opt1on plan (the “Plan”) be and 1t 1s hereby
.. -adopted and apdroved; ; S

2. the Board of Directors be authorized to grant options under and subject to
the terms and conditions of thePlan, ‘which'may be exércised-to' puirchase
up to 10% of the 1ssued common shares of the Company,

- .3: . the outstandmg stock options Wh1r‘h have Jbeen granted prior ‘to the
.. - implementation of. the Plan: shall, for:the putpose of calculating the -
number of stock options that may be granted under'the Plan, be treated as

options granted under the Plan; and

4, the Directors and officers of the Company be authorized and directed to -
perform such acts and deeds and things and execute all such documents,

- agreements -and other-writings as'may" be requ1red to glve effect to the

. . true intent of these resolutions.” "~~~ .~ . e n - :

S



5. Disinterested Shareholder Appl‘:a\"ziyl‘Te Certain Amendments To Incentive
- Stock' Options Held By Insiders

Exchange policy also requi‘r'es"“that listed companies obtain the approval of disinterested

shareholders for reductions in the exercise prices of options granted to, insiders. This
policy provides that such disinterested shareholder approval must take place at a meeting
of the shareholders. e e

During the past fiscal year, the Company ha’sﬂrllot re'duced the price of any incentive
stock options held by insiders. However, the approval of disinterested shareholders w1ll
be sought-at.the Meetmg for such reduct1ons which may occur in the ensumg year ‘

6. Election Of Directors o

i

It is proposed that the persons listed below be nommated for election as Directors at the
Meeting. The persons designated in. the enclosed form of proxy, unless instructed
- otherwise, intend to vote for the electlon of the Hominees listed below. to the Board of
Directors. Each Director elected W111 hold ofﬁce until. the close of the next annual
general meeting, or until his successor is Culy elected or: appomted unless his office is
earlier vacated. PR R R '
Management does not contemplate that any of the nommees will be unable to serve as a
. Director but, if that. should occur. for: any réason prior to the Meeting,- the persons
designated ifi the enclosed form of proxy reserve the nght to vote for other nommees in
their discretion.

The following table sets forth, for all persons proposéd to be nominated for election as -
Directors, all positions and offices with the Company now. held by them, their principal
occupations, the periods during which they havz served as-Directors of the Company,
and the number of voting shares of the Company beneficially owned, directly or
indirectly, by each of them, or over which they exerci 'se cmtrol or dlrectlon as of May
14, 2004. IR RN S



b

+ .|, »’Number of Shares
w s .. ¢+ J Beneficially Owned,
v Director Controlled or
Name o .Principal Occupation . Since | .~ Directed
PANG GENWONG' - [ 'Vice Pre31dent Am-Call Apr. 2/03 290,444
Richmond, BC-« ‘Wireless.Inc: (1995 = - =37 " T
present); Sales Manager,
President and Director CSL, a subsidiary of
T .- | Hong.Kong Telecom :
oo |{1985—1995)r PR el LT
EDGAR PANG - .+ | Vice-President - Finance,|. Apr.24/92. |: 215,466
Markham ON Am-Call Wireless Inc.
(1991 — present ); Vice-
Secretary and a Director | President - Loans, Hang
Seng Bank (1990 -
o 1991) Vlce-PreS1dent
- 77154 | Btarch Manager; Ka
i T U o |'WahBank(1979-1990) | o |t
ANTHONY KEI FAT 4| Vice President, Am- Call 17 Apr.24/92 ) - 7 ,‘807,.562_A A
CHAN - =0 o o0 ' Wireléss e (19937 ] b5 R
Coquitlam, BC :: +v.0- 1 Present); Barking Sub- k
Manager and Head of
Director Credit Department,
;| Shanghai Commercial . - |- -
. ! Bank Ltd. (1969 — 1992).» L L s aed v
SIN-KUEN YAU | Seles Manager, Am-Call .| Apr.24/92. .1:. . .- 453,333......
Vancouver, BC Wireléss Inc. (1992 - - T
Present); Sales Manager,
Director | Vantel Trading (1990 - |
e ""| 1992); Operations ' " |
ERR N 9 Manager, Eaci Asia '~
i | Professional Photo Lab - -
oot e g 0 L (F9T79— 1990 SRRRR AR (€
BILLHUI . " President. (Founder) Jun. 18/03" UNIL -+
Vancouver, BC Conett Developments ‘
Ltd.
Director
ALICE CHIU PR Manager, Feb. 1,162,083
West Vancouver, BC AM-Call Wireless Inc. 05/2004
(1994 - present);
Director Manager, Hong Kong
Shares Dealing Mansion
House Securities Ltd.
(1983 — 1989)
REBECCA CHUI Administration Manager, | Feb. 05/04 73,333
North Vancouver, BC Am-Call Wireless Inc.
(1992 — present); Sales
Director Manager, Hang Shun
Packing Material
Supplies Company

(1987 -1991)
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All of those noininees who are presently. Directors will- have-their term of office as
Directors expire as of the date of the Meeting. All of the Directors who are elected will
have their term of office expire at the next Annual General Meeting of the Company.

