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ADVENT WIRELESS INC. PEamiTn

NOTICE OF ANNUAL GENERAL MEETING =11 '™ .~ + 1, .y,
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NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Shareholders of Advent Wirelsss
Inc. (the “Company”’) will be held at the offices of Devlin Jensen at Suite 2550 — 555 "West ‘Hastings
Street, Vancouver, British Columbia on Thursday, the 21* day of June, 2007, at 10:00 a.ra. (Vancouver
Time) (the “Meeting™), for the following purposes:

1.

To receive the financial statements of the Cbrnpany for the fiscal year ended December 31, 2006,
together with the auditor’s report thereon and the report of the Directors of the Company.

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

To re-appoint PriceWaterhouseCoopers LLP, Chartered Accountants, of Vancouver, British
Columbia, as the Company’s auditors for the ensuing year and to authorize the Directors to fix

their remuneration. PHOCESSED

To set the number of Directors at seven. JUN 0 7 2007
To elect Directors for the ensuing year. j THOMSON
-—FINANCIAL

To approve the Company’s 2007 Stock Option Plan, which shall be limited to 10% of the issued
shares of the Company at the time of any granting of options.

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.

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

It 1s important that your shares be represented at this Meeting to ensure a quorum. If you cannot be
present to vote in person, please ensure that your proxy or, if a company, your repr:sentative, is
appointed and present to vote on your behalf at the Meeting. Instructions regarding the appointment of a
Proxy or representative are contained in the Information Circular.

DATED at Vancouver, British Columbia, this 25" day of May, 2007.

BY ORDER OF THE BOARD S“?‘?\o

“Gen Wong"
President and Director
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ADVENT WIRELESS INC.

MANAGEMENT INFORMATION CIRCULAR
as at May 16, 2007 (except as indicated)

This information circular (“/nformation Circular”) is provided in connection with the solicitation of
proxies by the management of Advent Wireless Inc. (the “Company™) for use at the Annual General
Meeting of the sharcholders of the Company (the “Meeting’} to be held on June 21, 2007, at the offices
of Devlin Jensen at Suite 2550 ~ 555 West Hastings Street, Vancouver, British Columbiu at 10:00 a.m.
(Vancouver Time) and at any adjournments thereof for the purpose set forth in the enclosed Notice of
Annual General Meeting (“Notice of Meeting”).

The solicitation of proxies is intended to be primarily by mail but may also be made by telephone,
telegraph or other electronic 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, obtzin 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 company, under its corporate seal, or by an officer or atiorney thereof
duly authorized.

A proxy will not be valid for the Meeting or any adjournment thereof unless the completed, signed and
dated form of proxy is delivered to the office of Pacific Corporate Trust Company by fax:
(604) 689-8144, by mail or by hand at: 2™ Floor, 510 Burrard Street, Vancouver, British Columbia V6C
3B9 not later than 48 hours (excluding Saturdays, Sundays and holidays) before the cominencement of
the Meeting.

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 sharcholder who
has given a proxy may revoke it, any time before it is exercised, by instrument in writing exscuted by the
sharcholder or by his or her attorney authorized in writing and deposited with Pacific Corporate Trust
Company by fax: (604)689-8144, by mail or by hand at: 2™ Floor, 510 Burrard Street, Vancouver, British
Columbia V6C 3B9 at least 48 hours (excluding Sawrdays, Sundays and holidays) before the Meeting.
Where a proxy has been revoked, the shareholder may personally attend at the Meeting and vote his or
her shares as if no proxy had been given.




VOTING OF PROXIES

The persons named in-the enclosed‘f;_)ﬁ‘r.l of proxy have indicated their willingness to represent, as
proxyholders, the shareholders who appoint them: Each shereholder may mstruct his or her proxyholder
how to vote his or her shares by completing the blanks in the form of proxy.

Shares represented by properly executed proxy forms in favour of the persons designated on the enclosed
proxy form will be voted or withheld from voting on any pell in accordance with instructions 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 absence of such irstructions, the management
designees, if named as proxy, will vote in favour of all matters set out thereon.

The enclosed form of proxy confers discretionary authority upon the persons named tazrein with respect
to amendments and variations to matters identified in the Notice of Meeting and with respect to any other
matters which may properly come before the Meeting. - At the time of printing this Information Circular,
the management of the Company knows .of-no such, smendments, variations.or other matiers to come

beforc the-Meeting., ; T L melnow e wETeR T T onam oL lon
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The informaztion in this section is importact to wa- ™~ 7 ; : Yo of
shareholders do not hold their shares in their own name. Loty .

Shareholders who hold: shares througivitheir brokeis, rnetin 2 dia~gg; Ciastd

shareholders being collectively called “Beneficial Shareholders™) should note thai vy piuxies uepusiied
by shareholders whose names:appear on.the share register of the Company tiiay be recognized and acted
upon at the Meeting.' If shares are shown on an account statemment provided o a Beneficial Shareholder
by a broker, then.in almost all cases the name of such Beneficial Shareholders will not appear on the
share register of the Company. Such shares will most likely be registered in the name of the broker or an
agent of the broker. In Canada, the vast majority of such shares will be registered in the name of “CDS
& Co.”, the registration name of The ‘Canadian Dcp051tory for Securities Limited, which acts as a
nominee for many brokcrage firms. Such shares can only be voted by brokers, agents, or nominees and
can only be voted by them in accordance with instructicns received from Beneficial Shareholders. As a
result, Beneficial Shareholders should carefully review the _voting instructions provided by their
broker, agent or nominee with this Information Circular a1~ mnepre #h-* s direct the voting of
their shares in accordance with those instructions. _ e ~

Applicable regulatory _policies require_brokers and mtcrmcdlanes to seek voting instructions from
Beneficial Sharcholders in advance of shareholders’ meetings. 'F '~ " “sker or intermediary has its own
mailing procedures and provides its own return instructions to clieats. ‘+he purpose of the form of proxy
or voting instruction form provided to a Beneficial Shareholder:by such shareholder’ssbroker, agent, or
nominee is limited to instructing the registered holder of the relevant shares on how to_vote such shares
on behalf of the Beneficial Shareholder. Most brokers now delegate responsibility for obtaining
mstructions from clients to ADP Investor Communications (“4DP”). . ADP typically. supplies a voting
instruction form, mails those forms to Beneficial Shareholders and asks those Beneficial Shareholders to
return the forms to ADP or follow specific telephone or other voting procedures. ADP then tabulates the
results of all instructions received by it and provides appropriate instructions respecting the voting of
shares at the Meeting. A Beneficial Shareholder receiving a voting instruction form from ADP
cannot use that form to vote shares directly at the Meeting. Instead, the voting instruction form
must be returned to ADP or the alternate voting procedures must be completed weH in advance of
the Meeting in order to ensure that such shares are voted.

Q0



These securityholder materials are being sent to both registered and non-registered owners of the
securities. If you are a non-registered ‘owriet and the Company or its agent has sent these materials
directly to you, your. name and address“and information about your'holdings of securities, “hive heen
obtained In accordance with applicable secufities regulatory requiréments from the intermediary holding
on your behalf.

By choosing to'send’these. materials to you directly, the Company (and not the intennédiar’jr'holding on
your behalf) has assumed.responsibility for (i) delivering these materials to you-and (ii) =xecuting your
proper voting:instructions::Please retom. your: votmg instructions as spemﬁed In the proxy

STCZARiv: T | PORI ALY S S R L A TIN 1

RECORD DATE LSUEID A:',j T T A
ST ErE L neenald o ot gEL . .

The Dlrectors rof Company have set” the tlose. of business on’ May 16 2007 ds thé record date (the
“Record Date”) for the-Meeting.~ Only common shareholders of record as at the Record Date are entitled
to receive notice of the Meeting and to vote those shares included in the list of sharehioldlers entitled to
vote at the Meeting prepared as at the Record Date, unless any such shareholders transfer shares after the
Record Date and the transferee of those shares, having produced properly endorsed certificates
evidencing such shares or having otherwise £ip3lishing owhershiplof/éuchshares; réquests not [ater than
10 days before the Meeting, that the transferee’s name be included in the list of shareholdlers entitled to
vote at the Meeting,/in whigh cade sut":2d~ eree will be entntled to vote such shares at the'Meeting. -

Agicr e ounT Homgde Lo R

INTEREST OF- CERTAIN PERSONS}ENI MA’PTERS TO BE ACTED UPON

e fason Codgens (o e T sl o
Management of the Companyram sollmt1ng proxies by-issuance of t}us Informatxon Circular. As such, all
current Directors, current ‘gxecutive-officers and ;persons:who were Directors during thz previous 12
months, their prpsent offiges; and thmmharcs bf:nzﬁmally owned in the Company, d1rcct1} or indirectly,

are as follows: o v splp e b et pa e et Do s
' el CeAaAn. et om oA oL Lt L. ST
R ARSI B IO S N .+ Numbeér of
- - Name W loosal - Office 3T 1o | Common Shares Owned™
Gen Wong =« ioafae Prcs1dent&D1rector> il e 290,444 -
Coaeerewnyizei onube e o gma ol ssen Sloede ol sl 0 e L TaE T
Alice Chiu ¢ 7. ™ yrai oiges l'hrcctdr::'zi.: ehee TR g e 0,162,083 0
e tlaiesnnt ulpe s oL mE L 0T s
Rebecca Chui Director 73,333
. Loaalk ol 2% 'f’-.‘f.f.:'_ ToLaS Degr TR e o TulenT T
Bill Hui raBiregtorc o T o cade v ookl es Ml e
TR e anT o G R e T Wt OO S LI U PR U L
Anthony Kel—Fat Chan L *Dtrcctor IR RN A R + 807,562
Edgar Pang : S R U Dlrector CFO&Secrctary - 215466
Ken Vong; . LoD En e DlrﬁGtOI‘ RPN 294,990
Sin-Kuen Yau . . Cors o many Dmector _ 453,333
Notes. .|

1) This information has been furmshcd by the respective individuals.
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Other than as specifically discussed in this Information Circular, no Director or executive officer, past,
present or nominated hereunder, or any associate or affiliate of such persons, or any person on behalf of
whom this solicitation is made, has any interest, direct or indirect, in any matter to be acted upon at the
Meeting, except that such persons may be directly involved in the normal business of the Meeting or the
general affairs of the Company, with the exception that certain directors and officers have been granted
stock options.

VOTING SHARES AND PRINCIPAL HOLDERS OF VOTING SI—IARES

The holders of the Corany’s commonn shares of record on the Record Date are entitled to vote such
shares at the Meeting on the basis of one vote for each common share held. The Company is authorized
to issue 100,000,000 comrnon shares without par value of which 11,105,519 shares are issued and
outstanding as at the Record Date: The < \,ompany has'no other class of voting securities.

