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NOTICE OF ANNUAL GENERAL MEETING CTEoR
[RATE IOt ol
NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Shareholders of Ad\)cnt Wm,less Inc
{the “Company ") will be held at the offices of Devlin Jensen at Suite 2550 — 555 West Hastings Street,
Vancouver, British Columbia on Friday, the 27" day of June, 2008, at 10:00 a.m. (Vancouver Time) (the

“Meeting™), for the following purposes:

1. to receive the financial statements of the Company for the fiscal year ended December 31, 2007,
together with the auditor’s report thereon and the report of the Directors of the Company;

2 to approve and ratify the actions, deeds and conduct of the Directors on behalf of the Company since
the date of the last Annual Mecting;

3. to re-appoint PriceWaterhouseCoopers LLP, Chartered Accountants, of Vancouver, British Columbia,
as the Company’s auditors for the ensuing year and to ﬁ.hhonze the Directors to fix their

remuneration; ESSED
4. to set the number of Directors at seven; JUN 10 2008 [

5. to elect Directors for the ensuing year; THOMSON RE UTERS

6. to approve the Company’s 2008 Stock Option Plan, which shall be limited to 10% of the issued shares
of the Company at the time of any granting of options;

7. to approve, by disinterested shareholders, reductions in the exercise prices of prcviously granted
options held by insiders, as more fully set forth in the Information Circular accompanying this Notlce
of Meeting; and

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

It is 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 2 company, your representative, 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 23 day of May, 2008. \
v

President and Director




 ADVENT WIRELESS INC. - - gi.%

MANAGEM ENT INFORMATION CIRCULAR

as at- May 23, 2808 (except as mdlcated) S
This information circular (“Information Circular’) is provided in connection with the solicitation of proxics by
the management of Advent Wireless Inc. (the “Company™) for use at the Annual General Meeting of the
shareholders of the Company (the “Meeting™) to be held on June 27, 2008, at the offices of Devlin Jensen at
Suite 2550 — 555 West Hastings Street, Vancouver, British Columbia at 10:90 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 Dircctors and officers of the Company. The cost
of such solicitation will be borne by the Company.

I t-

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 SCME OTHER PERSON (WHO NEED NOT BE A
SHAREHOLBER) TO REFRESENT HIM OR HER AT THE MEEZTING HAS THE RIGHT TO DO
SO, EITHER BY INSERTING SUCH PERSON’S NAME iN THE BLANK SPACE PROVIDED IN
THE FORM OF PROXY OR BY COMPLETING ANOTHER FORM OF PROXY. Such a shareholder
should notify the nominee of his or her appointment, obtain his or her consent to act as proxy and instruct him
or her on how the shareholder’s shares are to be voted. In any case, the form of proxy should be dated and
executed by the sharcholder or his‘her attorney authorized in writing, or if the shareholder is a company, under
its corporate scal or by an 0"f1cer or- atlor‘:ey thereof duly authorized.

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

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 2t which such proxy is to be voted, such person may revoke the proxy and vote in
person. In addition to revoecation in any other manner permitted by law, a’shareholder who has given a proxy
may revoke it, any time before it is exercised, by instrurnent in writing executed 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 Sueet, Vancouver, British Colurabia V6C 3B9 at least 48
hours (excluding Saturdays, Sundays and holidays} before the: Meeting. Where a piroxy 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 form of proxy have indicated their willingness to represent, as
proxyhoiders, the shareholders who appoint them. Each shareholder may instruct his or her proxyholder how
to vote his or her shares by completing the blanks in the form of proxy.
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Shares represented by properly exccuted ‘proxyiforms in favour of the persons designated on the enclosed
proxy form will be voted or withheld from voting on any poll in accordance with instructions made on the
proxy forms, and, if a sharehalder specifies a choice as to any mattérs to be atted on, such shareholder’s shares
shall be voted accordingly. In the.absence of such instructions, 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 th¢ persons named therein 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 amendments, variations.or, other.matters to come before the
Meeting.

VOTING BY NON-REGISTERED SHAREHOLDERS . -

The information in this section is important to many sharcholders as a substantial number of
sharcholders do not hold their shares in their own name.
Ca e - g

Shareholders who hold shares through their brokers, intermediaries, trustees or other nominees (such
sharcholders being collectively called.*Beneficial Shareholders™) should note that only proxies deposited by
shareholders whose names appear, on the share register. of the Campany may be.r¢eognized and acted upon at
Ahe Meeting:, If shares are.shown’on-an: account statcment provided to,a Bencficial Shareholder by a broker,
then:in almaost 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
Capada, the vast majority of such shares will be registered in the.name of “CDS & Co.”, the registration name
'of, The Canadjan Depository for Securities Limited, which acts as a nominee for many brokerage firms, Such

_ shares can_only be: voted by brokers, agents, or nominges and can only.be vated by.them in accordance with

instructions 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 and ensuore that they direct the votmg of their shares in accordance with those instructions.
PPN ‘ , g Pt eyt oLl ' .

Appllcable regulatory pohcnes requlre hrokers and lmcrmedx,anes'lo seck votmg instructions from Beneficial
Shareholders in advance. of shareholders’. meetings.. Each- broker. or. intermediary has its own mailing
procedures and provides its own return instructions to clients. The purpose of the form of proxy or voting
instruction form provided to a Beneficial Shareholder by such sharcholder’s broker, agent, or nominee is
limited to instructing the registered holder of the relevant shares on how to volg such shares on behalf of the
Bencficial Shareholder. Most brokers now delegate responsibility for obtaining instructions from clients to
ADP Investor Communications (“ADP}"y.: ADP, typically supplies a voting instruction.form, mails those forms
to Bcneﬁc1al Shareholders and. asks.those Beneficial  Shargholders (1o, retumn the forms to ADP or follow
specific;, telephone or,other yoting proc,edures ADPEP .then tabulales the results.of,all- {nstructions received by it
and . provides ,appropriate instructions respecting -the- voting of. shares ,at; the, Meeting. A Beneficial
Sharchelder 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 well in advance of.the Meeting in.order .to ensure that such shares are
voted. S Chen L e

These securityholder materials are being sent to both registered and non-registered owners of the securities. If
you are a non-registered owner and the Company or its agent has sent these materials directly to you, your
name and address and information about your holdings of securities, have been obtained in accordance with
applicable securities regulatory requirements from,the intermediary holding on your behalf.

By choosing to send these matenals to you directly, the Company (and not the intermediary holding on your
behalf) has assumed responsibility for (i} delivering these materials to you and (ii) executing your proper
voting instructions, Please return your voting imstructions as specified in the proxy.



RECORD DATE o : Ch e

The Directors of the Company have set the close of business on May 23, 2008, as the 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 these shares included in the list of shareholders entitled to vote at the
Meeting prepared as at the Record Date, unless any such shareholders transfer shares ‘after the Record Date
and the transferce of those shares, having produced properly endorsed certificates evidencing such shares or
having otherwise established ownership of such shares, requests not later than 10 days before the Meeting, that
the transferec’s name be included in the list of sharcholders entitled to vote at the:Meeting, in which case such
transferee will be entitled to vote such shares at the Meeting.