7. Complnance w1th Busmess Corporattons Act, Bntnsh Columbla

On March 29, 2004, the Bntlsh Columbla Leglslature enacted the Buszness Corporatzons
Act, (the “New Act”) and repealed the: Company Act, 'which previously governed the
Company. The New- Act streamlines many- issues.pertaining to how companies are
formed and managed. All pre-existing British Columbia‘companies are required to adapt
to the New Act. To do so, there are three steps: (i) first is to file a Transition Application
with the British Columbia Registrar of Companies, which the Company will do, prior to
the Meeting; (ii) Shareholders must then approve the removal of what aré 'known s

“pre-existing company provisions” from the Notice of Articles that forms part of the
Transition ‘Application; and- (m) Shareholders then adopt a new form of Amcles that

bR

takes advantage of vanous pr0v1s1ons of the New Act"' =

I

The Notlce of Artlcles ﬁled w1th the Transmon Apphcatlon is a replacement to the
Company’s existing ] Memorandum, and séts out stich items as the Company S authonzed
share capital and the names afid-addresses of the Company s directors. “Pre existing
company prov151ons are matters set out in the Company s current Articles which
conflict-with vanous provxslons of the New Act A company remams subject to 1ts pre-
ex1stmg comp‘any p . islons unt11 the Shareholders rernove these prov151ons by spec1a1
resolution. O e

IASRITEOR T

At the Meeting, Management will ask the Shareholders to approve by special resolutlon
that: _ , o ‘ e .

1. the Notice of Articles of the Company be altered to remove the application of the
pre-existing compary provisions, through the filing of a Notice of Alteration;

2. subject to paragraph 3 beloxy,the' solicitors for the Company are authorized and
directed to prepare and electronically file the Notice of Alteration with the
Registrar of Companies; and

3. the Notice of Alteration shall not be filed with the Registrar of Companies unless
and until this resolution has been received for deposit at the Company’s record
office.

At the Meeting, Management will ask the Shareholders to adopt the following special
resolutions, that:

1. the existing Articles of the Company be deleted in their entirety and the form of
Articles presented at the Meeting be adopted as the Articles of the Company; and

2. the alterations made to the Company’s Articles shall take effect upon deposit of
this resolution into the Company’s Minute Book.



T

At the Meeting, Management w111 also ask the Shareholders to approve by ordmary
resolution, that:. : L PR L

1. pursuant to section 46 of the Business Corporations Act, persons, other than a
current director of the Company, may only inspect the Company s records at the
Company’s records-office. between the hours of 10:00‘4.m. and.12:00 p.m. on
normal business days in the Provrnce of Bntlsh Columbra

A complete copy of the Company s proposed new Amcles w111 be avallable for. review
at the Meeting, and for a period..of ten. days prior thereto; at:the- Company s ofﬁces at
Suite 1103 - 3779 Sexsmith Road Rlchmond BC V6X 3Z9 : :

r,_..

8.‘ . Other Matters .~ .
The Company, w111 con51der and transact such other busmess as may properly come
before the Meeting or any adjournrnent thereof. - The Management of-the Company
knows of no other matters to come before the Meetlng other than those referred to in the
Notice of Meeting. Should, any,.other.matters properly come before the Meeting, the
shares represented by. the proxy sohclted hereby will be. voted on-.such matter in
accordance. wrth the best Judgment of the persons voting by proxy. RIS TC IR

‘VIatters whlch may properly "come before the Meetlng shall be any matter not
effectmg a change in the Artlcles or Memorandum of the. Company, not. effectmg a
change in coitrol of the (,ompany, or not disposing of all or substantially . all of the
assets of the Company.

r . . - ,,4_':,,. »'.‘, ’.‘. y ,,:‘.y L Y ... "v‘,Ai Lo . - . AR
DATED at Vancouver, British Columbia, this 19" day of May, 2004.

H N I - o2 i Seg, oo !
teo. . R P s SR S o e RPEAE

“BY ORDER OF THE BOARD OF DIRECTORS OF
» ADVENT WIRELESS INC
o “PANG GEN WONG” 2R
President



Advent Wireless Inc.
(formerly Advent Communications Corp.)

Consolidated Financial Statements
December 31, 2003 and 2002



PRCEAARRHOUSECOPERS B~

PricéwaterhouseCoopers LLP
Chartered Accountants
PricewaterhouseCoopers Place
250 Howe Street, Suite 700
Vancouver, British Columbia
Canada Vé6C 387

Telephone +1 (604) 806 7000,
Facsimile +1 (604) 806 7806

March 15, 2004

Auditors’ R({pot{t~

To the Shareholders of
Advent Wireless Inc. P

We have audited the consolidated balance sheets of Advent Wireless Inc. (formerly Advent
Communicatiens Corp.)-as-at December 31, 2003 and 2002 and the consolidated statements of
earnings, deficit and cash flows for the years then ended. These financial statements are the
responsibility of the company’s management. Qur responsibility is to express an opmxm onthese . .
financial statements based on our audits. o G C e
We conducted dxir- audits in accordance with Canadian generally accepted auditing standards. Thoss.

* standards réquire that we plan and perform an audit to obtain reasonable assurance whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also‘includes * =¥
assessing the accounting principles used and significant estimates made by management, as well as . -
evalLatmg the overali financial statement presentation.

In our opinion, these consolldated financial statements present fairly, in all material respects, the . - .-
financial position of the company as at December 31, 2003 and 2002 and the results of its operatlons
and its cash flows for the years then ended in accordance with Canadian generally accepted accolinting
principles. As required by the British Columbia Company Act, we report that, in our opinion, these
principles have been-applied on a consistent basis.

4(si‘gned) PricewatértiouseCoopers LLP

Chartered Accountants

PricewaterhouseCoopers refers to the Canadian firm of PricewaterhouseCoopers LLP and the other member firms of PricewaterhouseCoopers
Intermational Limited, each of which is a separate and independent legal entity.