A quorum for the transaction of busmcss at the Meetmg is “two persons who are, or who represent by
proxy, shareholders who are entitled to be voted at the meetmg

To the knowledge of the Directo_l's and gxecu_tive_ofﬁcers _of the:.Company, and based on the Company’s
review of the records maintained by Computershare Investor Services Inc., electronic filings with the
System for. Electronic Document Analysis-and Retrieval (SEDAR) and insider reporis filad with System
for Electronic Disclosure by, Insiders (SEDI), the following sharehelder beneficially owns, directly or
indirectly, or exercises control.or direction. over more. than 10% of the votmg nghfs attached to all
outstanding shares of the Company: A O N A

“Sharéholder T - 7" Number Of .. ° _  Percentage Of
Name And Address e . Shares Held . Issued Shares
CDS & Cot? .~ - { ST 5,132,552 . 4622%
25 The Esplanade o T P S
PO Box 1038, STN A"’ o N CLT
Toronto, ON M5SW 1G5 . T
Alice Man Yee Chiu - 1,162,083 . 10.46%
Richmond, BC T

MS_: — ' . : i

:ﬂ'

0] CDS is a clearing agency. R

(2) The information as to the shares bcneﬁcmlly owned by CDS 1s not within the knowledge of the
Company and has been extracted from the register of shareholders maintained by the Yegistrar and
transfer agent for the Company’s shares.



EXECUTIVE COMPENSATION
Summary Compensation Table
The following terms have the meanings set out below:

Chief Executive Officer (“CEQ") means each individual who served as chief executive officer of the
Company or acted in 2 similar capacity during the most recently completed financial year.

Chief Financial Officer (“CFO™) means each individual who served as chief financial officer of the
Company or actcd ina su'mlar capacity durmg the most reccntly comp]eted financial year

oy Y . N
Long Term Incennve Plan (“L TIP”) means 'a- plan providing compensation mtende:l to motivate
performance over a period greaterthar one financial year.  LTIPs do no include option ot SAR plans or
plans for compensanon through shares Or units that are sub_]ect to resmctlons on resale.

St L EXTY A .

Stock Apprecmtlon Rxghts (“SAR' "} means.a rlght granted-by a company or any of its subsidiaries as
compensation for employment services or office to receive cash or an issue or transfer of securities based
wholly or in part on changes 1mthe tradinyg price of publicly traded secur1t1es -- :

BRI SR SRy ~l
B A P AV S T e ' I

The following table sets out certain -ififofTnation: respecting the compensatlon paid to the (”EO and CFO
and any other. executive-officer iof the ‘Company :whose salary and bonus for the financial year ended
December 31, 2006 exceeded:$150,000, :fori eachiof the Compahy’s last three fmanma] years These
individuals are referred to collectively as “Named Executive Officers” or “NEQ's”.

veo ol e Annual Colnpensation /. Long Term Compensation |
. et S N e Awards -, | Payouts
- o T e Restricted
NEO Securities Shares or
Name and Year Under Restricted
Principal Ended -« | Other Annual | Options/SARs | Share Units . LTP All Other
Position Dec 31 " Salary Bonus | Compensation Granted {8 Payouts Cornpensation
O [ (43} G2 ~ : (9 (%)
Gen Wong 2006 64,407.00 103,900 Nil Nil 4 - Nil Hil Nil
President & 2005 61,552.36 97,427.80 Nil 120,000 Nil Hil Nil
Director 2004 55,923.42 500 Nil 110,000 Nil il Nil
Edgar Pang 2006 111,592.78 129,300 Nil Nit Nil Bl Nil
CFO, 2005 | 109,384.51 196,355.60 - Nil 300600 | Nl | D Nil
Secretary & 2004 102,822.55 2,500 Nil 300,600 Nil . Mil Nil
Director )
Notes:
(1) Includes salaries and bonuses received from the Company’s subsidiaries.
(2) $50,000 of this amount was accrued but unpaid in fiscal 2006.
3) 580,000 of this amount was accrued but unpald in fiscal 2006. .
T ; i, T e R T PUR T
Long—term Incentlve Plan Awards qps ee e e

The Company made no long-term incentive plan awards during the most fecently completed financial
year.
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Option Grants to NEOs During the Fiscal Year Ended December 31, 2006

The table below sets out stock options granted to NEOs under the Company’s Stock Option Plan during
the financiz] year ended December 31, 2006.

% of Total
Securities Options Market Valueo’
Under Granted in Shares Underlying
NEOQ Options Financial Exercise or Options on the
Name Granted Year Base Price Date of Grant Expiration Date
#y (%) ($/Share) ($/Share)

Gen Wong 120,000 2% " $0.26 T %035 May 31, 2008
Edgar Pang 300,000 30% $0.26 $0.35 [ May3l, 2008

Aggregated Option Exerclses Durmg the Most Recently Completed Flnanclal Year and Financial
Year-End Option Values o

ST

The table below sets out, on an aggregate basis, the number of common shares of the Company acquired
through stock options by the NEOs under the Company S stock opnon plan ‘during the financial year
ended December 31, 2006 and the numbcr and value of unexermsed 0pt10ns as  at December 31, 2006.

e  mT

No. of o Value of

Securities Aggregate. Unexercnsed Options | Unexercised in-the-
NEO Acquiredon | " Value ' [ T T “at. ”. ) Money Options at
- Name Exercise - - Realized®- < |- Dee: 31, 2005 Dec. 31, 2005
® 2 I € E A CO R ®?
| - - Exercisable Exercisable
fUnexercisable {Unexercisable
GenWong -~ * u 120,000 - | N/A S K 120 000 $3,600
Edgar Pang 360,000 N/A ' 300 000 . £9,000

Notes: ‘ "

{1) Aggregate Value Realized is the difference between the market pnce of the Company s common shares on the date of
exercise-and the option exescise price, multiplied by the number of common shates acquired.

(2) Value of Unexercised Options is equal to the difference between the closing price 'of the common shares of the Company on
the TSX Venture Exchange on December 31, 2006 of $0.36 and the exercise price of options cutstanding, multiplied by the
number of common shares purchasable undcr such options.

Cer
e
)

Option Repricings

No options to NEOs were repriced during the financial year ended December 31, 2006.

Defined Benefit or Actnarial Plan Disclosure

The Company had no Defined Benefit or Actuarial Plan as at the year ended December 31, 2006.

.~y




Employment Contracts

During fiscal 2006, the Company did not have written employment contracts with any NEOs. Refer to
“Compensation of Directors” below for information on other payments made by the Company to the
NEOs during fiscal 2006.

Compensatmn of Dlrector., . , - B
During the year ended December 31, 2006, the D1rectors of the Company received a salary of $3,000 per
annum and an additionai $500 per Dn'ector for each Director’s meeting attended by the Dirzctor.

During the year ended December 31, 2006 the following D1rectors were pald by the Company andfoz its
subs1d1anes as follows: -l - . -

P L S T

0] Dunng the year ended December 31, 2006, a total of $3,500 was paid to Gen Wong, a Director
and the Pre31dent of the Compan , for Director’s, fees (SSOO) and salary ($3 000} In addltmn

respect to his position as VlCC—Pl‘CSldent

(i1) Durmg the year ended Decerpber 31 2006 a totaI of $5 500 was pald to Edgar Pang, a Director
and CFO of the Company_, for Dxrector § fees ($2 500) and salary (33,000)." In addition, the
Company’s subsidiary pa1d Mr. Pang $108, 59278 as a salary and $126,800 as a bonus with
respect to hic pesiHea. aste—Proeaéont FIRBREE s ainis s e

(i)  Duriig the year dHlfdd TIeberiber 31 2006 atotal of $3,500 Was paid to Alice Chiu, a Director
of the Company,_for. Dll’GCtO}' 5 fees ($50¢) and salary (33, 000) In addition, tte Company’s
subsidiary paid Ms. Chm $89 47890 as a saIaxy and $51,700 as a bonus with vespect to her
position ag Public RqLa,t;ons Manager

¢
Toebazoe

(iv)  During the year ende'd December 31,72006, a total of $3,500. was paid to Rebecca. Chui, a
Director . of the Company, for- Dlrector» s--fees-($500)-and- salary ($3,000).-- In addition, the
Company $ sub51d1ary pald Ms. Chui $fi4.,.829 as a salary and $41,360 as a bonus with’ respect to

her posmon as Adxmmsnanon Manager

v) During the year ended December 31 2006 a total of $5 500 00 was paid to Bﬂl Hm a ‘Director
of the Company, for Dlrector s fees ($2 500) and salary ($3 000) P

(vi)  During the year ended December 31, 2006, a tota] of $3,500 was paid to Anthony Xei-Fat Chan,
a Director of the Company, for Director’s fees ($500) and salary ($3,000). In addition, the
Company’s subsidiary paid Mr. Hui $31,395 as a salary and $41,360 as a bonus:with respect to
his position as Vice-President.

(vii)  During the year ended December 31, 2006, a total of $5,000 was paid to Ken Vong, a Director of

the Company, for Director’s fees ($2,500) and salary ($3,000).

(vii1)  During the year ended December 31, 2006, a total of $5,000.00 was paid to Sin-Kuen Yau, a
Director of the Company, for Director’s fees ($2,000) and salary ($3,000).
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SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

During fiscal 2006, the Company maintained a 10% rolling stock option plan (the “2006 Stock Option
Plan’y dated June 20, 2006, which was -approved by the Company’s shareholders at its last Annual
General Meeting held on June 20, 2006, and by the TSX Venture Exchange on July 11, 2006. Pursuant
to the 2006 Stock Option Plan, the Directors, or a committee of Directors appointed by the Board,
granted to Directors, officers, employees, management company employees and consultants of the
Company optlons to purchase common shares.

The 20066 Stock Opnon Plan was the only eguity compensation plan of the Company for fiscal 2006. The
fellowing table sets forth information with reSpect to the options cutstandmg under the 2006 Stock
Option Plan as at May 16, 2007.

Number of commeon shares
remaining available for
Number of common future issuance under
shares to be issued upon - |. | Welghted average . | equity compensation plans
exercise of outstanding " ‘exercise price of (excluding securities
options ] outstandmg options reflected in column (a))
Plan Category’ "5~ - - {a) B e (b) - (c)
Equity Compensation - 1,060,000 - = “$0.26‘ 110,551
Plans approved by
Shareholders
Equity Compensafior! "Nil ST NA Nil
Plans not approved by S : S
Shareholders
TOTAL: 1,000,000 $0.26 . 110,551

Description of the 2006 Stock Option Plan

Following is a summary of the substantive terms of the 2006 Stock Optlon Plan, a copy of which is
avaxlable upon request from thc corporate secretary of the Company -

Under the 2006 Stock Option Plan, the aggregate number of optigned shares that may be issued under the
2006 Stock Option Plan may not exceed 10% of the nimber of 1s<ucd and outstanding common shares of

thc Company at thc time of grantmg of optlons under thc 2006 Stock Optlon Plan.

The Board ‘has the discretion to° grant opnons pursbant to the tezms of the 2006 Stock Option Plan.
Options may be granted to eligible persons, being: D1rectors, ofﬁcers employees management company
employees or consultants. Limitations on issue include: (a) no more than 5% of the issued common
shares of the Company, calculated at the date of the grant of options, may be granted to any one optionee
in any 12 month period, (b) no more than 2% of the issued common shares of the Company, calculated at
the date of the grant of options, may be granted to any one consultant in any 12 month period, (¢) no
more than an aggregate of 2% of the issued common shares of the Company, calculated at the date of the
grant of options, may be granted to all persons conductmg mvestor relations activities within any 12
month period; and (d) no options may be granted if the Company is designated “mactwe” by the TSX
Venture Exchange.
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Pursuant to the 2006 Stock Option Plan, the exercise price of options is set by the Board and can not be
less than the Discounted Market Price (as such term 1s defined in TSX Venture Exchinge policies).
Options may be granted for a maximum of 5 years from the date of grant. Any options that expire
unexercised or that are. otherwise- lawfully cancelled will be eligible for re-issue under the 2006 Stock
Option Plan. g
PR . ! e BT

All options granted:under-the 2006 Stock Option Plan are non-assignable.