L

INTEREST OF CERTAIN PERSONSIN MATi_FERS TO BE ACTED UPON - )

Management of the Company are soliciting proxies by issuance of this Information Circular. As such, all
current Directors, current executive officers and persons who were Directors during the previous 12 months,
their present offices, and thelr shares beneficially owned in the Company, directly or indirecty, arc'as follows:

AR ¢ _Number of -
Name Ofﬁce Common Shares Owned'"

Gen Wong Director & President 290,444
Edgar Pang Director, CFO & Secretary © 215,466
Alice Chiu Director ) 1,162,083 -
Bill Hui Director Nit
Wing Kai Lau A Director Nil
Ken Vong Director 294 990
Sin-Kuen Yau Director _ L - 453,333
Anthony Kei-Fat Chan Former Director™’ : 807,562
Rebecca Chui Former Director" 73,333
Notes:
1)) This information has been furnished by the respective individuals. e
2) Mr. Chan resigned as a director of the Company on June 21, 2007.
3) Ms. Chui resigned as a director of the Company on June 21, 2007,

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 Meetmg, 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 certairi directors and officers have been granted stock options.

-y
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VOTING SHARES AND PRINCIPAL HOLDERS OF VOTING SHARES

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

A quorum for the transaction of business at the. Meeting is “two pcrsons who are, or who represent by proxy,
sharcholders who are entitled to be voted at the meeting”. . .

To the knowledge of the Dircctors and executive 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-reports filed with System for Electronic
Disclosure by Insiders (SEDI), the following shareholder beneficially owns, directly or indircctly, or exercises
control or direction over more than 10% of the voting rights attached to all outstanding shares of the Company:

Shareholder - . ‘ DL -+ : Number Of } . Percentage Of

Name And. Address i ’ Shares Held - " Issued Shares
CDS & Co." , T 5338215@ 48.1%
PO Box 1038, STN A o T n ’

25 THE Esplanade

Toronto, ON M3SW 1G5

Alice Man Yee Chiu 1,162,083 10.5%
“1'183 Sutton Place ) ’ ’ ' ’
West Vancouver, BC V7S 2L3

Notes:
{1 CDS 1s a clearing agency. - - -
2) The information as to the shares beneficially owned by CDS is not within the knowledge of the Company and

_ has been extracted from the register of sharcholders maintained by the registrar and transfer agent for the
Company s shares.

EXECUTIVE COMPENSATION
Summary Compensation Table

The following terms have the meanings set out below:
Lh1ef Executive Officer (“CEQ™) meadns cach 1nd1v1dual who served as chief executive officer of the Company
or acted in a similar capacnty durmg the most recemly completed ﬁnanc1al year,

Chief Financial Officer (“CF(Q") means each ‘individual who ser'ved as chief financial officer of the Company
or acted in a similar capacity during the most recently completed financial year,

Long Term Incentive Plan (“L7fP”) means a plan providing compensation intended to motivate performance
over a period greater than one financial year. LTIPs do no include option or SAR plans or plans for
compensation through shares or units that are subject to restrictions on resale.

Stock Appreciation Rights (“S4R’s™) means a right, 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
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" wholly or in part on"changes in the trading price of publicly traded securities.

Nae

The following table sets out certain information respecting the compensation paid to the CEO and CFO and
any other executive officer of the Company whose salary and benus for the financial year ended Décember 31,
2007 exceeded $150,000, for each of the Company’s last three financial years. These individuals are referred
to collectively as “Named Executive Officers” or “NEQ's”. '

.7 _Annugl Compensation. Long Term Compensation .
Awards Payouts
------- . Restricted -
NEO Securitie$ Shares or

- Name and v Year - . P -y e - + Unader A Bostricted < | 2 v . .

Principal Ended Other Annual | Options/SARs | Share Units LTIP Ail Other

Position Dec 31 Salary Bonus Compensation Granted % Payouts Compensation

()" £g)0 {$) {#) 3 (%) (8

Gen Wong 2007 65,500.00 - 102,776.94 Nil Nii Nil . - Nil Nil
President & - | 2006 64,407.00 , 163.900% Ni! Nil Nil .- Nil Nil
Director 2005 61,552.36 97,427.80 Nil 120,000 Nil . Nil - Nil
Edgar Pang 2007 157,048.72 160,000 Nil Nil Nil Nil Nil
CFO, 2006 111,592.78 129,300 Nil Nil Nil Nil Nil
Secretary & 2005 109,384.51 196,355.60 Nil 300,000 Nil , Nil. Nil
Director
Notes: : t e '
(H Includes salaries and bonuses received from the Company’s subsidiaries.
(2) $50,000 of this amount was accrued but unpaid in fiscal 2006.
(3) $80,000 of this amount was accrued but unpaid in fiscal 2006. . - N

Long-term Incentive Plan Awards

The Company made no long-term incentive plan awards during the most recently completed financial year.

Option Grants to NEOs D!ii'ihg the Fiscal Year Ended December 31, 2007

The table below sets out stock options granted to NEOs under the Company’s Stock Option Plan duri'ﬁg the
financial year ended December 31, 2007.

o

.

i

% of Total
Securities Options Market Value of
"Under Granted in Shares Underlying
NEO ~ 'QOptions Financial Exercise or' | -*" Options on the
Name Granted Year Base Price Date of Grant Expiration Date
C L) (%) ($/Share) ($/Share) -
Gen Wong 120,000 12% $0.26 $0.35 May 31, 2008
Edgar Pang 300,005 30% , - 8026 < 30.35 May 31, 2008

Aggregated Option Exercises During the Most Recently Completed Financial Year and Financial Year-

End Option Values

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 option plan dufing the financial year ended
December 31, 2007, and the number and value of unexercised options as at December 31,-2007.
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No. of 5|t S A Value of
Securities Aggregate Unexercised Options | Unexercised in-the-
i NEO - Acquired:on Value : ‘at -1 Money Options at
© Name I Exercise: .+ Realized” . Dec. 31,2007 .. |.  Dec. 31,2007
- @ | WS | @) : &
.Exercisable . . Exercisable
s e | mme Swememsp onemeerr " T UnéXerGisablé ™™ | /Unexercisable
Gen Wo!'lg T T 120,000 " N/A 7 120,000 $26,400
Edgar Pang -4l 300,000 N/A 300,000 $66,000

. Notes:| . TR '
i (1) Aggregate Value Reallzed is the d:fference between the market price of the Company’s common shares on the date of
.. _ exercise and the option exercise price, multiplied by the number of common shares acquired.
(2) Value of Unexercised Opnons is equal to the difference between the closmg price of the common shares of the Company on
the TSX Venture Exchange on. December 31, 2007 of $0.48 and’ ‘the exercise price of options oulstandmg, multiplied by the
number of common shares purchasable under siich opnons .

'
Bt

'
i

Option Repricings

No options to NEOs were f&?priccd during the financial year ended Decembier 31, 2007.
e Yy . e e

Defined Benefit or Actuarial Plan Disclosure °

The Company had no Defined Benefit or Actuarial Plan as at the year endc‘d_‘December 31, 2007.
et L .

bl ' Cl
Employment Contracts

During fiscal 2007, the Company.did not haye written employment contracts with any NEOs. Refer to
“Compensation of Directors” below for information on other paymenls made’ by the Company to the NEOs
‘ during ‘ﬁsc'a_lQOQT. )

et S
-
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Compensation of Directors

During the year ended Dccembcr 31H 2007 the Dlreetors of the C‘ompany recewcd a salary of up to $3,000 per
annum and an addmonal $500 pe, D:rector for each Dlrector s meetmg attended By\lhe Director.