- Advent Wireless Inc.

(formerly Advent Communications Corp. ) o
Consolidated Balance Sheets o
As at December 31,2003 and 2002
2003 2002

_ $ )
Assets L
Current assets |
Cash and cash equivalents 216,766 1,641,978
Accounts receivable 1,585,924 747,682
Inventories 607,531 462,625
Prepaid expenses 290,869 60,811
Future income tax asset (note 10(b)) 57,000 -

Property and equipment (note 4)
Intangible assets (note 5)

Future income tax asset (note 10(b))

Liabilities = .. .. . ...

Current liabilities

Accounts payable and accrued hab]lmes
Deferred revenue

Mortgage loans. (note:7) .~ .- AEEIPRTRN

Customer deposits - - .. = o onondon

Advances fromi-shareholders (noté 6) 77"

Sha reholders Eqmty

2758,090 2,913,096
(1,543,784 77 0 1,290,521
amson i
92,000 ;

T 838905 T 4,203,617

SHOT5892 1,864,219

61,031 38,873

' 2 521,352 '

444, 429'-*‘“ i - 597618
' .2;550,710

- LOW07TY - 8,181

950,000 . .. 111,000,000

2,781,429 3,558,891

3791160 o 2,691,160

Capltal stock (note 8) et e SR R

Deficit -~ e T, et S '('1;73.3;6821) ‘5."”(2,046,434)
2,057,476 644,726
4,838,905 4,203,617

Nature of operations (note 1) "

Commitments (note 11)

Approved by the Board of Directors

(signed) Bill Hui Director (signed) Gen Wong Director



Advent Wireless Inc.
(formerly Advent Communications Corp.)
Consolidated Statements of Deficit

For the years ended December 31, 2003 and 2002 07 @ re 7000

Deficit - Beginning of year
Net earnings for the year

Deficit - End of year ..

2003 2002

$ S
(2,046,434) (2,106,168)
312,750 59734
(1,733,684) (2,046,434)




Advent Wireless Inc.
(formerly Advent Communications Corp.)
Consolidated Statements of Earnings

For the years ended December 31, 2003 and 2002+~ -~ -« Lo

Revenue

Cost of sales

Expenses

General and administration
Depreciation and amortization
Bank charges and interest .
Interest on mortgage loans

Earnings before income taxes
Recovery of future income taxes (note 10)

Net earnings for the year

Basic and diluted earnings per share (note 9)

2002

2003
$ $
10:447,526 57 * 9636772
7,138,447 © 7,101,362
3,300,079 | 2.535:410
2,939,828 2,287,863
96,127 56.889
81.632 93.804
27742 37,120
3,145.329 2.475.676
163,750 59,734
149,000 .
312,750 59,734
0.052 0.014



Advent Wireless Inc.
(formerly Advent Communications Corp.)
Consolidated Statements of Cash Flows

For the years ended December 31, 2003 and 2002

Cash flows from operating activities
Net, earnings for the year ,
Items not affecting cash
Depreciation and amortization

Loss on disposal of property and equxpment .

Future income taxes

. [

Changes in non- cash workmg capltal )
Accounts receivable
Inventories B .
Prepaid expenses v
Accounts payable and accrued habllmcs
o DefPrred revenue . Lo EE

Cash flows from investing activities
Business acquisition

Purchase of property and equipment

Proceeds from disposal of property and equipment

Cash flows from financing activities
Increase in share capital

Decrease in customer deposits

Advances from shareholders

Repayment of advances from shareholders
Repayment of mortgage loans

B

(Decrease) increase in cash and cash equivalents

Cash and cash equivaients - Beginning 6f year

Cash and cash equivalents - End of year
Supplementary cash flow information
Taxes paid

Interest paid

Interest received

2003 2002
$ $
312,750 59,734
96127 56,889
- (6,026)
(149,000) -
259,877 110,597
(838242)  (317,869)
(88,002). (155,706)
(230,058) 1(33,495)
151,673 590,307
(27,842) (80,419)
- (1,032.471) 2,818
(772,594) 113415
L. (657,194) L
H(194,131) (51,675)
; 22.500
(851.325) (29,175)
1,100,000 . - I
1,896 (12,098) -
50,000 200,000
(800,000) *(100,000)
(153,189) (49,514)
198,707 . 38,388
(1,425,212) 122,628
1,641,978 . 1,519.350
216,766 1,641,978
; 2.008
120,044 55,724
9,302 6.953




Advent Wireless Inc.
(formerly Advent Communications Corp.)

Notes to Consolidated Financial Statements
December 31, 2003 and 2_002

‘1 Nature of operations

_ Advent Wireless Inc. (formerly Advent Communications Corp.), together with its who]ly owned subsidiary,
(the company), is an independent specialty retailer of cellular and wireless products, servrces and accessorres
with 14 stores in Canada (9 in Toronto and 5 in Vancouver). -

These consolidated financial statements of the company have been prepared on the basis.of accountmg
-principles apphcable to a going concern, which assumes the realization of assets and discharge of liabilities in
the normal course of business., The company’s ability to continue as a going concern is dependent upon the
ablllty of the company to renew existing financing, maintain profitable operations, and continue its relationship
- with Rogers Wireless (formerly Rogers AT&T) (note 12). During the year ended December 3] 2003 the
company expanded’ 1ts operations through a business acquisition of additional retail locations. The company’s
. deficit position 1mproyed in the year to $1,733,684 (2002 - $2,046,434), Management believes that these
. actions together witha return of profitability and the continued support of related parties make the use of the
- going concemn ba'si's 'app’r'()pri’at"e. The consolidated financial statements do not give effect to any adjustments
=" that would be.necessary should the company not be able to continue as a going concern; such adjustments could
be material.