Vesting provisions are at the sole discretion of the Board except that options granted to consultznts
conducting investor relations activities will vest, at a minimum; over a period of not less than 12 mornths
as to 25% on the date that.is.three months from the date of grant and a’ ﬁrrther 25% on each successive
date that is three months from the date of the previous vesting. :

Any. reduction-in+exercise price'of an option previously granted to an insider requires disinterested
shareholider apprdv‘al.

BN AN N el

Optrons will’s exprre 1mmed1ately upon’thelolmonee leavmg h1s or her employrnent/ofﬁce except that:

SN

(a) " in'the case of déath’ of an optionee, any vested Ophons held by the decease! at the.date of
death will become exercisable by the optionee's éstafe until the earlier of one year after
the date of death and.the date of expiration of the term otherwise applicable to such
option;

(b) options granted to a"persor conducting ifiVestor relations activities may b exténded, at
the discretion of the Board, for a period of up to 30 days after the date.such person
ceases to conduct such activities, but only to the extent that such optionee was vested in
the optron at the date the optronee ceased to conduct such actrvmes

(c) options granted to an optionee other than one conducting investor relations activities may
be extended; -at-the’ discretion of the Board, for a period-of up to 90 days after the
optionee ceases to be employed/provide services but only to the extent that such optionee
was vested in the option at the date the oottonee ceased to_be employed/ provide
services; and

(d) in the case of an optlonee dlsrmssed from employment/semce for cause such optlons
whether vested or not, " will 1mmed1ate1y terminate without right to exercise same.

Pursuant to TSX Venture Exchange p011c1es the Company must seek shareholder approvaT annually for

10% rolling stock opt:on plaﬁrs ‘“'_I'_he 2007 stock option plan that management wxll prescnt to the
shareholders for approval this year Wil ‘Conttain substantlally the sdime tefms as the 2006 Stock Option
Plan. Refer to “Particulars of Matters to be Acted Upon — 6. 2007 Stock Option Plan” for further details

on the stock optlon plan that manageme[nt w111 he seekmg approval for this.year.

- - a . . om o
ST, TR - P A

INDEBTEDNESS OF DIRECTdRs;aNﬁExECUm OFFICERS

Since the beginning of thé ldst completed financial year of the Company, no Director, executive officer,
employee, proposed nominee for Director of any ‘associate or affiliate of any of them or any former
executive officer, Director or employee of the Company has been indebted to the Company sor other than
routine indebtedness.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

None of the informed persons of the Company, nor 2ry proposed nominee for election as a Director of
the Company, nor any associate or affiliate of the foregoing persons, has any material interest, direct or
indirect, In any transactions since the commencement of the Company’s last completed financial year, or
in any proposed transaction which, in either case, has or will materially affect the Company, except as
disclosed herein.

Applicable securities legislation defines “informed person” to mean any of the following: (a) a Director
or executive officer of a reporting issuer; (b) a director or officer of a persor: or company that is itself an
informed person or subsidiary of a reporting issuer; (c) any person or company who beneficially owns,
directly or indirectly, voting securities of a reporting issuer or who exercises control or direction over
voting securities of a reporting issuer or a combination of both carrying more than 10% of the voting
rights attached to all outstanding voting securities of the reporting ssver other than voting sscurities held
by the person or company as underwriter in the course of a distribution; and (d) a reporting issuer that
has purchased, redeemed or otherwise acquired any ~f its se"urne.-., for so long as it holds any of its
securities. -

MANACGEMENT CONTRACTS

During year ended December 31, 2006, no management functions of the “ompany were to any
substantial degree performed by a person other than the Directors or executive officers of the
Company.

CORPORATE GOVERNANCE DISCLGSURE

Corporate governance relates to activities of the Board, the members of which are elected by and are
accountable to the shareholders, and takes imnto account the role of the individual members of
management who are appointed by the Board and who are charged with the day to day management of
the Company. The Board is cornmittec o sound corporate governance practices which are both in the
interest of its shareholders and conmibute t¢ effective and cfficient decision making. National Instrument
58-101 — Disclosure of Corporate Governance Fractices {(“NI 58-1¢1”) requires that each reporting
company disclose its corporate governance practices on an annual basis. The Company’s general
approach to corporate governance 1s summarized below.

Board of Directors

independencs:

-

Section 1.4 of Multilateral Instrument 52-110 - dudit Commiitecs { ‘MT 52-110"") sets out the standard for
director independence. Under MI 52-110, a director is independent if he or she has no direct or indirect
material relationship with the Company. A muaterial relationship is a relationship which could, in the
view of the Board, be reasonably expected to interfere with the exercise of a director’s independent
judgment. MI 52-110 also sets out certain situations where 2 du-ecior wili automatically be considered to
have a material relationship to the Company. -

Applying the definition: set out in section 1.4 of MI 52-110, three of the eight imembers of the Board are
independent. The members who are independent are Bill Hui, Ken Vong and Sin-Kuen Yau. Gen Wong
is not independent by virtue of the fact that he is an executive officer of the Company (President). Edgar



11

Pang is not independent by virtue of the fact that he is an executive officer of the Company (CFO). Alice
Chiu is not independent by virtue of the fact that she is an executive officer of a subsidiary of the
Company (PR Manager). Rebecca Chui is not independent by virtue of the fact that she is an executive
officer of a subsidiary of the Company (Administration Manager). Anthony Kei-Fat Chan is not
independent by virtue of the fact that he is an executive officer of a subsidiary of the Company {Vice-
President). :

Other Directorships

No Directors of the Company serve as Dxrectors of any other rcportmg 1SSUETs Or r¢ pomng 1ssuer
equivalents. . - Lo .

Orientation and Continuing Education = - .~ RICH
The Company has not adopted 2 formalized process of orientation for'new Board members. Orientation
of new directors is conducted on an ad hoc basis.

Directors are kept informed as to matters impacting, or which may impact, the Company’s operations
through reports and presentations at the Board meetings. Directors aré also provided the opportunity to
meet with senior management and other cmployees adv1sors and D1rcctors who can answer any

L

questions that may.arise..: . _..0 ot Iouncoailooe 0 T S

T T T bt DL
Ethical Business Conduct

A Code of Ethical Business Conduct is currently under raview by the Board.

L. LTI Bt
Nomination-of Directors-. .. _ ., .« ;..o - e L s
,J- Tk N " . .
The Board does not have a normnahons comm1ttee ora fonnal procedure W1th respcct to the nomination
of directors. The nominees are generally-the result of .recruitment efforts by- the Bo: 1rd members,

including both formal and informal discussions among Board members.

S T S T OO
Board Committees

Compensation Committee eoila - .

In fiscal 2006, the Board of Directors of the Company appointed a Compensation Commitiee composed
of three directors: Bill Hui, Ken Vong and Sin-Kuen Yau. During fiscal 2006, none of ttese Directors
were officers or employees of the Company

The pnmary purpose of the Compcnsatlon Committep is to act as administrator of the Conpany’s stozk
option plan; review forms of compensation to be provided to the officers and employees, including stock
compensation; discharge the Board’s responsibilities relating to compensation of executive officers, in
accordance with applicable rules and regulations; grant options to purchase common shares of the
Company to employees and executive officers; and review and make recommendations to the Board
regarding all forms of compensation to be provided to the directors of the Company, including stock

_compensation.
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Audit Committee

The Audit Committee is comprised of Bill Hui, Ken Vong and Sin-Kuen Yau, who are financially literate
in accordance with national securities legislation.

Mr. Hui has served on the Audit Committee for four years. Mr. Hui has a degree in Business Studies, and
a Masters in Business Administration. Mr: Hui is the founder of Conett Developments Ltd., and has
served as the President of Conett Developments for over 15 years.

Mr. Vong has a degree in Business Studies and a Masters in Computer Science. Mr. Vong served as the
Vice-President of Am-Call Paging Corporatlon for over 10 years, and 15 currently a self-employed
investment consultant.

Mr. Yau has served on the Audit Committee for over ten years. Mr. Yau has a stronug background in Sales
& Marketing, and was a Sales Manager with Am- Call ereless Inc for over 10 years. Mr. Yau is
current]y a self-employed sales & media consultant.:. : L

woape v

Applymg the definition.set out-in. qecnon 1 4 of MI ‘32 110 all th:ec members of the Al.ldlt Committee
are independent.

The Committee’s mandate includes reviewing (i) the financial statements, reports and cther financially-
based information provided to shareholders, regulators and others; (ii) the internal controls that
management and. the Board have established; and :(iii) the.audit, .accounting and financial reporting
processes generally. . In meeting ‘these responsibilities, the Audit Committee monitors the financial
reporting process and internal control system; reviews and appraises the work of the extemal auditors;
and provides an open avenue of communication between the external auditors, senior management and
the Board. A

A copy of the Audit Comnuittee’s-Charter is attached hereto as Schedule “A™:

Audit Fees

The Audit Committee must pre-approve any engagement of the external auditors for any non-audit
services to the Company in accordance with applicable law and policiesiand procedures to be approved
by the Board. The engagement of non-audlt services will be con31dered by the Company's Board of
Directors on a case by case basis. - = - oL Lo

In the following table, “audit fees” are fees billed by the Company's external auditors for services
provided in auditing the Company's annual financial statements for the subject year. “Audit-related fees”
are fees not included in audit fees that are billed by the auditors for assurance and related services that
are reasonatly related to the performance of the audit or review of the Company's financial statements.
“Tax fees” are fees billed by the auditors for professional services rendered for tax compliance, tax
advice and tax planning. “All other fees” are fees billed by the auditors for products and services not
included in the foregoing categories. ‘
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The fees paid by the Company to its auditors for each of the last two fiscal years, by category, are as
follows:

Financial Year Ending - Audit Fees Audit Related Fees Tax Fees All Other Fees

December 31, 2006 $49,000 Nit Nil $7,500

December 31, 2005 $49,000 Nil Nil $7,500
The Company is relying on the exemption provided by section 6.1 of MI 52-110 which provides that the
Company, as a venture issuer, is not required to comply.with Part 3 (Composition of the Audit
Committee) and Part 5 (Reporting Obligations) of MI 52-110.

PARTICULARS OF MATTEkS TO BE ACTED UPON

1. Annual Report.and Fmancml Statements
The Board of D1rectors has approvcd all of the mformatlon in. the Annual chort of the. Company,
including the audited financial statements for the year ended December 31, 2006. A copy of the Annual
Report, including the audited-financial statements; is enclosed with this I.nforrnatiomCircular.

2. Ratification of Acts ofDlrf.-ctors srsl e
I ,J) -'l""l-' |' eIy - g
Management of the Company-intends to: prdposc a resolution to ranfy conﬁn'n and approve all actiens,
deeds and conduct of the:Direetors on.behalf:ofithe;:Company. since- the date of the last Annnal Mcetmg,
T EUNIFA IS § e A G ST R P BU S B
e L
3. Re-Appomtment of Auditors

'\T!IJI?.'.