[
-1 -y M ] ROCI -"
ansd L4 U B} L . Ky t YT

Durmg the year'ended December 31, 2007,,thc followmg DH‘CCIOI‘S were pald by the Company and/or its
sub51d1anes as fc_)llows

e - . U [

FLISE S

, 4 T AT
(5)] Durmg lhe year ended December 31, 2007, a total of $5 500 ‘was pald to Gen Wong, a Director and
"7 the President "of 'the Company, for Director’s fees ($2,500) and salary ($3,000). In addition, the
Company’s subsidiary paid Mr. Wong $60,000 as a salary and $102,776.94 as a bonus with respect to
. his positian as Vice-President. L SURILY SOt AP PE

(ii) During the year ended December 31, 2007, a total of 35,500 was paid to Edgar Pang, a Director, the
CFO and the Secretary of the Company, for. Director’s fees ($2,500).and salary (53,000). In addition,
the Company’s subsidiary paid Mr. Pang $151,548.72 as a salary and $160,000 as a bonus with

respect to his position as Vice-President Finance.
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(iv} |
v)
(vi)
(vii)

(viii)

(ix)
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During the year.ended December 31, 2007, a total of $3,500 was paid to Alice Chiu, a Direttor of the
Company, for Director’s fees (§500) and salary ($3,000). In.addition, the Company’s.subsidiary paid
Ms. Chiu $89,478.90 as a salary and $51,700 as a bonus with respect to her position as Public
Relations Manager

During the year ended December 31, 2007, a total of $5,500 was paid to Bill Hui, a Director of the
Companv for Director’s fees (52, 500) and salary ($3 0c0;, ... ... -

Durmg the year ended December 31 :2007, a total of: $2 086 was oal'i to ng Kai Lau, a Director of
the Company, for Director’s.fees { S“OO) and salary ($1,586).

During the year ended December 31, 2007, a total of $5,500 was paid to Ken Vong, a Director of the
Company, for Director’s fees ($2,500) and salary (83,000}, ‘

During the year ended December 31, 2007, a total of $5,000 was paid to Sin-Kuen Yau, a Director of
the Company, for Director’s fees ($2,000) and salary ($3,000).

During the year ended December 31, 2007, a total of $1,914 was paid to Anthony Kei-Fat Chan, a
former Director of the Company, for Director’s fees (8500) and salary ($1,414). In addition, the
Company’s subsidiary paid Mr. Chan $31,395 as a salary and $41,360 as a bonus with respect to his
position as VICC Premdent . .

During the year ended December 31, 2007, a total of $1,914 was paid to Rebecca Chui, a former
Director of the Company, for Director’s fees (8500) and salery ($1,414). In addition, the Company’s
subsidiary paid Ms. Chui $44,879 as a salary and $41,360 as a bonus with respect to her posmon as
Administration Manager. .

B

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS- .

During fiscal 2007, the Company, maintained a 10%.rolling stock option plan (the “2007 Stock Opticn Plan™)
dated June 21, 2007, which was approved by the Company’s sharchoiders at its last Annual General Meeting
held on June 21, 2007, and by the TSX Venture Exchange on Qctober 29, 2007. Pursuant to the 2007 Stock
Option Plan, the Directors, or a,committee ¢f Directors appointed by the Boerd, granted to Directors, officers,
employees, management company employees ar:d consultants of the' Company options to- pur(.hase common

shares.

- L i
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The 2007 Stock Option Plan was the only equity compensation plan of the Company for fiscal 2007. The
following table sets forth information w1th respect to the options Oulstandmg under thc 2007 Stock Option

Plan as-at May 23, 2008.

[
Number of common

shares to be issued upon
exercise of outstanding

Weighted average
exercise price of

Number of common shares

remaining available for
¢ future issuance under
equity compensation plans
« (excluding securities

options ~outstanding options - reflected in column {a))
Plan Category (a) (b) (c)
Equity Compensation 1,000,000 - $0.26 110,551
Plans approved by
Sharcholders !
Equity Compensation Nil N/A N/A
Plans not approved by " wee B A -
Shareholders. v
TOTAL: 1,000,000 $0.26 110,551

Descrlptlon of the- 2007 Stock Optlon Plan

et

Following is a2 summary of the substantive terms of the 2007 Stock Optlon Plan, a copy of which is available

. upon request from the corporate secretary of the Company.

Under the'2007 Stotk-Option Pian, the aggregate naumber of optioried sharés that may bie'issued under the 2007
Stock Option Plan may not exceed 10% of the number of issucd and outstanding common shares of the
Company at thc time of grantlng of opnons under the 2007 Stock OpIIOD Plan

The- Board has the dlSCl‘CIIOl’l to grant options pursuant-to the terms of Ihe 2007 Stock Option Plan. Options
may be granted-to cligible persons; being: Directors, 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; {(c) 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 conducting investor relations activities within any {2 month period; and (d) no options may be granted
if the Company is designated “inactive™ by the TSX Venturc Exchange.

Pursuant to the 2007 Stock Option Plan, the exercise price of options is sct by the Board and cannot be less
than the Discounted Market Price (as such term is defined in TSX Venture Exchange 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 2007 Stock Option Plan.

All options granted under the 2007 Stock Option Plan are non-assignable.

Vesting provisions are at the sole discretion of the Board except that options granted to consultants conducting
investor relations activities will vest, at a minimum, 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.
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Any reduction in exercise price of an option previously granted to an insider requirés disinterested shareholder
approval.

Options will expire immediately upon the optionee lcaving his or her employment/office except that:

(a) in the case of death of an optionce, any vested options heid by the deceased at the date of
death will become exercisable by the optionee’s estate intil' the carlier of one year after the
date of death and the date of expiration of the term otherwise applicable 1o such option;

' . i
i . ’ i

(b) options granted to a person conducting investor relations activitics may be extended, 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 wes 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 a period of up 1o 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 optionee ceased to be employed/provide services; and

(d) in the case of an optionee dismissed from employment/service for cause, such-options,
whether vested or not, will immediately terminate without right to exercise same.

Pursuant to TSX Venture Exchange policies, the Company must seck: sharecholder approval annually for 10%
rolling stock option plans. The 2008 stock option plan that managemsnt will present to the shareholders for
approval this year will contain’ substantially the same terms as the 2007 Stock Option Plan. Refer to
“Particulars of Matters-to be Acted Upon — 6. 2008 Stoex Option Plan” for funther details on the stock opuon
plan that managemenl will be seeking approval for this year.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Since the beginning of the last completed financial year of the' Company, no Director, executive officer,
employee, proposed nominee for Director or any associate or affiliate of any of them or any former executive
officer, Director or employee of the Company has been. mdebted to the Company for other than routing
indcbtedness. Cotml - .

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

None of the informed persons of the Company, nor any proposed nominee for elecnon asa Dlrector 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 financizl 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” 10 mean any of the following: (2) a Director or
executive officer of a reporting issuer; (b) a director or officer of a person 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 issuer other than voting securities 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 of its securities, for so long as it holds any of its securities.
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! MANAGEMENT CONTRACTS .

During year ended December 31, 2007, no management functions of the Company were to any substantial
degree performed by a person other than the Directors or executive officers of the Company.

CORPORATE GOVERNANCE DISCLOSURE
Corporate governance relates to activitics of the Board, the members of which are elected by and are
accountable to the sharcholders, and takes-into 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 commitied to.sound corporate governance practices which are both in the interest of its shareholders and
contribute to effective and efficient decision making. National Instrument 58-101 — Disclosure of Corporate
Governance Practices (NI 58-101") requires that each reporting company disclose its corporate governance
practices on an annual basis. The Company’s general approach to corporate governance is sumrnarized below.