2 Significant accbunt,iné policies

:Basi's' of cdnsolid:at_idn .
The consolidated financial statements include the accounts of Advent Wireless Inc’ ahd 1f§ \?‘V’E‘Q\il&-"()i&néd “T_j" o
subsxdlary, Am- (,all ereless Inc. ‘ o

Revenue recogniﬁ' n, .

The company earfis re’ve'nue from several sources. The principal sources of revenue to the company and
recognition of thesé révenues for financial statement purposes are as follows

oy EERETE T S S TR S PO At

pe

a) Salesof cellu]ar phones pagers and related products are recogmzed when goods and services are
delivered. - - -~ -

a

ST T T Ve

"b) Monthly commrssnon“revénue in connection with cellular phones actlvathn ig recorded, in. the month in
which services are provided.

c) Pager and arrtrme rental is recognlzed as revenue when services are provided.

e v, i enmen maan ciemewre

Inventoriﬁs.a.,-,,.ﬂ.r;—?; N

Inventories are valued at the lower of cost and net realizable value.

M



Advent Wireless Inc.
(formerly Advent Communications Corp.)

Notes to Consolidated Financial Statements
December 31, 2003 and 2002

~ Property and equipment

Property and equipment are stated at cost. Depreciation is provided at the following annual rates:

Building 4% declining balance
Computer hardware, paging services pperating system and terminal  30% declining balance
Signs, furniture, fixtures and equipment 20% declining balance
}Leasehold 1mprovements e stralght-lme over terms of leases

* The paging services operatmg system is used for pagmg and cellular phone customers in the areas of operator
assistance, secretarial, answering, ‘customer blllmg and recordmg functlons The cost of the system consists of
computer hardware software development and staff trammg costs ' :

Intangible assets

Intangible assets with finite lives acquired in a business acquisition or other transaction, are amortized on a
- straight-line basis over their estimated useful lives:

Non-competition agreements 3 years
Customer contracts and related customer relationships o 5 years

These mtangtble assets are subject to an’ annua. rmpalrrnent test comparmg carrymg values to net recoverable
_amount R :

Defe‘rred revenue

Deferred revenue represents payments received in advance from customers for pager rentals and monthly
air-time charges.

R Y S
ISR, o LRSS

Customer deposnts

Customer deposxts represent securrty deposrts for: rental pagers: to be refunded to customers upon the
termination of rental-centracts. Except for the portion included in current liabilities, such deposxts are not likely
to be refunded within the next 12 months in the normal course of business.

Use of estimates,

The preparation of financial statements in conformity with Canadian generally accepted accounting principles
requires management to make estimates and assumptions which affect the reported amounts of assets and
liabilities and the disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting period. While management believes that these
estimates and assumptions are reasonable, actual results could vary significantly.

@)



Advent Wireless Inc.
(formerly Advent Communications Corp.)

Notes to Consolidated Financial Statements
December 31, 2003 and 2002

Cash and cash equivalents

Cash and cash equivalents consist of cash in bank and bank lines of credit, which are<an integral' part 6f the
company s cash management.

i Stock-based compensanon and other stock-based payments - - ’M
Effectwe January 1, 2002, the company adopted Canadian Institute of Chartered 'AcCountants (CICA)
Handbook section 3870, “Stock-based Compensation and Other Stock-based Payments”, which establishes
'+ standards for the recognition, measurement and dlsciosure of stock-based compensatlon and other stock-based
~ payments made in‘exchange for goods and serv1ces prov1ded by employees and non- employees The standard
requires that a fair value-based method of accounting be applied to all stock- based payments to non-employees
and to employee awards that are direct awards of stock that call for settlement in cash or other assets or are
stock appreciation rights that call for settlement by issuance of equity instruments. The company did not grant
any stock-based compensatlon or other stock based payments durmg the  years ¢ ended December 31, 2003 and
~ 2002, . : :

Income taxes

Income taxes are calculated using the liability method of tax allocatlon accountmg Temporary dlfferences

arising from the difference between the tax basis of an asset or liability and its carrying amount.on the balance
“Sheet are used 6 calculate future income tax liabilities or assets. Future income tax liabilities or assets are

calculated using tax rates anticipated to apply in the periods that the temporary differences are expected to
“reverse. Temporary differences arising from the acquisitions of assets or business may result in futurelincome

tax liabilities or assets.

IR BT I AP

3 Business acquisition

Effective November 1, 2003, the company acquired certain assets from Cellular Master Inc. (CMI), inciuding
property. leases.and leasehold improvements.related to retail locatiens in Ontario, customer contracts and
related, customer re]atlonsbrps mventory and;the- assocxated Rogers Dea]er Agreemem “The total cash
consideration pard was $357,194, - : ‘ :

The company also signed non-competition agreements with certain members of senior managenient of CMI.
The company paid $300,000 in connection with these agreements.

3



Advent Wireless Inc.
(formerly Advent Communications Corp.)

Notes to Consolidated Financial Statements
December 31, 2003 and 2002

The acquisition is accounted for by the purchase method. The allocation of the purchase pric.‘e-to the fair value
of the assets acquired was as follows:

$
Leasehold improvements . . R 133,016
Inventory H 56,904
189,920
Intangible assets: ‘
Customer contracts and related customer relationships 167,274
Non-competition agreements 300,000 . -
o | ” " 467,274

e e s v e 657,194

In connection with the acquisition, the asset purchase agreement provided the company wiith an option to buy or
lease two additional locations from CMI. This option was exercised. Furthermore, the company entered into a
consulting agreement for management consulting services by certain members of senior management of CML
The cost'of the consulfing fees will be expensed as the services are recelved under this agreement.