Shareholders of the Company will:be;asked. to vote for the re-appointment of: PriceWateraouseCoopers
LLP, Chartered Accountants, of Vancouver, British Columbia, as the Company’s auditors, to hoid office
until the next Annual General Meeting of the shareholders, at a remuneration to be fixed by the
Directors,

4. Set Number ofDirecto,rsr e s h -
A BN - . Vet

Management of the Company mtends to pmpose a resolution to set the number of Du-ectors 2t seven.

5. Electxon ofDlrectors._: girae pire s g R - LITE L

" PSR e s‘ 2% ,:"-:.L" BRI .
Itis proposed that the below-stated nominees be elccted at the Meetmg as Directors of the Company for
the ensuing year., The persons designated in.the enclosed form of proxy, unless instructzd otherwise,
intend to vote for the election of the nominees listed below to the Board of Directors. Each Director
elected will hold office until the close of the next Annual General Meeting, or until his or her successor

is duly elected or appointed, unless his or her office is earlier vacated.

Management of the Company does not contemplate that any of the nominees will be unable to serve as a
Director but, if that should occur for any reason prior to the Meeting, the persons designated in the
enclosed form of proxy reserve the right to vote for other nominees in their discretion.
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The following table sets out the names of management’s nominees for election as Directors, all offices in
the Company each now holds, each nominee’s principal occupation, business or employment, the period
of time during which each has been a Director of the Company and the number of common shares of the
Company beneficially owned by each, directly or indirectly, or over which each exercised control or

direction, as at May 16, 2007.

Nuomber of Shares

Name, Municipality of Principal Occupation for the Director of the | Beneficially Owned
Residence and Position Held Past Five Years - Company Since or Controlled”
GEN WONG Vice-President, Am-Call Wireless April 2, 2003 290,444
Richmond, BC Inc. (1995-Present)
Director & President '
ALICE CHIU PR Manager, Am-Call* February 6, 2004 1,162,083
West Vancouver, BC Wireless Inc. (1994-Present)
Director
BILL HUI®® President (Founder) Conett ~June 18, 2003 Nil
Vancouver, BC Developments Ltd.~v ‘ S
NI
Director
ot . NCLVE LT Y e
WING KAI LAU * Director, Latt Label Iné.” ¢ | Director Nominee Nil
Delta, BC {2000 to Presenty -
Director Nominee - - _
EDGAR PANG" Vice-President-Finance; - ‘April 24, 1992 215,466
Markham, ON Am-Call Wireless Inc: -
(1991-2004),

Director, CFQ & Secretary President, Am-Call ereless Inc. -

- "' ) -(2004-Present) - - :
KEN VONG®W® Self-employed consultant November 1, 2004 294,990
Richmond, BC (2001 -Present), Vice-President, |

“m-Cali Paging Corp.”* "+ {* "=

Director (1992-2001)
SIN-KUEN YAU®® Sales Manager, Am-Call ereless‘ © April24,1992 | | 253333

Vancouver, BC =

Inc. (1992-2004),”

Self- Employed Consultant
Director (2004-Present)
Notes: '
) This information has been fumished by the respective Directors.
(2) Member of Audit Committee. :

3) Member of Compensation Committee.
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6. 2007 Stock Option Plan

The policies of the TSX Venture Exchange require all listed companies to establish. an incentive stock
option plan and to have the plan presented to shareholders for appreval. At the Meeting, the management
of the Company will ask the shareholders to approve a rolling 10% stock option plan for 2007 (the “2007
Stock Option Plan™). The 2007 Stock Option Plan will consist of shares of the Company’s authorized
but unissued common shares and will be limited to 10% of the issued common shares of the Company at
the time of any granting of options (on a non-diluted basis). . Any previously granted cptions will be
deemed to be accepted: into-and governed by the 2007 Stock Option Plan, and if any oations gran‘ed
expire or terminate for any reason without having been exercised in full the unpurchased shares shall
again be available under the 2007 Stock Optlon Plan. = -~

The terms of the 2007 Stock Option Plan are substannally the same as the 2006 Stock Optmn Plan, which
are summarized above under “Descrzpnon of the 2006 Stock Option Plan”.

In addition, a comnlete copy of the 2007 Stock Option Plan'is attachcd hereto as Schedule “B”.

.....

The Company is asking Shareholdcrs to approv;a the followmg resolunons

“Resolved that, subject to regulatory approval
{1 o N
1. the Company s 2007 stock 0p’£10n plan (thc 2007 Stock Option Plan’) be and it s
hereby adopted and approved;

2. the Boatd 5f Diféctors be authiorized to grant options under and subject to the terms and

conditions. of the 2007 Stock Option Plan, which may be exercised to purchase up to
10% of the issued common shares of.the Company;

3. the outstanding stock options which have been granted prior to the implementation of the
2007 Stock Option Plan shall, fof the purpose of calculating the number of stock options
that may be granted under.the 2007 Stock Option Plan, be treated as- ophons grant(d
under the 2007 Stock Opt1on Plan and .

4. the Directors and officers .of thc Company be authorized and directed to perform such
acts and deeds and thmgs and cxecute all\such documents, agreements and other wrlnngrs
as may be required to give effect to the true intent of thesetésolations.” ~ —

T o

7. Disinterested Amendments Tb'Incéntive' Steck Options Held By Insiders
ACT L o

TSX Venture Exchange pohcy*also requ:res that Tisted companies obtain"the approval of dlsmtcrested
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 meetmg of the shareholders.  For the
purposes of the approval to the resolution described under this section, “disinterested shareholder
approval” means a simple majority of all shares voted with any shares owned by ingiders of the
Company, either directly or beneficially, being excluded from such vote.

During the past fiscal year, the Company has not reduced the price of any incentive stock op#ions held by
insiders. However, the approval of disinterested shareholders will be sought at the Meeting for such
reductions, which may occur in the ensuing year.
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ADDITIONAL INFORMATION

Additional information relating to the Company conceming the Company and its operations is available
on SEDAR at www.sedar.com. Firancial information zoncerning the Company is provided in its
comparative financial statements and management’s discussion and analysis for the Company’s most
recently completed financial year. Cories of this information are available either on SEDAR or by
contacting the Company at its offices located at #1103 — 3779 Sexsmith Road, Richmond, British
Columbia V6X 3Z9, Phone: (604) 279-8868; Fax: (604) 270-0880.

BOARD APPROVAL

The contents of this Information Circular have been approved and its mailing has been authorized by the
Board of Directors of the Company.

OTHER MATTERS TO BE ACTED UPON

Management of the Company. is not aware of any matter to cnme before the Meeting other than the
matters referred to in the Notice of the Meeting. However, .i any other matter properly comes before the
Meeting, the azcompanying form of proxy confers discretinnary anthority to vote with respect to

amendments or variations to matters identified in the Noii~= ~f th2 Meeting and with respect to other
matters that properly may come before the Meeting.

Dated this 25" day of May, 2007.
ON BEHALF OF THE BOARD OF DIRECTORS

“Gen Wong"
President & Director

Y



Schedule “A”
to Information Circular of
Advent Wireless Inc..(May 16, 2007)

AUDIT COMMITTEE CHARTER

1. Responsibilities

The Audit Committee (the “Committee”) of the Board of Directors (the “Board”) of Advent Wireless Inc.
(the “Company™) is a standing committee of the Board whose primary function is to assist the Board in
fulfilling its oversight responsibilities by reviewing (1) the financial statements, reports and other
financially-based information provided to sharéholders, regulators and others, (2) the in:enal controls
that management and the Board have established and (3) the audit, accounting and financial reporiing
processes generally. In meeting these responsibilities, the Committee will:

(2)  monitor the financial reporting process arid infernal corntrol 'sys’ten&;“" o

®) rewew and appraxse ‘the work of the extemal audltors and

R TR Tr e P

() prowde an’ ‘opén avenudé cf commumcat:on between the external auditors, senior
- anagernéntand the Boardi™" -7 - :

The external auditors are accountable to the shareholders through the Committee. The Committee is
responsible for ensuring that the external auditors comply with the rcquxrements stlpulated 1 this Charter
and satisfying itself of the external auditors’ independence.

IL Authority

Sy
(2]

SEa

The Board grants the Committee the authority to:

(a) engage independent counsel and other advisers as it determines necessary to carry out its
duties;

®) set and pay compensation for any advisers employed by the Committee; and

(c) communicate directly and indirectly with internal and external auditors.

1. Composition and Expertise

The Committee shall yearly appoint the Committee members (the “Members™) and shall be comprised of
a minimum of three Members. Each Member shall be a director of the Company. Each Member must
satisfy the requirements mandated by Multilateral Instrument 52-110 — Audit Committees (“MI 52-110”)
(see Appendix 1 for the definitions of each).

The Members of the Committee shall be elected annually by the Board at the first meeting of the Board
following the annual general meeting. Unless a Chairperson is elected by the Board, the Members of the
Commuitiee may designate a Chairperson by majority vote of the full Committee.



IVv. Duties and Responsibilities

In order to carry out its responsibilities and duties, the Committee shall:

Document Review

1. Review and assess the adequacy of this Charter, at least annually.

2. Review the Company’s -annual and quarterly financial statements including MD&A and
recommend their acceptance to the Board prior to their filing or public release. The Committee
shall determine whether the financial statements are complete, reliable and consistent, and fairly
and accurately state the financial results and condition of the Company, and are in accordance
with the relevant generally accepted accounting principies (GAAP).

3. Review the Company’s annual and interim earnings "elease., before their pubhc release by the
Company. N A
4, Review any reports or other financial informaticn submitted to any securities regulator, stock

exchange or other authority or released to -the ‘shareholders -or the public, including any
certlﬁcanon report, prospectus, op1n1on or review rcndered by the external auditors.

-
-A-.:-J- -

5. Review related comphance p011c1es and rcports received. from regulators
. R R :
6. Review certain dlsclosure in Annual Infonnanon Form as requlred by Form 52-110F1 including
in respect of this Committee’s Charter, the composition of this Committee, the education and

experience of Members, the reliance on certam exemptlons if apphcable and external auditor

service fees. : Ly
’ ' IRLACNS S A PR '
Extemnal Auditors g - S PRI
7. Recommend to the Board the external auditor to be nominated for the purpose of preparing or

issuing an auditor’s report or performing other. audxt review or attest services and compensation
to be paid to the external audltors - _

8. Oversee the work of the extemal auditor engaged for the purpose of preparing or issuing an
auditor’s report or performing other audit, review or attest services for the Company, including
the resolution of disagreements thvfee'x magemmt and the cxtcrnal auditors regarding
financial reporting. . ‘ Sl s T T

9. - - On an:annual basis, obtain'from:the external auditors:a'formal written statement delineating all
relationships between the auditors and the Gompany, ifacéordancé with Independence Standards
Board Standard No. 1.

st o *

10. On an annual basis, review and discuss with the exterrial auditors all significant relationships or
services that may impact the auditors’ independence and objectivity.

11. Review the performance of the external auditors and approve any proposed discharge of the
external auditors when circumstances warrant; rccogmzmg the auditor’s ult;mate accountability
to the Board.
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12. Periodically consult with the external auditors out of the presence: of management about internal
controls and the fullness and accuracy of the financial statements.