SRR AN S N S A :

R . : _ . . L ‘ ) ,

Board of Directors ., - . ;

Independence =«

Section 1.4 of National Instrument 52-110 — Audit Committees (“NI 52-110") sets out the standard for director
Andependence.-..Under NI 52-110, a director is independent if he or she has no direct or indirect material
:relationship with the Company.: A material 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. - NI 52-110 also sets
out-certain situations -where a director will automatically be considered to have a material relationship to the
Company. RPN o ' ‘

Applying the definition set out in section 1.4 of NI 52-110, four of the seven members of the Board are
independent. The members who are independent are Bill Hui, Wihg Kai Lau, 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)
and:an executive officer of a subsidiary of the.Company (Vice-President). Edgar Pang is not independent by
virtue, of thes fact-that-he isian executive officer ofi:the Company (CFO'& Secretary) and an executive of a
subsidiary of the Company (:Vice-President of‘Finance). Alice Chiu is not independent by virtue of the fact that
she is an executive officer of a subsidiary of the Company (PR Manager).

Other Directorships

ST I I § N e T M
No Directors of the Company serve as Directors of any other reporting issuers or reporting issuer equivalents.
CoaL T ' : T L N A T U :

TR ) P I S LRI TS U -
Orientation and Continuing Education ., ..+ -
The Company has not adopted a formalized process of orientation for new Board members. Orientation of
new directors is conducted on an ad hoc basis. N
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 are also provided the opportunity to meet with

senior management and other employees, advisors and Directors, who can answer any questions that may arise.




11

Ethical Business Conduct : Co

A Codc of Ethical Business Conduct is currently under review by the Board.

Nomination of Directors . e T

The Board does not have,a nominations committee or a formal procedure with! respect to. the nomination of
directors. The nominees are generally the result of recruitment efforts by the Board members, including both
formal and informal discussions among Board members,

Board Committees : : L . . o

Compensation Committee i+ . . L .

1 P !

In fiscal 2007, the Board of Directors of the Company appointed a Compensation Committee composed of
three directors: Bill Hui, Ken Vong and Sin-Kuen Yau. During fiscal 2007, none of these Directors were
officers or employees of the Company.

The primary purpose of the Compensation Committee is to act as adrainistrator of the Company’s stock option
plan; review forms of compensation to be provided to the officers and employees, including siock
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.

Audit Committee T i R Doy

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 Commitice 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 Compu‘er Science. -Mr. Vong served 23 the Vice-

President of Am-Call Pagmg Corporat:on for over 10 years, and is currently a self-employed investment

consultant. T N A S S S Co .
O T ‘ S

Mr. Yau has served on the Audit Commlttee for over ten years. Mr Yau has a strong background in Sales &

Marketing, and was a Sales Manager with Am-Call Wireless Inc. for over 10 years. Mr. Yau is currently a

self-employed sales & media consultant. PR - :

Applying the definition set out in section.1.4 of NI 52-110, all three members of the Audit Commmce are
independent. . oo

The Committee’s mandate includes reviewing: (i) the financial statements, reports and other financially-based
information provided to sharcholders, regulators and others; (ii) the intemal 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 external auditors; and provides an open avenue of
communication between the external auditors, senior management and the Board.
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A copy of the Audit Committee’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 policies and procedures to be approved by the Board.
The engagement of non-audit services will be considered by the Company’s:Board of Directors on a case by
case basis. ~ ‘ o

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 reasonably
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. “Al
other fees” are fees billed by the auditors for products and services not included in the foregoing categories.

H . ' i

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, 2007 - $56,0000 - =--- “Nil + . Nil " Nil

December 31, 2006 . s $48,000 - - va. Nil e 2 Nl : $7,500
The-Company is relying onthe. exemption provided by -section 6.1 of NI 52-110 which provides that the
Company, as a venture issuer, 'is'not required to comply-with Part 5 (Reporting Obligations) of NI 52-110.

N . Ce : :

ot

PARTICULARS OF MATTERS TO BE ACTED UPON
1. - Annual Report and Financial Statements E L

The Board of Directors has approved all of the information in the Annual Report of the Company, including
the-audited - finanoiat statements for the year ended December 31, 2007. A copy of the Annual Report,
including the' audited financial statements, is enclesed with this'Information Circular. - .

2. ..! Ratification of Acts of Directors : - -~ - =~

o - . f . - e
P st et - . e PR [ Lorat o

Management of the Company intends to propose a resolution to ratify, confirm and approve all actions, deeds
and conduct of the Directors on behalf of the Company since the date of the last Annual Meeting.

Tt e
LA

3 Re-Appointment of Auditors

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

4. Set Number of Directors

Management of the Company intends to propose a resolution to set the number of Directors at seven.
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s. Election of Directors

. . o o
It is proposed that the below-stated nominees be clccted at the Mecting as Directors of the Company for the
ensuing year. The persons designated in the enclosed form of proxy, unless instructed otherwise, intend to
vote for the election of the nominees listed below to-the Board of Directors. Each Director elected witl hold
office until the close of the next Annual General Meeting, . or untll his or her successor is duly elected or
appointed, unless his or her office is earlier vacated..

Management of the Company doés not contemplate that any of the nominees will be unable to serve as a
Director buy, 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.

The following table sets out the names of management’s nominees for ¢lection 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 cach directly or mdlrectly, or over which each exercised control or direction, as at

May 23, 2008.

Name, Municipality of

Principal Occupation for the Past

y Director of the

Number of Shares
Beneficially Owned

Residence and Position Held Five Years Company Since or Controlled'”
GEN WONG che-Pre‘;ldent Am-Call ereless 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 In¢. (1994-Present)
Director
BILL HUI®® President (Founder) Conett June 18, 2003 Nil
Vancouver, BC Developments Ltd.
Director _
WING KAI LAU Director, Latt Label Inc. June 21, 2007 Nil
Delta, BC . (2009 to Presem) .
[

Director Nominee
EDGAR PANG Vice-President-Finance, April 24, 1992 215,466
Markham, ON Am-Call Wireless Inc. .

(1991-2004),
Director, CFC & Secretary President, Am-Call Wireless Inc.

(2004-Present)
KEN VONG®® Self-employed consultant November 1, 2004 294,990

Richmond, BC

Director

(2001-Present), Vice-President,
Am-Call Paging Corp.
{1992-2001)
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Number of Shares
Name, Municipality of Principal Occupation for the Past Director of the Beneficially Owned
Residence and Position Held Five Years Company Since or Controlled"
SIN-KUEN YAU® Sales Manager; Am-Call Wircless April 24; 1992 453,333
Vancouver, BC .. . Inc. (1992-2004), C '

Self-Employed Consultant

Director (2004-Present)
Notes: ; o o ] K
(1), ., This information has been furnished by the respective Directors. .
(2) Member of Audit Committee. .,
(3 Member of Compensation Commitice.