4 ' Property and equipment

2003 2002
Accumulated

Cost depreciation Net Net
$ 5 b h)
Land 613,732 - 613,732 ' 613,732
Building 834,451 162,761 671,690 544,677
Leasehold improvements 307,168 124,049 183,119 47,156

Paging services operating
system and terminal 129,207 119,070 10,137 13,999

Furniture, fixtures and

equipment 134,795 120,537 14,258 17,649
Computer hardware 93,622 . 64,073 29,549 - 34,823
Signs 62,984 41,685 21,299 18,485
2,175,959 632,175 1,543,784 1,290,521

4)



Advent Wireless Inc.
(formerly Advent Communications Corp.)

Notes to Consolidated Financial Statements
December 31, 2003 and 200;

5 E Intangible assets

2003

2002

Accumulated o
Cost amortization Net Net
$ $ s $
Non-competition’
agreements 300,000 16,667 283,333 -
Customer contracts and B
related customer T K A
relationships 167,274 5,576 161,698 -
| 467,274 22,243 445,031 :

6 s.”Advan'ces«from sha”r‘ehold‘érsf e

© Advances from certain’ ‘shareholders bear rnterest'at 5% (2002 S%) and are due twelve rnonths plus one day

after the date 6f demand for repayment:

During the year, $36,875 (2002 - $48,751) of interest was expensed.

&)



Advent Wireless Inc.

(formerly Advent Communications Corp.)
Notes to Consolidated Financial Statements
December 31, 2003 and 2002

7 Mortgage loans

Mortgage with interest at prime plus 0.75% and term ending May 30,
2004, monthly repayments of $1,072 including interest,
amortized over a remaining term of 11 years, secured by retail
premises - ..

Mortgage with m*crest at prime plus 0.875% and term ending
September 30, 2004, monthly repayments of $3,150 including
interest, amortized over a remaining term of 16 years, secured
by retail premises.

Mortgage with interest at prime plus 1% and term ending
October 16, 2004, monthly principal repayments of $917 plus
interest, amortized over a remaining term of 7 years, secured by
retail premises

Mortgage with interest at prime plus 1% and term ending August 1,
2004, monthiy principél repayments of $792 plus interest,

‘ amomzed over a remaining term of 9 years, secured by retail
premises-

2003 2002
s $
117,083 123,390
166,753 293,124
97,255 108,258
63,338 72,846
444,429 597,618

The mortgage loans have various amortization terms rangmg from 7 to 16 years. The company agrees interest
‘rate terms‘for each mortgage loan for a one-year term in order to take advantage of floating interest rates.

Principal payments in each of the next five years are as follows:

2004 0 T L
2005

2006

2007

2008

Thereafter

$

56,064 -

58,299
60,470

62,767

65,054

41715

444,429

.The mortgage loans are classified as current because they are repayable on demand from the company’s lender.

(6)



Advent Wireless Inc.
(formerly Advent Communications Corp.)

Notes to Consolidated Financial Statements
December 31, 2003 and 2002

8 ° Capital stock

. Authorized .
100,000,000 common shares without par value

R

Issued and outstanding

Number of -

shares - Amount

| o \ $

Balance - December 31,2002 12,601,556 2,691,160
Share consolidation 3:1 oo n e o 4.230,519 S 2,691,160
Private placement el S e 6,875,000 _1,100,000
Balance - December 31,2003 . - a0 e ;v‘;u, s =t 011,105,519 v +-:3:791,160

~ On August 19, 2003, the company consofidatéd it¢'¢onimon-shares at a ratio of 3:1, issuing one %nev'_v common
. share for each 3 common shares outstanding.

I

a) Private placement-

On’ September 3¢, 2003 the compaqy 1ssued 6 875 000 shares at $O 16 per share for $1 100 000 through a
" private placement.

b) Stock options
In February 2000 the company issued 1,200,000 stock options to certain directors and employees of the
company at an exercise price of $0.65 per share expiring February 2002. These options explred in

February 2002

A summary of the company’s stock option plan as at December 31, 2003 and 2002 and changes during the
period ended on the dates is presented below: : o

2003 2002

‘ Weighted ~ Weighted

SR BTt caverager - < ' average

Number of exercise Number of exercise

shares - price shares price

(000s) $ (000s) S

Qutstanding - Beginning of year - - 388 0.22
Forfeited or cancelled - - 388 0.22



Advent Wireless Inc.
(formerly Advent Communications Corp.)

Notes to Consolidated Financial Statements
December 31, 2003 and 2092

10

change in outstanding common shares due to a 3:1 share consolidation during the year.