13. Approve all non-audit services to be provided to the Company or its subsidiary entities by the
Company’s external auditor.

Financial Reporting Processes

14. In consultation with the external auditors; review the scope and mtegnty of the. financial
reporting processcs both internal-and external. - s
3 \ _’, -‘ L ;. 3 .o s -
15. Consxdcr the cxtemal audltors Judgments about:: the quahty and appropriateness of the

accounting principles as.applied in the:Company’s financial reporting.-

16. Constder and approve, iffappropriate, major changes.to: the: Company’s auditing and accounting
principles and practices as suggested by the external auditors or management.

17. Monitor the risks that are-germane to.the -industry in. whmh the-Company operates including

hedging, derivatiye tradmg.and’&lmronmental COMCEMmS. . v RS
VLS T Y L L IIDTRL anid T Tel 2 on sedoe
18. Be satisfied that adcquatc procedures are in place for the review of the Com:tany s public

disclosure of financial -information. extracted or .derived from ‘the Company’s financial
statements, other than the public disclosure and the periodic assessment of such prozedures.

S0 DRI )

Process Improvement - |~~u"‘~ Lie

g B ey e rrepr¥ e - o [, s e oy PRI
ES BN S A U F O S AP PR A L ea R
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19. Establish procedures for: (a) the‘recmpt retentlon and treatment of complamts received by the
Company regarding accounting, internal accounting controls, or auditing matters; and (b) the
confidential, anonymous submission by employees of the Company of concemns regarding
questlonable accounting on auditing matters,
T B T S sy R T e e
20. Establish a system of: reportmg -to, the COmrmttec by each of m.anagcment and.:the external
auditors regarding any significant judgments made in management’s preparation of the financial
statements and the view of each as to appmpnateness of such ]udgments
; VoL LT i - W

—-.4‘”‘ il

21. Following cornpletlon of the am;tual audlt ‘TEVIEW, separately w1th each of managcmcnt and the

external auditors any significant difficulties-encountered during the course of'the audlt, including
any restrictions on the scope of work or access to required information:..; : - - .. % .a

22. . Review any significant disagregment among rnanagement and the- extemal aud1tors in connection
with the preparation of theifinangial statements.. . - :ivoun s o 10 e e

23, Review with the external auditors and management the extent to which changes or improvemerts

in financial or accounting practices; as approved by the Comnittee, have been implemented.

o

Legal Compliance

LAY AP '

24, Ensure that management has the prOper review system in place so that the Company’s financial
statements, reports and other financial information satisfy all legal and regulatory requirements.

25. Review the qualifications of the accounting and financial personnel.




26. Review, with the Company’s counsel, legal compliance matters including corporate securities
trading policies.
27. Review, with the Company’s counsel, any legal or regulatory matter that could have a material

impact on the Company’s financial statements.
General

28. Review and approve the Company’s hiring policies regarding partners, employees and former
partners and employees of the present and former external auditor of the Company.

29. Conduct or authorize investigations, intc any . matters within the Committee’s scope of
responsibilities, and retain mdependent counsel, accountants or other advisers to assist it in the
conduct of any such investigation. .

30. Perform any other activities consistent with this Charter; the'Cotfipany’s By-laws and governing
law, as the Committee or the Board deems necessary or appropriate.

V. Meetings O I A S A

The Committee shall meet at least four times annually, or more frequently as circumstances dictate

including (i) at least annually with management and thie-extémal auditors in separate sessions to discuss

any matters that the Committee or cach of these groups believe:should be: discussed privately, and (i1)
quarterly with the external auditors and management to review the'Company’s financial statements. The

Committee shall submit the minutes of all meetings of the Com:tmttee to or discuss the matters discussed

at each Conumttee meetmg with, the Board. of the Company WL e

The Chairperson will, in consultation thh the other: membels of the: Comxrhttee and appropriate officers

of the Company, establish the agenda for each Comrmittee méeting. “"Any Member may submit items to be

inciuded on the agenda. Members may also raise subjects that are not on the agenda at any meeting. The

Chairperson or a majority of the Members may call a meetifig of thé Cornrnittee at any time. A majority

of the number of Members selected by the Board will constitute a quorum for conducting business at a

meeting of the Committee. The act of a majority of Members present at'a meeting at which a quorum is

in attendance-shall be-the act of the Comumittee, unless a greatér number is required by law or the

Company’s bylaws. The Chairperson will supervise the -ecnduct of thé mectings and will have other

responsibilities as the Committee may specify from time to time. A secretary of the meeting will be

selected and wxll be reSponsxble for transcrxbmg the minutes of the Mec‘mg

.
Y S S A L SN S I

Resources

The Committee shall have complete access to all appropriate Company personnel in order to secure all
information necessary to fulfill its duties. .

VI. Annual Review

At least annually, the Committee will (a) review this Charter and recommend any changes to the Board
and (b) evaluate its own performance against the requirements of this charter and report the results of this
evaluation to the Board. The evaluation will include establishment of the goals and objectives of the
Committee for the upcoming year.



APPENDIX 1
To Audit Committee Charter

~Meaning of “Independence”

(1)

(2)

€))

A member of the audit committee is independent if the member has no direct or indirect
material relationship with the Company.

For the purposes of subsection (1), a material relationship.means a relationship which
could, in the view of the Company’s board of dlrectors reasonably interfers with the
exercise of a member ] mdependent judgement

P PR W dnrl FORTIN LA

Despite subsection (2), the following individualé are’ considered to have a material
relationship w_ighapCornpany; e .

[ - . . i

- . e .
ST Y TR s . R

(a) an 1nd1v1dual who is, or has been an employee or executlve ofﬁ‘,er of the

Company, unless the prescribed period has elapsed since the end of the. service
or employment

P T O Ll gl T B LNV AL ; Cot. : .
(1)) an individual: whoserimmediate - famﬂy member is, or has been an executive
officer of the: Company;unless the prescnbed perlod has’ e]apsed since the end of
- the service or.employment;: . 13- L. L e LT o

ey r e B e
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(c) an individual who is, or:has. been an afﬁhated entlty of a partner of or
employed by, a current or former internal or external auditor of the Company,
unless;the prescribed period-has elapsed since. the person's relationship with the
nternal- or external- audltor or the, audltmg reIannshlp, has ended

TS TP S L PR - .

(dy an individual whose . mlmedmte' farmly member is, or has been an afﬂhated
entity ofﬁ,a.pMer_of .01 employed .in a professtonal capacity by, a current or
former internal or. external auditor-of the Company, uniess the prescrited period
has elapsed; since-the person's relationship. with' the interal or externzl-auditor,
or the audlqng relatlonsth, has. ended L : 2 :

(e) an mdmdual who 1s or. has been or. whose unmedlate family membe1 is or has
been, an ‘executive officer of an entity if any of the Company's current executive
officers serve on the entity's compensation committee, unless the prescribed

period has elapsed since the end of the service or employment; BENEE

(). anindividual who-~ wpiiwe sn . 1

(i)  has a relationship with the Company ‘pursuant to which the individual
may accept, directly or indirectly, any consulting, advisory or other
compensatory fee from the Company or any subsidiary enmtity of the
Company, other than as remuneration for acting in his or her capacity as
a member of the board of directors or any board committee, or as a part-
time chair or vice-chair of the board or any board committee; or
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-2.

(i) receives, or whose immediate family member receives, more than
$75,000 per_year in direct compensation from the Company, other than
as remuneration for acting in his or her capacity as a member of the
board of directors or any board committee, or as a part-time chair or
vice-chair of the board or any board committee, unless the prescribed
period has elapsed since he or she ccased to receive-more than $75,000
per year in such compensation.

(g) 2n fndividu:ﬂ 'v_rho is .anAafﬁliated entity 2f the Compary or any of its subsidiary
entities.”

For the purposes of subsection (3), the prescribed period is the shorter of

(a) the period commencing on March 30, 2004 and ending immediately prior to the
determination required by subsection (3}; and

®) the three year period ending immediately pric;r to the determination required by
subsection (3).

For the purposes of clauses (3)(c) and (3)(d), a partner does not include a fixed income
partner whose interest in the internal or external auditor is limited to the receipt of fixed
amounts of compensation (inciuding deferred compensation) for prior service with an
internal or external auditor if the compensation is not contingent in any way on
continued service.

For the purposes of clause {3)(f), compensatory fees and direct compensation do not
include the receipt of fixed amounts of compensation under a retirement pian (including
deferred compensation) for prior service with the Company if the compensation is not
contingent in any way on continued service.

For the purposes of subclause 3(f)(i), the indirect acceptance by a person of any
consulting, advisory or other compensatory fee includes acceptance of a fee by

(a) a person's spouse, minor child or stepchild, or a child or stepchild who shares the
person's home; or

(b) an entity in which such person is a partner, member, an officer such as a
managing director occupying a comparablu position or executive officer, or
occupies a similar position (except limited . artners, non-managing members and
those occupying similar positions who, in each case, have no active role in
providing services to the entity) and which provides accounting, consulting,
legal, investment banking or financial advisory services to the Company or any
subsidiary entity of the Company.

Despite subsection (3), a person will not be considered to have a matenal relationship
with the Company solely because he or she

(a) has previously acted as an interim chief executive officer of the Company, or
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(b) acts, or has previously acted, as a-chair or vice-chair of the 'board of directors or
any board committee, other than on a full-time basis.

o

Meaning of “Financial Literacy”

An individual is financially literate if he or she has the ability to read and understand a set of
financial statements that present a breadth and level of complexity of accounting issues that are
generally comparable to-the breadth and complexity of the issues that can reasonably be expected
to be raised by the Company’s financial statements.
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Schedule “B”
to Information Circular of
Advent Wireless Inc. (May 16, 2007)

. SHARE OPTION PLAN
(the “Plan>)

Dated for Reference June 21, 2007

ARTICLE 1 T
PURPOSE AND INTERPRETATION
Purpose - _ o
1.1 The purpose of this Plan will'be té advance the “interesis of Advent Wireless Inc. (the

Definitions” ' - e I

2.1

“Company™) by cncouragmg equity part1c1pat10n in thc Company through the acquisition

" "of common ‘shares- (the “Shares”) of the Company ‘it is the intention of the Company

that this Plan will at‘all times be in compliance with the Tules and policies (the “TSX-V
Policies™) of the TSX Venture Exchange (the “T SA-F7) and any inconsistencies between
this Plan-aiid the TSX-V Policies, whether due*for madvertencc or changes in TSX-V
Policies, wiil be resolved n favour of the TSX-V Pohmes

In this Plan:

“Affiliate” means a company that is a parent or: subsuhary 01 the Cormpany, or that is
controlled by the same entity as the Company; ' - -

“Associate” has the meaning assigned by the Securities Act!”