' bt ai
6. ‘ 2(]108_"St_(‘)c'll_( ()_'pt'iérr_ l"la’,n

The policies of the TSX Verituire Exchange féquire-all listed companies to establish an incentivé stock option
plan and to have the plan presented to sharcholders for approval. At the Meeting, the management of the
-Company will ask the shareholders to-approve a-rolling 10% stock option plan for 2008 (the *2008 Stock
- Optrc)n Plan”) The 2008 Stock Opuon Plan erI c0n51st of shares of the Company’s authorized but unissued
_' cdmmon shares and will bé llnuted to 10% of the 1ssued éommon sharés of the Company at the time of any
" :granting bf options (on a nén-diluted basis). Any—prekusly granted options will be deeried to be accepted
into and governed by the 2008 Stock Opuon Plan, and if any options granted expire or terminate for any
“‘téason without ‘having ‘been éxercised, in“full,’ the unpurchased shares shall again be available under the 2008
Stock Option Plan. -

-- The terms-of-the 2008 Stock Qption-Plan are substantially the same as the 2007 Stock Option Plan, which are
summarized above under “Description of the 2007 Stock Option Plan’.

In addition, a complete copy of the 2008 Stock Op't:ioln Plan i attactied hereto as Schedule “B”,
The.Company is asking Sharcholders to approve the-following resolutions; -
“Resolved that, subject to regulatory approval

1. the Company’s 2008 stock option plan (the ‘2008 Stock Opnon Pian”) be and it is hereby
adopted and approved; .. . .

2. the Board of Directors be authorizéd to grant options under and subject to the terms and
conditions of the 2008 Stock Option“Plan, which may be exercised to purchase up to 10% of
the issued common shares of the Company;

3. the outstanding stock opnons whlch have been granted pnor to the implementation of the
2008 Stock Option Plan shall; forthe purpose of calculating the number of stock options that
may be granted under the 2008 'Stock Optron Plan, be treated as options granted under the
2008 Stock Option Plan;and '~ v

4, the Directors and officers of the ‘Gompany be authorized and directed to perform such acts
and deeds and things and execute all such documents, agreements and other writings as may
be required to give effect to the true intent of these resolutions.”
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7. Disinterested Amendments To Incentive Stock Options Held By Insiders

TS8X Venture Exchange policy also requires that listed companies obtain the approval of disinterested
shareholders for reductions in the exercise prices of options granted to insiders. This policy provides that such
disinterested shareholder approval must take place at a meeting of the sharcholders. 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 insiders of the Company, ¢ither directly or-beneficially,
being excluded from such vote.

During the past fiscal ‘year, the Company has not reduced the pnce of any incentive stock opuons hcld by
insiders. However, the approval of dlsmtcrcsted shareholders will be sought at the Meeting for such
reductions, Wh!Ch may occur m the ensuing year.

ADDITIONAL INFORMATION

Additional information relating to the Company concerning the Company and its dberﬁtions is available on
SEDAR at www.sedar.com. Financial information concerning the Company is prov1ded in its comparative
financial statements and management’s discussion and analysis for the Company’s most recently completed
financial year. Copies of this information are available either on SEDAR or by contacting the Company at its
offices located at #1103 — 3779 Sexsmith Road Rlchmond ‘British Columbla V6X 3Z9, Phone: (604) 279-
8868; Fax: (604} 270-0880.

BOARD APPROVAL

H

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

OTHER MATTERS TO BE ACTED UPON

Managemem of the Company is not aware of any matier to come before the Meeting other than the matters
referred to in the Notice of the Meeting. However, if any other matter properly comes before the Meeting, the
accompanying form of proxy confers dlscrenonary authorlty to vote with respect to amendments or variations

to matters identified in the Notice of the Meeting and with respect to other matters. that properly. may come
before the Meeting.

Dated this 23" day of May, 2008.
ON BEHALF OF THE BOARD OF DIRECTORS

“Gen Wong™
President & Director




b # 7 Schedule “A” - ¢ Car e
to Informatien Circular of
Advent ereless Inc. (May 23, 2008)

AUDIT COMMITTEE CHARTER

.

I. - Responsibilities' -

The Audit Committee (the “Committee”) of the Board of Directors (the “Board™ of Advent Wireless Inc. (the
“Companv ) 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 fi nancially-based
information provided to sharcholders, regulators and others, (2) the internal controls that management and the
Board have established and (3) the audit, accounting and financial reporting processes generally. In meeting
these responsibilities, the Committee will;

EFE
'

(a)  monitor the financial reporting process and internal control system;

b)), review' énd app'raiSG the work of thé'éggterﬁal auditors; and

LS

ey prov1de an}r open avenue of communlcatlon between the external auditors, senior management
' and the Board. ‘

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

L "‘iA'l'lth'orify

The Board grants the Committee the authority to:

(a) engage independent counsel and other advisers as it determiries necessary to carry out its
duties; L y o o
“(b) " setand-pay compensation for any advisers empT(')yed:by'llie Committee; and
(c) - Communicate dirécily and iridirectly with internal and exterdal auditors.
I1L. 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 52-1 10 - Aud:t Commmees (“Ml 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
Committee may designate a Chairperson by majority vote of the full Committee.

Iv. Duties and Responsibilities

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




Document Review

B

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

Review the Company’s annual and quarterly financial statements inciuding 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 principles (GAAP). ' :

Review the Company’s annual and interim eamnings releases bafore theii publlc release by the
Company. Do o

Review any reports or other financial information submitted to any. securities regulator, stock
exchange or other authority or released to the sharcholders or the pubhc mcludmg any certification,
report, prospectus, opinion or review rendered-by the external auditors. . -

Review related compliance policies and reports received from regulators. S

Review certain: disclosure in Anrual Information Form as required by. Form-52-110F] including -in
respect of this.Comrmittee’s Charter, the ccmposition of this Coramittee, the education and experience
of Members, the reliance on certain exemptions, if applicable, and external auditor service fees.

s e

External Auditors

7.

10.

IR

12.

13.

Recommend to‘the Board the external avditor to be nominated for the purpose of preparing or issuing
an auditor’s report or performing other audit, review or atlest services and coinpensation 1o be paid to
the external auditors.

Oversee the work of the external auditor engaged for the purpoese of preparing or issuing an auditor’s
report or performing other audit, review or attest services for the Company, including the resolution of
disagreements between management and the external auditors regarding financial reporting.

On an annual basis, obtain from the external auditors.a-formal: written statement delineating all
relationships between the auditors and the Company, in accordance wnh Indepcndence Standards
Board Standard ’\Io 1 ' e T -

ety
it

On an annual basxs review and dlscuss with the cxtcmal auditors all 31gn1ﬁcant relanonshlps or
services that may impact the auditors’ independence and objectivity. ST

Review the performance of the external auditors and approve any proposed discharge of the external
auditors wher circumstances warrant, recognizing the auditor’s ultimate accountability to the Board.

Periodically consult with the external auditors out of the presence of management about internal
controls and the fullness and accuracy of the financial statements.
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 integrity of the financial reporting
processes, both internal and external. ‘

15. - Consider.the external.auditors’ judgments about the quality and appropnatencss of the accounting
- principles as applled in the Company’s ﬁnanmal reporting.
16, -, Consnder and approve, lf approprlate major changes to. the. Company 5. audmng and accounting

principles and practices as suggested by the external auditors or- management. -\

-:17..  ..Monitor the risks that are:germane to the indusiry,in which the Company operates including hedging,
derivative trading and environmental concerns.

18. Be satisfied that adequate procedurcs are.in place for the review of the Company’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 procedures.

Process Improvement B T T L . -
19.:.  Establish procedures.ifor::- (a): the receipt, retention .and-treatment of complaints received by the

.. -Company regarding. acecounting; internal; accounting -controls, or: auditing matters; -and (b) the
. confidential, anonymous submission by employees .of, the ..Company :of concerns regarding
questionable accounting on auditing matters.