Earnings per share N T RV L

2003 -

"The number of shares and weighted average exercise price have .been adjusted retroactively to reflect the

2002

$ $

Net earnings aﬁplicable to common shares L 3] 2,750 59,734

: Weigﬁted average 'nhrﬁbé‘r‘o"f common stock outstanding 6,001,066 4,230,519
Basic earnings per share o . .,.(‘).052: 0.014
Diluted eammgs per share ' o o 0052 0.014

1

to.a 3:1 share corisolidation. during the year. - - ERIRURLA

Income taxes -

a) Income tax rate reconciliation:

" The eammgs per “share has been adjusted retroactxvely to reﬂect the change in outstandmg common shares due

The effective income tax rate differs from the statutory rate that would be obtained by applying the
combined Canadian basic federal and provincial income tax rate to earnings before taxes These

differences resu]t from the following items:

2002

38.89%
23,231

2,471
(60,000)
34,298

2003
3
Combined Canadian basic federal and provincial income
tax rate 36.89%
Income tax provision at statutory rate 60,407
Increase (decrease) resulting from:
Income tax expense (recovery) at statutory rate
Permanent differences 2,613
Change in valuation allowance (231,000)
Effect of change in statutory tax rates 18,980
Income tax expense (recovery) (149,000)

®)



Advent Wireless Inc.

(formerly Advent Communications Corp.) .
Notes to Consolidated Financial Statements R
December 31, 2003 and 72002

b) Significant components of the company’s future income tax assets are as follows:

2003 2002

$ $
Non-capital losses (note 10(c)) , 90,0000~ 155,000
Property and equipment 31,000 40,000
Intangible assets 28,000 36,000
- 149,000 231,000
Valuation allowance L - (231,000)
o 149,000 -
" As reported in the balance sheet:
Current future income tax asset 57,000 © - -
Non-current future income tax asset 92,000 -
- 149,000 :

Future income tax assets are evaluated and if realization is not considered “more likely than not” a
valuation allowance is provided.

¢) The company has accumulated losses for income tax purposes that may be deducted in the caloulation of
future taxable income. These non-capital losses will expire as follows:

L T +
PRI D

s 20040 it el w4000
"2005.'_. R T S T SR Sl e sea 0w 023,000 T
2006 Lo cooc e 1000
2008 ‘ 180,000
244,000

9



- Advent Wireless Inc.

(formerly Advent Communications Corp.)
Notes to Consolidated Financial Statements
December 31, 2003 and 2002

11 Commitments

The company has entered into leases for twelve retail and office premises that expire-between 2004 and 2009.
Minimum lease payments are as follows:

& ‘ ' ! .. T ‘.'$t L !

2004 265,998

2005 , 252,111

2006 - ST e men o wTe  1213.033 0

2007 . Lo P S eme L 01304260 7

2008 i e e Sy e e 9649

Thereafter ’ e o 4,288
962, 347

The company has an operatmg lit.e'of ciedit 6f $300,000 guaranteed by a general securlty agreement and an
assignment of book debts, inventory and fire insurance proceeds, bearing interest at prime rate plus 1.5%
(2002 - prrme plus 1, 5%)

et

As part of the asset purchase agreement with CMI (note 3), the company took assignment of a purchase and
sale agreement for the purchase of a retail location for $258,800. As at December 31 2003 a balance of
$207,040 is payable upon the closing date of the contract. ;

As at.December 31;2003; a-balance of $187,500'is payable under the’ consu]tmg agreement for management
consulting services (note 3) upan recelpt of stich servrces by the company

(10



Advent Wireless Inc.

(formerly Advent Communications Corp.)
Notes to Consolidated Financial Statements : oot
December 31, 2003 and 2002 LB

12

Financial instruments

-Fair values of financial assets and liabilities v . .~ : . o o

In management’s opinion, the book values of financial assets and liabilities approximate the fair values of these
instruments. The following summarizes the major methods and assumptions used in estimating the fair value of
financial instruments:.
' L
a) Short- term ﬁnancxal instruments are valued at their carrying amounts included in the balance sheet, which
are reasonable estimates of fair values due to the relatively short period to maturity of the instruments.
This approach applies to cash and cash equivalents, accounts recenvable operating lme of credlt accounts
payable anid accrued liabilities, and mortgage loans.

b) The advancéé‘f?bhx"sha‘t’éholders are valued at their carrying amount included in the balance sheet. Fair
_value is not practlcable to estimate because the advances are non-arm’s. 1ength and without specific terms
of repayment T e

¢) Rates currently available to the company for mortgage loans with similar terms and remammg maturities
are used to estlmate the fair value of ex1stng borrowings. ~ R

R e e e e e e
R ST T n £ S RPN

Interest rate nsk exposure -

- All of the company’s financial assets and.liabilities are non-interest bearing-except cash and cash equivalents,

which bear a floating interest rate,and advances from shareholders, mortgage loans; and,the operating line of
credit, which bear interest as described in notes 6, 7 and 11 respectlvely

Credit risk and economic dependence

For the year ended December 31, 2003, the company earned a significant portion of its revenue from Rogers
Wireless. The company’s exposure to credit risk is limited to the carrying value of its accounts receivable. As at
December 31, 2003, approximately 99% (2002 - 96%) of the accounts receivable balance and 60% (2002 -
61%) of revenues for the year then ended were derived from commissions revenue from Rogers Wireless, a
subsidiary of Rogers Communications Inc.

an



Advent Wireless Inc.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

Overview

Advent Wireless Inc., together with its wholly owned: subsidiary, Am-Call Wireléss Inc.,
is an independent specialty retailer of cellular and wireless products, services ard '
accessories, with 14 stores in Canada (9 in Toronto and 5 in Vancouver).