“Board” means the board of ‘direétors of the Company of” any committee thereof duly
empowered or authorized to grant options under this Plan;

“Change of Control” includes situations where after gwmg cffcct to tne contemplated

e Lo

E trar.sactlon and asa resuit of such uansaGUOn

TN

) any one Person holds a sufficient number of voting shares of the
Company or-resulting company - to affect mauenauy the control of the
Company or resulting company, of,

(i) any combination of Persons, acting in concert by virtue of an agreement,
arrangement, commitment or understanding, hold in total a sufficient
number of voting shares of the Company or its successor to affect
materially the contro! of the Company or its successor,
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where such Person or combination of ‘Pérsons did not previously hold a sufficient
number of voting shares to affect-materially control of the Company or its successor. In
the absence of evidence to the contrary, any Pérson or combination of Persors acting in
concert by virtue of an agreement, arrangement, commitment or understanding, holding
more than 20% of the voting shares of the Company or its successor is deemed to
materially affect the control of the Company or its successor;

“Company” means Advent Wireless Inc. and includes, unless the context otherwise
requires, all of its subsidiaries of affiliates and successors according to law;

“Consultant” means an individual or Consu]tant Company, other than an Employee,
Officer or Director that SN

Do e lenel

i :’_51. :

(i) prov:des on an ongoing bona fide basis, consulting, technical,
managerial or like services to the Company or an Affiliate of the
. Company, ( other thmservices provided.in relation to-a.Disu-ibution;
g 1] ri ERR o B
(11) - pI‘OVldCS the semces under a wntten contmet between the _Company or
- an Afﬁhate a)nd the mdmdual or, the Consultant Company,
et TN wr s
'(i.ii) ‘ in the reasonab!]e opunon of the Company,‘spends or wﬂf spend a
s1gn1ﬂcant amou.nt,(ofvtlme and attentlon on the, busmess and-affairs of
the Company or an ! Affiliate of the Company, and

(iv)  has a relationship with the Company or an Affiliate that.enables the
mdividual or Consultant Company to be knowledgeable about the
business and affairs of the Company; -

“Consultant Company’-means for an individual, consultant, a company or partnershlp of
which the Person is an employee shareholder Or partner; . :

“Directors” means the directors.of the Company as may be elected from time tc- time;

“Discounted Market Przce” has the meaning assigned, by. Policy:-1.1. of 'tke TSX-V
Policies; R DU, - RTRE

“Disinterested Shareholder Approval” means approval by a majority-of the.votes cast by
all the Company s° shareholders at a duly constituted shareholders’ meeting,- excluding
votes attached to shares beneﬁcmlly owned by Servme Providers or their Associates;
“Dtstrtbutwn” has the tneamng ass1gned by the Secunnes Act, and generally refers to a
distribution of securities by the. Company, ﬁ'om freasury; .

“Effective Date” for an Option means the date of grant of the Option by the Bozrd;

A H




“Employee” means:

) an individual who is considered an employee under the Income Tax Act
(i.e., for whom income tax, employment insurance and CPP deductions
must be made-at source);

(1) an individual who works full-time for the Company or . its subsidiary
providing services normally provided by an employee and who is subject
to the same control and direction by the Company over the details and
methods of work as an employee of the Company, but for whom income
tax deductions are not made at source; or

(ii1)  an individual who works for the Company or its subsidiary on a

: continuing and regular basis for.a minimum amount of time per week
providing services normally provided:by an employee-and who is subject
to the same control and direction by the Company over the details and
methods of work as an employee of the Company, but for whom income
tax deductions need not be made at source;

AL L Nu I T oLt LT
“Exercise Price” means the amount payable per Optioned Share on the exercise of an
Option, as specified in the Option Commitmentrelating to such Option;

“Expiry Date” means the day on which an Option lapses as specified in the Option
Coramitment relating to such Option or in accordance with the terms of this Plan;
. ,5' ~ J Lo T Tl

“Insider” means: SRR

(1) an insidar as defined in the TSX-V Policies :or as defined in securities
legislation applicable to the Company; or

(ii) an Associate of any pcrson who is an Ins1der by virtue of (i) above;
—

“Investar Retatwns Activitizs” has the meamng a551gned by Pohcy 1 1 of the TSX-V
Policies, and means generally any activities or communications that can reasonably be
seen 1o be intended to or be primarily intended to promote.the merits or awareness of or
the purchase or sale cf securities of the Company;- - . .,
' “Listed Shares” means the number of issued and oufstarding Shares of the Company that
have been accepted for listing on the TSX-V, but cxcludmg d11ut1ve securities not yet
converted mnto Listed Shares: R R L S
“Management Company Employee” means an individual émployed by another Person
providing management services to the Company which are required for the ongoing
successful operation of the business enterprise of the Company, but excluding a Person
engaged primarily in Investor Relations Activities;

“Officer” means a duly éi)pointed senior officer of the Company;
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“Option” means the right granted under this Plan to a Service Provider to purchase
Optioned Shares;

“Option Commitment” means the notice of grant of an Option delivered by the Company
to a Service Provider and substantially in the form of Schedule “A” (as to an Option
without vesting provisions) or Schedule “B” (as to an Optlon with vesting provisions)
attached hereto .

“Optioned Skares means Shares that may be 1ssued in the future to a Service: Provider

" upen the exercise.of an Optzon

“Optmnee means the recrpient of an Optlon granted under thJs Plan;
“Outstandmg Shares .means at the re]evant tzme the number of outstanding Shares of
the Company from time to'time; ..° .. - . :

. o3 T o o 5 ' fa
“Part:czpant means a Servree*Prowder that becomcs an Optlonee
“Person” means a company or an 1nd1v1dual .

R A R R (SR Se SIS IRV TR Lot SRR

“Plan” means this Share Optidn: Pian the terms.of which are set out’ herem or as may be
amended;

: SR PR B R s S : “
“Regulatory Approval’_ meansdhe approval o the TSX -V and any other securities
regulatory authority that may have lawful jurisdiction over this Plan and any Options
granted under this Plan;

“Securities Act"means the Securztzes Act R S B C 1696, ¢418, as amended from time
to time; LING -

“Service Provider” means a-Person who is a 'bona fide Director, Officer, Employee,
Management Company Employee or Consultant, and also includes a company, of which
100% of the share capttal is. beneﬁc1ally owned by 0. OF more Servu;e Providers;

N

SR TP ITTT Fhaae - . . T

“Share. Compensation Arrangement" means any Optxon under this Plan but also
includes any other stock option; stock option plan, employee stock purchase plan or any
other compensation or incentive mechamsm mvolving the 1ssuance or potennal ssuance
of Shares to a Service Promder, R

- . L A S C e .
2riL PRty To. T . . e e R

o 2l ara

“Sharehalders Approval” means approval by a m:gonty of the-votes cast by eligible
shareholders ata duly constltuted shareholders meetmg,

“Shares means the*common shares of the Company, which Shares are hstej on the
TSX-V; ‘

“TSX-V” means the TSX Venture Exchange and any successor thereto; and

“TSX-V Policies” means the rules and policies of the TSX-V as amended from: time to
time.




-5-

ARTICLE 2
SHARE OPTION PLAN

Establishment of Share Option Plan

2.1 There is hereby- established this Plan to recognize contributions made by Service
Providers and to create an incentive for their contmumg assistance to the Company and
its Affiliates. ‘

Shares Issuable under the Plan

2.2 Subject to the requirements of the TSX-V, the aggregate number of Ortioned Shares that
may be issuable pursuant to Options granted under this Plan will not exceed 10% of the
number of issued Shaxes of the Company at-the time ofthe grantlng of Options under the
le IR . SRR B B

Eligibility

2.3 Options to purchase Optioned Shares may be granted under this Plan to Service

Providers from time to time by the Board. A Service Provider that is a corporate entity

- will be required to undertake in writing not to effect or permit any transfer of ownership

or option of any of its shares, nor issue morz of its. shares (so as to indirectly transfer the

benefits of an Option), as long as such!Option remains outstanding, unless the written
permission of the TSX-V and the Company is first obtained.

Options Granted Under this Plan

24 All Options granted under this Plan will be evidenced by an Option Commitment
- substantially in the forms attached hereto as Schedule “A” or Scheduls “B”, showing the
number of Optioned Sha:co, the term of the Cption, the Exrrmse Price: and a reference to

) vcstmgterms 1fany . " - piths :

25 Subject to SpCCIﬁ\ vzriations approved. by the Board all terms and conditions set out in
this Plan will be deemed to be incorporated into and form part of an Option Commitment
made hereunder.

Limitations on Issue - B R

2.6 Subject to parag;'aph 2.9, the foilowing i'c;sﬁicﬁons on issuance of Options are applicable
under this Plan:

(2) no more thaa 5% of the issued Shares of the Company, calculated at the date the
Option is granted, may be granted to any one Optionee in any 12 month period
unless the Company is a Tier 1 company on the TSX-V and has obtained
disinterested shareholder approval;
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(b) no more than 2% of the issued Shares of the Company, calculated at the date the
Option is granted, may be granted to-any one Consultant in any 12 morith period;

(©) no more than an aggregate of 2% of the issued Shares rof the- Company,
calculated at the date the Option is granted, may be granted to all Fmployees
condusting Investor Relations Activities in any.12 month.period; and

i ' R A T B

(d) no Options can be granted under this Plan (1) whﬂe the Company 15 on notice

from the TSX-V that the TSX-V will transfer its listing to NEX and (i1) while the

Company’s shares trade on NEX.

Options Not Exercised. AL N U B S LN

2.7 In thc cvent an Optlon grantcd undcr thls Plan explrcs unexcrcl,scd or is. tcmunated by
reason of dismissal of the Optionee for cause or is otherwise lawfully cancelled prior to
exercise of the Option, the Optioned Shares that were issuable thereunder will be
returned to the Plan and will be eligible for re-issue.

Powers of the Board -=..-. (-t oo o

. MR ETRUN A T St ) : -

2.8 The Board w111 be- respon51blc for thcrgencral -administration.of this Plan and the proper
execution of its provisions;:the ‘interpretation-of thisPlan and thé.determination of all
questions arising hercunder~ Without:limiting the generahty of the foregomg, ‘the Board

has the power to: T CT R R TLR IS AU DIPINETF: FURPIS N R

(@) allot Shares for issuance in connection with the LxchISC of Options;

Wt g T e Meep v MTMELD - LT

) grant Optxons undcr this Plan;

MR- - TSt LD
FE -

__" e

() -subJect to Regulatory Approval amend suspend terrmnate -or chscontmue this
.Plan; or.revoke:or alter any action taken in.connection:therewith, excest that no
general amendment or suspenston of this Plan will, without the. writtea consent
of all Optionees, alter or impair any Option previously granted under this Plan
unless as -a- rcsult of:a change n TS‘{ -V Pohc:es or- the Comp'ny s tier
classification;r rnonly Lo e Lo . L Tl

(d) delegate all or such portion of its powers under this Plan as it may determine to
one or more committees of the Board, either indefinitely or for such period of
time as it may specify, and thereafter each such committee! may.exercise the
powers and discharge the duties of the Board in respect of this Plan so delegated

_ to the same extent as the Board is hereby authorized so to do; and

(e) may in its sole discretion amend this Plan (except for previously granted and
* outstanding* Options) to reduce the benefits that may be granted tc Service
Providers (befor¢ a partlcular Option is granted) sub; ect to the other terrns of this

-Plan.
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Terms or Amendments Requiring Disinterested Shareholder Approval

29 The Company will be required to obtain Disinterested Shareholder Approval prior to any
reduction in the Exercise Price of an Option previously granted to an Insider.

 ARTICLE 3
TERMS AND CONDITIONS OF OPTTONS

Exercise Price
3.1 The Exercise Price of an Onticn will be set by the Poard at the time such Option is

granted under this Plan, and cannot be less than the Discounted Market Price.