20. Establish a system of reporting to the Committee by each of management and the external auditors
.. - regarding any significant judgments made -in:managément’s preparation.of the financial statements
-~ - and the view of each as to appropriateness of.such judgments.: . .- 2= ..

21. Following completion of the annual audit, review separately with each of management and the
+ s . external auditors-any significant difficulties encountered during the course of the audit, including any
- restrictions on the scope ofwork or access.to- reqmred mforma{lon i

, o .. . . Srow '
T ! 4 N paero, [ R TS L T :

22, Review any significant dlsagreemcnt among managcment and the external audltors in connection with
- .the preparation of the financial statements.: .- el oo omn e
o T pe e T3 S B T L N P I A
23, Rev1cw with the extemal auditors and management the extent to which.changes or improvements in
financial or accounnng practlces as approved by the Committee, have been implemented.
o Ve e B T B v A VY RS NPT ELE T

Lepal Compllance P T TSRS T AU S SR SV

24, Ensure that.managemcnt has the: proper review. systemsin 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 5 counse] legal compllance 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 regardmg partners, employees and former partners
and employees of the present and former external auditor of the Company. .o

29. Conduct or authorize investigations into any matters within the Committee’s scope of responsibilities,
and retain independent counsel, accountants or other advnsers to a551st lt in the conduct of any such
investigation, '

30. Perform any other activities consistent. with this Charter, the Company’s By tawsiand governing law,
as the Committee or the Board deems necessary or apprepriate.

V. Meetings

The Committee shall meet at icast four times annually, or more frequently as circumstances dictate including
(i) at least annually with management and the external auditors in separate sessions to discuss any matters that
the Committee or each of these groups believe should be discussed privately, and (ii) 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 Commiittee to, or discuss the matters discussed at each Committee meeting
with, the Board of the Company.

The Chairperson will, in consultation with the other members of the Committee and appropriate officers of the
Company, estabiish the agenda for each Committee meeting. Any Member may submit items to be included
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 meeting of the Committee at-any time. A majority of the number of
Members seiected 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 Committee, unless a greater number is required by law- or the Company’s bylaws. The
Chairperson will supervise the conduct of the meetings and will have other responsibilities as the Committee
may specify from time to time. A secretary of the meetmg will be selected and will be responsible for
transcribing the minutes of the Meeting. oo

I - . . . i . i-'-.

Resources P

The Committee shaii have complete access to zall approprlalc Company pcrsonnel in order to secure all
information necessary to Fulﬁll its dum,s St .

. . . L Y |

V. Annual Review S IS

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 1nclude establishment of the goals and objectives of the Committee for the
upcoming year.



Meaning of “Independence”

o

(2)

3)

APPENDIX 1
To Audit Committee Charter

L

A member of the audlt comm1ttec is lndependenl if the member has no, direct or indirect
matetial telationship with the Company.

vE

For the purposes of subsection (1), a material relationship means a relationship which could,
in the view of the Company’s board of directors, reasonably interfere with the exercise of a
member’s independent judgement.

T N

Despite subsccuon (2), the followmg individuals are. eonmdered o have a material
relatlonshlp wnh an Company

+ 1
oo e

-‘ P TP e

(a) an, mdlwdual who is, onhas been -an employee or executive officer of the Company,

" unless the prescribed period has eldpsed since the end of the service or employment;

(b) an individual whose immediate family member is, or has been, an executive officer
of the Company, unless the pl:escrlbed perlod has clapsed since the end of the service
or-employment; .- | X roe

LI T I 1 ar ‘, DR S H HE ‘. +

. (¢) .--...an individual who is, or has-been, an afﬁhated entity of a partner of, or employed by,

a current or former internal or e_xtemal‘audltor of the Company, unless the prescribed

RN period .has elapsed :since the; person’s relationship with, the internal or external

- auditor, or the‘auditing relationship, has ended; . . "

‘e ' s M T . [

A{d), .an mdmdual whose 1mmed1ate family member is, or has been, an affiliated entity of,

" a partner of, or employed in a professional capacity by, a current or former internal or
external auditor of the Company, unless the prescribed period has elapsed since the
persen’s relationship with the internal or external auditor, or the auditing
relationship, has ended;

(e) an individual who 1s, or has been, or whose immediate family member is or has been,
an exccutive officer of an entity if any of the Company’s.current executive officers
serve on the entity’s compensation commitice, unless the prescribed period has
elapsed since the end of the service or employment; Vo

(£ - an individual who Lo g A

' (1) hasa relatlonshlp 'with the Company pursuant to which the individual may
o accept directly or indirectly, any consultirig, advisory or other compensatory
fee from the Company or any subsidiary entity of the Company, other than
as rermuneration 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

(ii) 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



(4)

)

(6)

(7

8)

Z2.

directors or any board committec, or as a pari-time chair.or vice-chair of the

board or any board committee, unless the prescribed period has elapsed

since he or she ceased to receive more than $75,000 per year in such
© compensation. ‘

() an individual who is an affiliated entity of the Cdmpany or any of its §ubsidiary
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

(b) the three year period ending immediately prior to the determination required by
subsection (3).

For the purposes of clauses (3)(¢) and (3Xd), 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 (including 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 plan (including deferred
compensation) for prior scrvice 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 comparable position or executive officer, or occupies a similar
position (except limited partners, 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 material relationship with
the Company solely because he or she

(a) has previously acted as an interim chief executive officer of the Company, or

(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.



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 issucs that are gencrally
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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SHARE OPTION PLAN .. - . - oh
(the “Plan™)

Dated for Reference June 27, 2008

PURPOSE AND INTERPRETATION

Purpose

1.1

The purpose ‘of this Plan will be 1o advanée the interests of Advent Wircless Inc. (the
“Company’) by encouraging equity participation in the 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 rules and policies (the “TSX-V Policies™) of
the TSX Venture Exchange (the “TSX-V’) and any inconsistencies between this Plan and the
TSX-V Policies, whether due to 1nadvertence or changes in TSX V Policies, will be resolved
in favour of the TSX V Pollcu.s

Definitions

2.1

In this Plan: ' : ; ‘ co

“Affiliate” means a company that' is a parent or subsidiary of the Company, or that is

controlled by the same entity as the Company;

L

“Associate” has the meaning assigned by the Securities Agt;

- "
[T X

“Board” mcans the board of directors of the Company or any commntce thereof duly
empowered or authorized to grant options under this Plan;

“Change ‘of Control" includes situations where after’ glvmg t:ffect to the contemplaled
transaction and as a result of such transaction: : -

(i) ~ ‘any one Person holds a sufficient number of vo'ting shares of the Company
or resulting company to affect materially the control of the Company or
resulting company, or,

(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
control of the Company or its successor,

where such Person or combination of Persons 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 Person or combination of Persons acting in concert by virtue of
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an agreement, arrangement, commiitment: 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,
ali of its subsidiaries of affiliates and $ticcessors according to law;

“Consultanf’ means an individual or Consultant Company, other than an Employee, Officer
or Director that: g 04 - :

0] provides on an ongoing bona fide basis, consulting, technical, managerial or
like services to the Company or an Affiliate of the Company, other than
services$ provided'ih relationtto a Disttibution;

(ii) provides the services under a written contract between the Company or an
Affiliate and the indiyidual or the Consultant Company;

{(11) in the reasonable opmllon of the Company, spends or will spend a significant
amount of ime and attention on the, business and affairs of the Company or
an Affi llate of the Company, and. ., .