The Company’s business strategy is to offer one-stop shopping. for consumers to purchase
voice and data enabled cellular devices, paging, ard other-wireless products and-
accessories. It also sells auxiliary products such as long dlstance h1 speed mternet and
digital cable services, ST T E I : S
The Company has historically focused on the ethnic Asian markets in Toronto and
Vancouver, supported by knowledgeable customer service representatives who speak -
both English and Chinese, while offering-a wide rangé of products-and services at
competitive prices through convemently located: and attractlvely desrgned'stores

The Company beheves that thlS strategy prov1des 1t w1th a competltlve advantage by
combining product selection, competitive prices and knowledgeable service in the
customers’ native language results in- longer term subscnptlon w1th a lower cancellatlon ‘
rate. ST s, AR W . :

Successful eompletlon of 2003 emansmn I ) B LT - -

In July 2003, the Company entered into a lease for a premrses prev1ously occupred by
another Rogers Wireless dealer in Vancouver, renovated it and merged it with an exrstmg
Company location in the same area. This amalgamation resulted in'a blgger and more :
updated store and should give us much:higher visibility' and. presence 1n the area. Total
number of stores in Vancouver at the end of 2003 remains at 5: ' :

In November 2003, the Company purchased four retail locations from‘another Rogers-
Wireless dealer in Toronte, allowing the Company. to expand into new-areas and. <7 >t
communities of the city. As the result of this acquisition, the number of stores in Toronto
at year end 2003 increased to 9.



Results of operations

Revenue increased by 8% from:$9;636,772 t0.$10,447,526. As with last year; the ’
increase-was due to ;ncreasv in phone sales and activation commission received ifrom the
carner R TIR e , o . o .
The total number of paging and cellular.subscribers increased:by 919 from 34338 at
yearend 2002 to 65712 atyear end2003.:The:cellular residual base of the Company
increased by 96% during the year as:a result of internal growtlias well as the two
acquisitions in 2003. The Company’s paging subscriber base continued its downward
trend in 2003. ThlS situation is expected to contmue 1nto 2004 ,

Gross proﬁt margan 1mproved from 26% mn "002 to: '12% in 2003 Although revenue
growth is lessin 2003 compared to 2002:gross profit stil! registered an increaséd of 31%
over 2002, jumping from $2,535410.t0:$3.309,079. The incréase-in gross profit margin is
due to the success of several high margm market 1n1t1at1ves that the Company launched In
2003. CoEah el Tl s saporlven s L R

General and Admmlstratlon expenses Increas ed by 28% to $2 939 828 in 2003 compared
to $2,287,863 in 2002. This increase is a result of increase in advertising and promotional
expenses (31%), office expenses (34%) and salary and related employment expenses
(18%). These increases are considered reasonable gwen the mcreased m 51ze of the
Company 5 operatlons in 2003 e :; SRt 0T LT atr

Deprematlo't a.nd amortlzatton mcreased by $39 238 or 69% to $96 127 n 2{)03 The
increase in.depreciation is attributable to. an 1ncrease in capltal and 1ntang1ble assets as a
result of the acquisitions made in 2003 - RRTRE R « , o

Bank charges and interest decreased during:2003¢as a'result of repayment of- certam
advances from shareholders and mortgage loans as well as'a downward trend in the cost ‘
of borrowing.. - A B I O R D ; _

Net income jumped from $59,734 in 2002 to $312,750 in 2003. Of the $312,750,
$163,750 is from operations and $149,000 is from recovery of future income taxes. Basic
earnings per share improved from $0.019 to $0.047.



L1qu1d1tv and Capltal resources

The, Company had a net cash ovtflow from its operatrng activities of $772 594 in 2003 as
compared to a net cash inflow from its operating activities of $113,415 in 2002.This- * -~
decrease is the result of a significant increase in accounts recelvable and prepald
expenses and a decrease in accounts payable dunng the year PREIY

Net cash rcquxred by rnvestlng achvmes 1ncreased to $851 325 i the year ended 2003
from $29,175 in the year ended 2002 as a result of the achIlSlthIlS undertaken by the
Company in 2003. o RS NS

',,"...f» :
i PR,

The Company s net cash ﬂow prov1ded for by ﬁnancrng activities 1ncreased t0 $198,707
in 2003 from $38,388 in 2002. The increase was primarily due to the net proceeds from a
private placement completed during 2003.This was offs&t by the répayment-of certain
advances from shareholders and mortgage loans

C e e

Year end 2003 cash and cash equlva‘ents decreased to: $216 766 from $1;641 978 in ="
2002.

In 2003, the Company has a $300,000 line of credit in place (2004 "$180,000)" to o
provide a liquidity backup -

Contractual obngatlons

|lease mortgage |managementjcapital " fTotal "~ |

payment- _payment contract investment
2004, 265,998 56,064 187,500 509,562
2005 252,111 - 68,299 - - | -'207,040, -517,450
2006} 213,033 - 1.8047€1 | -7 70273503
2007] 130,426 62,767 193,193
2008 96,491 65,054 161,545
thereafter 4288 141,775 - - | 146063 S

The Company has entered 1nto leases for twelve retarl and ofﬁce premrses The 1eases are
normally 5 years wrth various explry dates . T i



" The Company also owns five commercial (retail) condominium units, two in Vancouver
and three in Toronto. They are all located in high traffic pedestnan malls. Four of the five
units have mortgage loans outstanding.

In connection with one of the business acquisitions in 2003, the Company entered into a
- consulting agreement with certain senior management of the seller. This agreement will
~end in 2004.