Term of Option

3.2 An Option can’ be'exercisabie for a maxiinum ui uve (§) ysars irom the Effective Date

during-such time as the: company is a Tier 2 Compairy on the TSX-V and ten (10) years
from the Effective Date during such time as ‘e comy iny is a Tier 1 company on the
TSX-V.

33 Subject to paragraph 3.2, the term of an Ophon wiil b; o€l by the Board at the time such
Option is grantea under tuis Pldn

Option Amendment

3.4 Subject to section 2.9, the Exercise Price of an Cption inay e amended only if at least
" six (6) months have elapsed since the later of the date of commencement of the term of
-~ the Option or the date of the last amendment of the Exercise Price.

3.5 An Option must be outstanding for at least one year before ihe Company may extend its
" term, subject to the limnits comamed in pdragraph 3 2. 7

3.6 Any proposed amendment to the terms of an Optlon must be approved by the TSX-V
s pnor to the exercisc of such Opnon s

k)

Vesting of Options C : SR
3.7  Vesting of Options is at the discretion of the Board and will generally be subject to:

(a) the Service Provider remaining employed by or continuing to provide services to
the Company or any of its subsidiaries and Affiliates, as well as, at the discretion
of the Board, achieving certain milestones which may be defined by the Board
from time to tme or receiving a satisfactory performance review by the
Company or its subsidiary or affiliate during the vesting period; or
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(b) remaining as a Director of the Company or any of its subsidiaries or Affiliates
during the vesting period.

Vesting of Options Granted for Investor Relations Activities

3.8 Options granted to Consultants conducting Investor Relations Activities will vest:

(a) over a period of not less’ ‘than 12 months as-to 25% on the date that is three
months from the date of grant, and a further 25% on each successive date that is
three months from the date of the previous vesting; or

(b) -such longer vesting period as the Board may determine.

Optionee Ceasing to be Director, Employee or Service Provider

SR

3.9 The Option will expire. immediately at such time as and no Option may be exercised after
the Service Provider has Ieft his or hcr employmcnt/ofﬁce or, has been adwsed that his or
her services are no lon}vcr reqmred or.that his or her service contract has eXpll"d except
as follows:

- (a) in the case of the, death of an Optignee,.any vested Option held by him or her at
the date of death will become exercisable by the Optlonec s lawfu personal
representatives, heirs or executors until the earlier of one year after the date of
death of such Optionee and the date of expiration of the term otherwise
applicable to such Option; e

. [}
o b

(b) - Options.granted to a Service Provider conducting Investor Relations. Activities
. may be, extended, at the discretion of the Board, for up to a maximum period of
30 days frorn the date the Opnonce ceases to conduct such activities.during such
time as the Company is a Tier 2 company on the TSX-V or for such other time
- period as.the Board may determine during such time .as the Company is a Tier 1
company on the TSX-V, but only to the extent that such Optionee was vested in

the Option at the date the Optionee ceased to conduct such activities;

(c) Options granted to an Optionee other than one conducting Investor Relations

Activities may be extended, at the discretion of the Board, for up to a :naximum

period of up to 90 days from the date the Optionee ceases to be employed with or

provide services to the Company during such time as the Company is a Tier 2

| company on the TSX-V or for such other time period ‘as the Board may

| ) determine during.such time as the Company is 2 Tier 1 company on ths TSX-V,

| but only to the extent that such Optionee was vested in the Option at the date the
Optionee ceased to be so employed or provide services to the company; and

(d') _in the case of an ,Optione:e.‘ Scing: dismissed from employment or service for

cause, such Optionee’s Options, whether or not vested at the date of dismissal,
will immediately terminate without right to exercise same.



Non-Assignable

3.10

Subjéc‘:t't'é‘ paragraph 3.9(2), all Options will be exercisable only by the Optionee to
whom they are granted and will not be assignable or transferable.

Adjustment of the Number of Optioned Shares

ERY

The number of Shares subject to an Option w111 be subject to adjustmcnt in the event and
in the manner following: : :

. (a)

(b)

©

in the event;of a subdivision of Shares as constituted on the date of this Plan, at
any time while an Option is in effect, into a greater number of Shares, the

. Company will thereafter deliver at the time of purchase of Optioned Shares, in

addition to the.number of Optioned Shares. in respect of which the right to
purchase is then being exercised;-such _additional number of Shares as result
from the subdivision without an Optionee making any additional payment or
giving any other consideration therefore;

in the event of a consolidation of: the Shares as constituted on the date of this
Plan, at any tim: -»"ile ar Option’is?n efféct;.itito.4 lesser number of Shares, the
Company will thereafter deliver and an Optionee will accept, at the time of
purchase of Optioned Shares, in lieu of the number of Optioned Shares in respect
of which the right to purchase is then being exercised, the lesser number of
Shares as result from the consolidation;

in the event of any changc of the Shares as constltuted on the date of this Plan, at
any time while an Option is in cffect the Company ‘will thereafter deliver at the
time of purchase of Optioned Shares the number of shares of the appropriate
class resulting from the said change as an Optionee would have been entitled to
receive in respect of the number of Shares so purchased had the right to purchase
been exercised before such change;

in ihe event of a capital reorganization, reclassification or change of outstanding
equity shares (other than a change i the par value thereof) of the Company, a
consolidation, merger or amalgamation of the Company with or into any other

- corapany or-a sale of the property of the:Company as or substantially as an

entirety at any time while an Option is ia effect, an'Opticnee will thereafter have
the right to purchase and receive, in lieu of the Optioned Shares immediately

- theretofore purchasable and receivable upon the exercise of the Option, the kand

and amount of shares and other securities and property receivable upon such
capital reorganization, reclassification, change, consolidation, merger,
amalgamation or sale which the holder of a number of Shares equal to the
number of Optioned Shares immediately theretofore purchasable and receivable
upon the exercise of the Option would have received as a result thereof. The
subdivision or consolidation of Shares at any time outstanding (whether with or
without par value} will not be deemed to be a capital reorganization or a
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reclassification of the capital of the Company for the purposes of this sub-
paragraph 3.11(d);

(&) an adjustment will take effect at the time of the event giving rise to the
adjustment and the adj ustments provided for in this paragraph are curmilative;

H the Company will not be required to issue fractional shares in satisfaction of its
obligations under this Plan. Any fractional interest in a Share that would, except
for the provisions of this sub-paragraph 3:11(f), be.deliverable upon the exercise
of an Opnon will be cancelled and w111 not be dehverable by the Company; and

{g) 1f any questlons arise at any time thh respect to the Exerc:se Price or aumber of
Optioned Shares deliverable upon exercise of an Option in any of the events set
out in this paragraphi 3.11; such questions will be conclusively determined by the
Company’s auditors; ‘or, if‘they decline to so:act, any other firm of Chartered

-+ Accountants in'Vancouver, British Columibia (or in-the city of the Company’s
‘principal executive ofﬁ'ee) that the Company-may.- designate and who will have
access to all approptiate records and such determmanon w11] be bmdmg upon the
Company and-all Opnnnees .

-

T = ARTICLE 4 .
COBMMNT AND EXERCISE PROCEDURES

el en T,

Option Commitrnent “’ -

41

Manner of Exercise

SRREENRS T

Upon grant of an Option pursuant to this Plan, an authorized Director or Offizer of the
Company will deliver to the Optionee,an Option Commitment detailing the termis of such
Options and’ upon such dehvery the’ Opt1onee will be subject to this Plan and have the

_ right to purchase the Optloned Sharés at the Exercise Price set out in such Option

Commitment, subject to the terms and condltlons of this Plan.

LR

4.2

- An Optionee who Wlshes to’ exercise_his or her Optmn may do so by delivering to the

Company: ;- ¢,
. ROREUNTE L
(2) a wntten nonce §pec1fy1ng the- \nu.mber of Opt:oned Shares being acquired
pursuant t0; the Optwn, and- - e : o :
(b) cash or a. cerﬁﬁcd cheque payablev to the Company for the-aggregate Exercise
Price for the Optioned Shares-being acquired.

Ts 3
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Delivery of Certificate and Hold Periods

43 As soon as practicable after receipt of the notice of exercise described in paragraph 4.2
and payment in full for the Optioned Shares being acquired, the Company will direct its
transfer agent to issue a certificate to the Optionee for the appropriate number of
Optioned Shares. Such certificate will bear a legend stipulating any resale restrictions
required under applicable securities laws. The certificate will also bear a legend
stipulating that the Optioned Shares are subject to a four month TSX-V hold period
commencing the date of the Option Commitment.

"ARTICLE 5
GENERAL

Employment and ‘Services -

5.1  Nothing contained in this Plan will confer upon or 1mply in favour of any Optionee any
_ right with respect to office, employment,or prowswn of ser\nces w:th the Company, or
interfere in any way with the right of the Company to, 1awfuily terrmnate the Optionee’s
office, employment or service at any time. QUf§}1§.nt -fo.the arr,g_ggements pertaining to

same.. Participation in this Plan by an Optionee will be voluntary.

No Representation or Warranty

52 The Company makes no representation or warranty as to the future market value of
Optioned Shares issued in accordance with the prowsmns of this Plan or to the effect of
the Jncome Tax Act (Canada) 01 any other taxing statute governing the Options or the
Optioned Shares issuable thereunder or the tax consequences to a Service Provider.
Compliance with applicable securities laws as to the disclosure and resale obligations of
each Participant is the responsibility of such Participant and not the Company.

Interpretation
53 - ThlS Plan wﬂl be govemcd and construed n accordanc» w*fh the laws of the Province of
.- British Columbia. o _ W T, e

Amendment of this Plan

54 The Board reserves the right, in its absolute discretion, to at any time amend, modify or
terminate this Plan with respect to all Optioned Shares in respect of Options which have
not yet been granted hereunder. Any amendment to any provision of this Plan will be
subject to any necessary Regulatory Approvals unless the effect of such amendment is
intended to reduce (but not to increase) the benefits of this Plan to Service Providers.



SCHEDULE “A”

i ADVENT WIRELESS INC,
..... SHARE OPTION PLAN DATED JUNE 21, 2007

OPTION COMMITMENT
Co .. [No Ves(mgProwswn] :

Notice is hereby given that, effective this___~_ day ' of ‘ , 200 (the
“Effective Date”), ADVENT WIRELESS INC. { (the “Company”) has grantedto

(the “Service Provider”) an Option to
acquire Shares (the “Optioned Shares™) until 4:30 p.m. (Vancouver Time) on
the  dayof 200 (the “Expiry Date”) at an exercise price (the
“Exercise Price”yof $____ per Optloncd Share. -

The grant of the Option evidenced hereby is made subject to the terms and conditicns, of the
Company’s Share Option Plan, the terms and conditions of which are’ hereby incorporated.”

To exercise your Optlon you must dehver to thc Company a wntten nouce spec1fy1ng the
number of Optioned Shares 3 You vnsh 16 acqulrc togethcr with cash'or a certified chequs payable
to the Company -for -the aggregate Exgrcise Price.” ‘A’ certificate for the Optioned Shares so
acquired will 'be ‘isstiéd by'the transfer'agent as soon as practicable thereafter and will bear a
minimum four month non-transferabilitylegend from the date of this Option Commitment.