‘

(iv) has a rclationsth with  the Company or an Affiliate that enables the
individual or Consultant Company to be knowledgeable about the business
and affairs of the Company;

“Consultant Company” means for an individual consultant, a company or partnership of
which the Person is an employee, shareholder or partner;

“Directors” means the directors of the Company as may be ¢lected from time to time;
K - oot - et LT . h A .

A -
“Discounted Market Price” has the meaning assigned by Policy 1.1 of the TSX-V Policics;
“Disinterested Shareholder Approval” nwans approvaf l;y a ’majorlty of the votes cast by all
_the Company’s shareholders at a duly, constituted sharcholders’ meeting, excluding votes
attached to shares beneﬁcnally owncd by Semce Provnders or. thelr Assocnates

“Distribution” has the meaning assigned by the Securities Agt, apd, .generally refers to a
distribution of securities by the Company from ll:easury, G L s
“Effective Date” for an Option means the date of grant of the Option by the Board;

L

e

“Employee” means: ' e

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

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

(i) an individual who works for the Company or its subsidiary on & 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;

“Exercise Price” means.the amount payable per Optioned Share on the exercise of an Option,
as specified in the Option Commitment relating to such Option; '

“Expiry Date” means the day on which an Option lapses as specified in the Option
Commitment relating to such Option or in accordance with the terms of this Plan;

“Insider” means:
LN 1

(i) an insider as defined in the ‘TSX-V Policies or as defined in securities
legislation applicable to the Company; or -

+ (i) an Associate of any person who is an instder by virtus of (0) above;

“Investor Relations Activities” has the meaning assigned by Policy 1.1 of the TSX-V
Palicies, and means generally any activities or communications that can reasonably be seen to
be intended to or be primarily intended to promote the merits or awareness of or the purchase
or sale of securities of the Company, e EREREEN

“Listed Shares” means the number of issued and outstanding Shares of the Company that
have been accepted for listing on the TSX-V, but excluding dilutive securities not yet
converted into Listed Shares;

“Management Company Employee” means an individual employed by another Person
providing managzment 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 Aztivities;

“Officer” means a duly appointed senior officer of the Company;

“Option” means the right granted under this Plan to a Service Prov1der to purchase Optioned
Shares; el

“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 Option with vesting'provisions) attached hereto;

“Optioned Shares” means Shares that may be issued in the future to a Servwe Provxder upon
the exercise of an Option;

“Optionee” means the recipient of an Option granted under this Plan;
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+ “Outstanding Shares” means at the relevant time, the number of outstanding Shares of the
Company {from time to timc; :

“Participanf’ mcans a Service Provider that becomes an Optioneg;
. ra N ! . err i :
“Person” means:a company-or an individual; :

: R < . L . .
MPlan” means this Share Optlon Plan the terms of “hlch are sct out herein or as may be
amended;

“Regulatory Approval*means the approval to the TSX-V and any other securities regulatory
authority that may have lawful jurisdiction over this Plan and any Options granted under this
Plan;

iy T i P v : s
“Securities Act” means the Secwrities: Act, R.S.B.C.- 1996, c.418, as amended from time to
time;

“Service Provider” means a Person who is a bona fide Director, Officer, Employee,
Management -Company Employe¢ or. Gonsultant, and also includes a company, of which
100% of the share capital is beneficially owned by one.or more Service Providers;

“Share Compensation Arrangement’:means any Option under this Plan but also includes

any other stock option, stock option plan, employee stock purchase plan or any other
1 .compensation orincentive mechamsm. mvolvmg the ‘issuance or potential issuance of Shares
v . +do'a Service Provider; . R T T T

R 2L Lo LI RIS PR R ; R R B
“Shareholders Approval’ means approval by a:majcrity of> the. votes cast by eligible
shareholders at a duly constituted shareholders’ mectmg,

LS YT ."-i'—' AT S Hoee t ' . . '
“Shares” means the.ctmmon shares ot' the Company, Wthh Shares are l:sted on the TSX-V;

S

“TSX-¥"" means the TSX Venture Exchange and any Successor thereto and

Mo et AR T R L 0T PR H PR SN T '. N A

TR, T “TSX—VPohc:es means the rules and: pohmes of the TSX-V as amended from time to time.

vt i Y

rARTlCLEZ P T

SHARE OPTION PLAN
P A T DT RRTHA . Cotine S
Establishment of Share Optmn Plan
. TR . . AT . B
2.1 There is hcreby established this Plan to recogmze conmbutlons madc by Service Providers

and to create an incentive for their continuing assistance to the Company and its Affiliates.

] . .v 1
‘. ; . . - . . s HEEE tL

Shares Issn.lable.hun'der the Plan . : :

22 Subject to the requirements of the TSX-V, the aggregate number of Optioned Shares that may
be issuable pursuant to Options granted under this Plan will not exceed 10% of the number of
issued Shares of the Company at the time of the granting of Options under the Plan.




Eligibility Son L

23

Options to purchasc Optioned Shares may be granted under this Plan to Service Providers

from tirne to time by the Board. A Scrvice Provider that is a corporate entity will be required

to undertake in writing not to effectior.permit any.transfer of ownership or option of any of its
shares, nor issue more of its shares (so as to indirectly transfer the benefits of an Option), as
long as such Option remains outstanding, unlcss the written permission of the TSX-V and the
Company is first obtained. i P : :

Options Granted Under this Plan

24

25

All Options granted. under this Plan will be evidenced by an Option Commitment
substantially in the forms attached hereto as Schedule “A” .or Schedule “B”, showing the
number -of Optioned Shares, the term of the Optxon lhe Exercise Price and a reference to
vesting terms, if any. .

Subject to specific.variations 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
hercunder. -

Limitations on Issue

26

' .
- " 1

Subject to paragraph 2.9, thc followmg resmctlons on issuznce of Options are applicable
under this Plan: -~ - . ‘

(a) no more than 5% of the issued Shares of the Company, calculated at the date the
Option is granted; may-be granted to any one Optionee in aay 12.montli pericd unless
the Company is a Tier 1 company on the TSX-V and has obtamed disinterested
shareholder approval Co . : !

(b) no more than 2% of the issued Shares of the Company, calculated at the datc the
Option is granted, may be granted to any one Consultant in any 12 month period,;

(c) no more than an aggregate 0f'2% bf the issued Shares of the Company, calculated at
the date the Option'is granted, irfay be granted tc all E.rployees conducting Investor
Relations Activities in any 12 month period; and

(d) no Options can be granted under this Plan (i) while the Company is on notice from
the TSX-V-that the TSX-V will transfer 1ts hstmg to NEX ‘and (1) whlle the
Company’s shares trade on'NEX.

Options Not Exercised

27

In the event an Option granted under this Plan expires unexercised or is terminated by reason
of dismissal of the Optionee for cause or is otherwisce 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.
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Powers of the Board

2.8 The Board will be responsible for the general administration of this Plan and the proper
exccution of its provisions, the interpretation cof this Plan and the determination of all
questions arising hereunider. Without llmltmg ‘the generallty of the foregoing, the Board has
the power to: :

T . \ o

(a) allot Shares for issuance in connection with the exercise of Options;
(b) grant Options under this Plan;

(c) subject to Regulatory Approval, amend, suspend, terminate or discontinue this Plan,
-or revoke or alter-any action taken in connection therewith, except that no general
amendment or suspension -of this Plan will, without the written consent of all
Optionées, alter or impair any Option previously granted .under this Plan unless as a

result of a change in TSX-V Policies or the Company’s tier classification;

(d} - dclegate 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 (cxcept for previhusly granted and
ICIRSTFTERN - outstanding Options} to reduce-the benefits that may be granted to Service Providers
(before a particular Option is granted) subject to the other terms of this Plan.