Also in connection with that acquisition, the Company took assignrnent of a sale and - -
purchase agreement of another commercial (retail) unit. The project is still under

construction and-is expected to close in: 2005 Fmancmg an'angements were outstandmg
at year end 2003 R T AR R = X : e

Off- balance sheet arranzements - - Ly
The Company had no off- balance sheet arrangement in place at year end December 31,
2003, othenthan the operatmg leases referred to in- the contraotual obhgaﬂon table T

Transactlons w1th related partles .
Other than a shareholders loan for $250, OOO the Cornpany had no transactlons w1th
related parfles dunng the. year 2003 SRR Pl : 4

Detalls of cnt1ca1 accountmg esttmatec T AR PV SRR T

In connection with the business acqulsmons in 2003 management allocated the purchase
price to the fair-value of the assets.acquired as follows: ‘ D R

Leasehold improvements - -~ - o 0 oD 1350160 0t
Inventory ~:56,904 i
: 189,920 920
Intangible assets: Ve
Customer contracts and related customer relationships B 167 274
Non-competition agreements R T T 300,600
Coy " o 467274
e B 657,194

Additional accounting’ est1ma1es weére nade to determme the amortlzatlon of the
intangible assets acqulred Management belleves the followmg amortlzanon penods are o
appropriate: PRI o L S

Non-competition agreements - stra1ght Tine over 3 years L D
Customer contracts and relat1onsh1ps — straight hne over 5 years

No valuat10n allowance 15 consrdered necessary agalnst the future mcome tax asset in. -
2003 as management has evaluated that its realization is considered more likely than not.



The Company's: 51gn1ﬁcant accountmg pohcles are. dlsclosed in note 2 of the consohdated
financial statements. : SN L :

Reporting back x :
In the- 2002 Mapagement Discussion and -Analysis; management discussed the autlook on
the following areas affecting the Company in 2003 = below is an update.on these items:

e The paging industry continued to decline and as a result the Company’s paging
customer base further decreased by 31% during 2003. The Company expects this
trend to continue as phones-and other data devices become more-and more *
popular. Nevertheless, the. Company does not-believe this will have 4 seribus-
impact on its ﬁnanc1al results as pagmg Tevenue accounts for” less than 5% of total
revenue in 2003. o CoEn e / o

P A S

¢ The Company’s community web site 12828.com is- operatlng smoothly w1th the
features: outhned in- 2002 fully' Implemented RN o

e Am-Call Long Dlstance and Global Call Forwardmg Serv1ce were launched in
Vancouver in 2003. Customers in both cities can now enjoy low.cost yet' good
quality long distance rates to most countries all over the world. For customers
who travel, they can'now ¢all forward théir domestic number to an overseas
number, while ‘at:the samé‘time enjoy: the’sarne low long distance rates.
Customeérs who move: from ohe country to‘another can even change the call

forward destma tion number over the web affordmg them maximum ﬂex1b1]1ty

R

Outlook | | S e

In 2004, the Company will continue its expansion by opening more retail locations in
both Vancouver and Toronto. Working together with the Company’s service carrier,
Rogers Wireless, the Company has identified and secured at least one store location in
Vancouver and three store locations in Toronto. While the Company’s customer base has
been traditionally from the Asian market, the Company also realizes the potential risk of
concentrating too much on one customer group. Accordingly, many of the new locations
that have been identified are in “mixed ethnic” neighborhoods. This would allow the
Company to spread out its business into different geographic and ethnic areas of the
cities.

Competition in the retail wireless market is always intense and is expected to continue in
the next several years. To remain successful, the Company will stay focused on further
building on its strengths — convenient locations, knowledgeable staff, good products and
competitive pricing.

In terms of market developments, the Company expects the following:



- Besides voice, wireless data will become another battlefront as carriers.start to = :
turn their focus to offering better, faster and more economical applications.

- 3G (third generation) technologies, which are expected to deliver increased data
speeds required to offer many new wireless services, will be available in Canada
in 2004/2005. : oy

- Voiceover Internet Protocol(VoIP) hasbeen a technology in process for a number _

. of years, and'is now developed t0 a point that major carriers are beginning to offer
it to their customers. Rogers Wireless, the Company s carrier, 1S expected to
launch VoIP service in 2005 : ~

The avarlabrhty of: these services: and related products wrll in the (“ornpany S oprnlon
have a positive effect on its future revenue-and. profitability. Having:said that, however,
since the Company does not.develop: nor manufacture:these. services and products; its
success would ultimately depend on the ability of the Company’s carrier and product

manufacturers to bring them to market.

The Company will be renewing the ~D—ealer Agreernent with its service provider, Rogers
Wireless, in 2004. Management does not expect any problems in thrs process

g TS i

Forward lookmg statements

‘/vS‘

This MD & A contams certam forward lookm0 statements that are made based on.
management’s judgment and- expectations, but are inherently sub_}ect to.risks and,.
uncertainties beyond management ang the Corporation’s control. These risks. and
uncertainties include economic corditions, market fluctuations, interest rate, regulatory
change and competitive developments. Actual results may differ materially from those
anticipated in the forward-looking statements. A




SUPPLEMENTAL MAILING LIST g L CF: j v
RETURN CARD 100y i

TO: ADVENT WIRELESS INC.

The undersigned certifies that he/she is the owner of securities of Advent Wireless Inc.

(the “Company”) and requests that he/she be placed on the Company's Supplemental
Mailing List in respect of its interim financial statements.

Dated:
Signature
Name - Please Print
Address
Name and title of person signing if
different from name above
NOTE:

If you wish to be included in the Company's Supplemental Mailing List in order to
receive its interim financial statements, please complete and return this card to:

Pacific Corporate Trust Company
10" Floor, 625 Howe Street
Vancouver, B.C.

V6C 3B8

Attention: Stock Transfer Department