The Company and the Service Provider represent that the Service Provider under the terms and
condittons of the Plan is a bona fide [EMPLOYEE/ CQNSULTANT/ MANAGEMENT
COMPANY EMPLOYEE] "4 of-the ‘Cormpany,“entitled to

receive Options under TSX-V Policies. ‘
r T .'A-‘ - :‘ ‘. s, N v P : . ’ ..i P

. " ' ADVENT WIRELESS INC.

e : 1

. AuthoriZed Signatory |
By signature hereunder, [Service Provider] hereby acknowledges receipt of this Option
Commitment and hereby consents to the Company’s collection, use and disclosure cf his/her
personal information for the purposes of the Company’s grant of the Option evidenced by. this
Option Commitment. [Service Provider] further acknowledges that, from time to time, the
Company may be required: to.~disclose -such personal information:to - securities ‘regulatory
authorities and stock exchanges and, by providing such personal information to' the' Company,
[Service Provider] hereby expressly consents to such disclosure.

[Service Provider)




SCHEDULE “B”

ADVENT WIRELESS INC.
SHARE OPTION PLAN DATED JUNE 21, 2007

OPTION COMMITMENT o }
,[Vestzng Pra_vrsrons] ‘ ey

Notice is hereby given-that, effective this ___ day of - © ., 200__ (the
“Effective Date’), ADVENT WIRELESS SINC. | (the “Company”) has’ granted to
(the “Service Provider”) an Option to
acquire Shares (the “Opt:oned Shares™) until 4:30 p.m. (Vancouver Time) on
the day of . 200 (fhe “Expiry- Dare”) at anf exercise price (the
“Exercise Price”) of § per Optioned Share.

-

The grant of the Option evidenced hereby is made-subject:to:the: terms and .conditions of the
Company s Share Optlon Plan the terms and COl‘ldlthIlS of which are hereby mcorporated

Optioned Shares will vestas fp.l_lf?;“f,sf'- R P SR BT I

oLt e RTMYTOLY AR

bagyand 12

1 carviesus £

Wi

To exercise your Option, you must deliver to the Company a written notice specifying the
number of Optioned Shares you wish to acquire, together with cash or a certified cheque payable
to the Company for the aggregate Exercise Price. A certificate for the Optioned Shares so
acquired will-be issued by the transfer agent as-soon as practicable-thereafier and will bear a
minimum four month non-transferability legend from the date of this Optron Commitment.

The Company and the Service Provider represent that thc Scmcc Provrder under the terms and
conditions of the Plan is.a bona .fide {EMPLOYEE/. CONSULTANT/ MANAGEMENT
COMPANY EMPLOYEE] _° of the Company, entitled to
receive Options under TSX-V Policies. :

. ADVENT WIRELESSINC. "

Authorized Signatory

Lc«’,t

By srgnature hereunder, [Service Provider] hcreby acknowlcdges recclpt of this Optlon
Commitment and hereby consents to the Company’s collection, use and disclosure of his/her
personal information for the purposes of the Company’s grant of the Option evidencad by this
Option Commitment. [Service Provider] further acknowledges that, from time to time. the
Company may be required to disclose such personal information to securities regulatory
authorities and stock exchanges and, by providing such personal information to the Company,
[Service Provider] hereby expressly consents to such disclosure.

fService Provider]



Advent Wireless Inc.
(the ""Issuer")

Annual Request Form i . S
National Instrument 51-102 prowdes shareholders with the opporturity to(eledﬂarmually to have thelr
name added to the Issuer's supplemental mmhng Jist i in order to receive (i) a1 b Stements
and MD & A and (ii) interim financial staterhents and MD & A of the Issuer. The documents will be
accessible under the Issuer's profile at www.sedar.com. However, if you wish. to receive any such
mailings, please check the apphcable box below BRI ey :

~ I'wish to.i'eéei\{e annual _ﬁn_ahcial st:iteir:ents andMD&A U D

I wisk to receive interim ﬁnanua_statefaents and MD &AL T D

T T S W G AR TSR PRET AL INVURCS SRS

CONIPLETE AND RFTURN THIS FORM TO

7510 Burrard Street, ; 2"d Floor
S __Yancouver,Bntlsh Columbia

VeC3B9
MEOFMTTE S TUET SDr o b SIS
NAME: SR 5 o
ADDRESS ! i ‘
POSTAL CODE: | T T N
I confirm that I am the BENEFICIAL ‘owrier of s skares of the
Issuer. o
I confirm that I am the REGISTERED owner of shares of the
Issuer. ' - - S ' o
SIGNATURE OF A 2 - \.', LY '~ "
SHAREHOLDER: B o ’ DATE:
CUSIP: 007628106 *

1447/060/2006/M151-102 CARD |



INSTRUCTIONS FOR COMPLETION OF PROXY

1.
2.

8.

This Proxy is solicited by the Management of the Company.

This form of proxy (“Instrument of Proxy”) must be signed by you, the holder, or by your attorney duly authorized by you in writing, or, in the case of a corporation, by a
duly auiirized oificer or represeniaiive of ine corporation; and it executed by an attorney, officer, or other duly appointed representative, the original or a notarial
copy of the instrument so empowering such person, or such olher documentation in support as shall be acceptable to the Chairman of the Meeting, must accompany the

Instrument of Proxy.

If this Instrument of Proxy is not dated in the space provided, authority is hereby given by you, the holder, tor the proxyholder to date this proxy seven (7) calendar days

e b Admbks me orrabeiabke A ocima e mila ol o

Sl i€ Gate On Wiiitn a1 Wwad inaied w you, e hiuidet, Uz_ Fauiiic OthC—mmm Trust OOBUW3<.

A holder who wishes to attend the Meeting and vote on the resolutions in person may simply register with the scrutineers before the Meeting begins.

A holder who is not able to attend the Meeting in person but wishes to vote on the resolutions, may do the following:

(a) appoint one of the management proxyholders named on the Instrument of Proxy, by leaving the wording appointing a nominee as is {i.e. do not strike out
the management proxyholders shown and do not complete the blank space provided for the appointment of an alternate proxyholder). Where no choice is specified
by a holder with respect to a resolution set out in the Instrument of Proxy, a management appointee acting as a proxyholder will vote the resolution as if the holder
had specified an affirmative vote; OR

(b) appoint another proxyholder, who need not be a holder of the Company, to vote according to the holder's instructions, by striking out the management proxyholder
names shown and inseriing the name of the person you wish o represent you ai ihe meeling in the space provided for an alternate proxyholder. If no choice is specified,
the proxyholder has discretionary authority to vote as the proxyholder sees fit.

The securities represented by this instrument of Proxy will be voted or withheld from voting in accordance with the instructions of the holder on any poli of a
resolution that may be called for and, if the holder specifies a choice with respect to any matter to be acted vpon, the securities will be voted accordingly. Further, if so
authorized by this Instrument of Proxy, the securities will be voted by the appointed proxyholder with respect to any amendments or variations of any of the resolutions set
out on the Instrument of Proxy or matters which may properly come before the Meeting as the proxyholder in its sole discretion sees fit.

If a holder has submitted an instrument of Proxy, the holder may stiil attend the Meeting and may vote in person. To do so, the holder must record his/her attendance
with the scrutineers before the commencement of the Meeting and revoke, in writing, the prior votes.

To be represented at the Meeting, proxies must be submitted no later than forty-eiqht (“48”) hours, excluding Saturdays, Sundays and holidays, prior to the
time of the Meeting or adjournment thereof.

VOTING METHODS

_z._-m_...wz m._. <o.ﬂ_zm 24 Hours a Day, 7 days a wee

if a HOLDER ID and HOLDER CODE appear on the face of this proxy in the address box, hotders may complete internet voting at http://webvote.pctc.com. To receive

securityholder communications electronically in the future, simply fill in your e-mail address at the bottom of the Internet Volting page.

m_lm—UIozm <O.—._ZQ 24 Hours a Day, 7 days a wee

If a HOLDER ID and HOLDER CODE appear on the face of this proxy in the address box, holders may complete telephone voting at 1-888-Tel-Vote (1-888-835-8683).
Please have this proxy in hand when you call. A proxyholder that is not a management proxyholder cannot be appointed by telephone.

RETURN YOUR PROXY BY MAIL OR FAX to PACIFIC CORPORATE TRUST COMPAN

510 Burrard Street, 2" Floor, Vancouver, British Columbia, V6C 3B89. Fax number 604-689-8144,
Voting by mail or fax may be the only method for holdings held in the name of a corporation or holdings voted on behalf of another individual. Do not mail the
printed proxy or VIF if you have voted by the internet or telephone.
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IMPORTANT VOTING INFORMATION

YOUR VOTE IS IMPORTANT! PLEASE VOTE TODAY!

SECURITYHOLDERS* THAT RECEIVE THIS FORM MAY VOTE ON THE INTERNET OR BY TELEPHONE
ANYTIME, 24 HOURS A DAY, 7 DAYS A WEEK. This method is quick and easy and your vote will be
immediately registered and tabulated.

If you are a reqistered securityholder you will have received a proxy with this form, the noatice of meeting and
information circular. If you are a Non-Objecting Beneficial Owner (“NOBQ") and the issuer has chosen to mail directly
to you, you will have received a Voting Instruction Form (“VIF") instead of a proxy. If you hold securities in this issue
with more than one institution or held a portion in a registered position and a portion with a financial institution, you may
receive multiple packages from multiple institutions with different voting instructions in each. Please be sure to carefully
follow the voting instructions provided in each case to ensure that your vote is counted. For example, control numbers
provided by ADP on their VIF will not work on the internet and telephone systems described below.

With your proxy or the VIF in hand, our time-saving automated services will prompt you to enter your ID and Code
numbers located below your name and address on the proxy or VIF and then guide you through the voting
process. If your ID and code numbers are not on the proxy or VIF, they should be printed on the back of this
flyer*. The system enables you to revote at a iater time, if you wish to change your vote prior to the cut-off time: indicated
on the proxy or VIF. Do not mail the printed proxy or VIF if you have voted by the internet or telaphone.

Holders whose securities are registered in a company name are encouraged to deliver their proxy or VIF by the
traditional methods of mail or fax in order that they may concurrently provide evidence of authority to sign.

* if your name, address, ID and code are not printed on the enclosed form of proxy, VIF or on the back of this flyer, you are an Objecting
Beneficial Owner that has not consented to having your name disclosed to the issuer for direct mailing of shareholder materials, and this fiyer
has been sent to you in error by the intermediary. Such security owners are not able to use the electronic voling options described herein.

INTERNET VOTING 24 Hours a Day | s

Website: http://webvote.pctc.com
Find your ID and code on your proxy or VIF and have it ready befor2 you log in.

If you would like to receive nofice of and access to Issuers’ material over the Internet in the future,
simply fill in your e-mail address at the bottom of the Internet Voiing page.

TELEPHONE VOTING 24 Hours a Day | I

Toll-Free Number: 1 888 TEL VOTE (1 888 835 8683 )

Find your ID and code on your proxy or VIF and have it ready before: you call.

A proxyholder that is not a management proxyholder cannot be appointed by telephone.

RETURN YOUR PROXY BY MAIL OR FAX | ]

PACIFIC CORPORATE TRUST COMPANY
510 Burrard Street 2™ Floor Vancouver BC V6C 3B9

FAX: 604 689 8144