Terms or Amendments Regulrmg Dlsmterested Sharcholdcr Approval

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

o . . ARTICLE3 .
: ' TERMS AND CONDITION“ OF OPTIONS

Exercise Price )

31 The Exercise Price of an Option.will be set by the Board a_t‘ the time such Option is granted
under this Plan, and cannot be less than the Discounted Market Price.

Term of Option

32 An Qption can be exercisable for a maximum of five (5) years from the Effective Date during
such time as the company is a Tier 2.company on the TSX-V and ten (10) years from the
Effective Date during such time as the company is a Tier | company on the TSX-V.,

33 Subject to paragraph 3.2, the term of an Option will be set by the Board at the time such
Option is granted under this Plan.




Option Amendment

Subject to section 2.9, the Exercise Price of an Option may be amended only if at least six {6)

34
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. C

' . o .

35 An Opticn must be outstandlng for at lcast one year before the Company may extend its term,
subject to the limits contained in paragraph 3.2.

36 . Any proposed amendment to the tertns of an Option must be approved by the TSX-V prior to

: the exercise:of such Option. -
Vesting of Optigons
3.7 Vasting of Opnons is at the discretion of the ‘}oard ard. Wl" gf'nerally be sub_lect to:

(a) the Service Prov1der 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
time or receiving a satisfactory performance review by the Company or its subsidiary
or affiliate during the vesting period; or

{b) remaining as a Director of the Company or any of its sub51d1anes or Afﬁhates durmg
the vesting period.

f

Vesting of Options Granted for Investor Reléiioné Activities

38

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 threc months
from the date of prant, and a furthar 25% on cach .w,uccessive date lhat is three months
from the date of the previous vesting; or : :

(b) vah longf- vesting period as the Board may determine.

Optionee Ceasing to be Director, Employee or Service Provider

39

The Option will expire im'rlneoiétcly at such time as and no Option 'm/ay be exercised after the
Service Provider has left his or her employment/office or has been advised that his or her
services are no longcr requ1red or that his or her service contract has expired, except as
follows:

(a) in the case of the death of an Optionee, any vested Opti_on held by him or her at the
date of death will become exercisable by the Optionee’s lawful personal
representatives, heirs or executors until the earlier of one year after the date of death
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(b)

()

(d).
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of such Optionee and the date of cxpiration of the term otherwise applicable to such
Option,

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

: from’the date the Optionce ceases to conduct such.activities during such: time as the

Company is a Tier 2 company on the TSX-V..or for such other timerperiod as the
Board may determine during such time as the Company is a Tier 1 company on the

~ TSX-V, bt only to the extent-that such Optloﬂee was vcsted in: the Option at the date

the Optionee ceased to conduct such activities;.«.; L

.. Options granted to an' Optionee other than: one conducting: Investor Reiations

Activitics may be extended, at the discretion of the Board, for up to a maximum
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 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
be so employed or provide services to the company; and

P AN N o (100 IRV S “il.

o .

.in the case. of-an- Optionet being dismissed frem- cmployment or service for cause,
- such . Optionee’s: Options, whether or-notirvested .at: the 'date“of dismissal, will
- immediately-terminate without right to exercise same. ... * .

NN - i et [

Subject to paragraph 3.9(a), all Options will be exercisable only by the Optionee to whom

they are granted and will not be a:ssn;_,na}ple or transferable

Dt EECLT A S SR PO AL Tt -

Admstment of the Number of Optloned Shares

LATH I |

31

e, 8 gt e, L F RET TR I I P N Ty R

The number of Shares subject to an' Option.will he subJect to, adjustmem in the event and in
the manner following: CE e e

(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
thercafter deliver at the time of purchase of Optioned Shares, in addition to the
number of Optioned Shares in respect of whlch the right to purchase is then being
exercised, such additional nimber-of Shafes as result from the subdivision without an

o Optlon_ee making any add;tlonal.paymcnt or glly_mg any other consideration therefore;

"in the event of a consolldatlon of the Shares as constlmtcd on the date of this Plan, at

any time while an Option is in effect, int6 a '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 belng exercised, the lesser number of Shares as result from
the consolidation;



(c)

{d)

(€)

(f

@

-0. .

in the event of any change of the Shares as constituted 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 wouid have been entitled to receive in respect of
the number of Shares so purchased had the right to purchasc been exercrsed before
such change;

in the event of a capital reorganization, reclassification or charige of outstanding
cquity shares (other than a changc in the par valuc thereof) of the Company, a
consolidation, merger or amalgamation of the Company with or into any other
company or a sale of the property of the Company as or substantiatly as an entirety at
any time while an Option is in’effect, anh Optionee will thereafter have the right to
purchase and receive, in lieu of the Optioned Shares immediately theretofore
purchasable and reccivable upon the exercise of the Option, the kind 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 vpon the exercise of the Option would have
received as a result thereof.- The subdivisien 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 reclassification of the capital of the Company for the purposcs 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 adjustments provided for in this paragraph are cumulative;

the Company will not be rzquirzd 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 excrcise of an
Option will be cancelled and will not be deliverable by the Company; and "~ |

if any quesllons arise at any time with respect to the Exercise Price or nurnber of

. Optloned Shares dellverable upen c,xermse of an Option in any of the events set out

" in, this paragraph 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 Columbia (or in the city of the Company’s
principal executive office) that the Company may designate and who will have access
10 all appropriate records and such determination will be bmdmg upon the Company
and all Optionees. S L T

el - ARTICLE 4
COMMITMENT AND EXERCIGE PROCEDURES

Option Commitment

4.1

Upon grant of an Option pursuant to this Plan, an authorized Dircctor or Officer of the
Company will deliver to the Opticnee an Option Commitment detailing the terms of such
Options and upon such delivery the Optionee will be subject to this Plan and have the right to
purchase the Optioned Shares at the Exercise Price set out in such Option Commitment,
subject to the terms and conditions of this Plan,
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Manner of Exercise

4.2 An Optlonee who w1shes to exercise hIS or her Optlon may do so by delivering to the
" Company:

(a}  awritten notice speCIfymg the number of Optloned Shares being acqulred pursuant to
the Optlon and

(b) cash or a cemﬁed cheque payable to'the Company for the aggregate Exercise Price
' for the Optloned Shares bemg acqulred

Delivery of Certificate and Hold Periods .. ..o .. -0 .o

e, Fooo® il i E ke eyl Lo N

4.3 - + As scon-as practicable after receipt of the notice of exercise described in paragraph 4.2 and
payment in fult 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 centificate ‘will bear a:legend stipulating  any wesale 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 §
Che e cor s e GENERAL
Eleovment and Services " 7 A S
Loy, a R ,:i"-; RTINS Vot .
51 Nothing contained in this Plan will confer upon or imply in favour of any Optionee any right

" with 1 respect to ofﬁce employment or provnslon 'of services w1th Lhe Company, or interfere in

T any way “with the nght of the Compahy to lawfu]ly termmate ‘the Optionee’s office,

s employmem or “'sefvice al any timg pursuant ‘to the arrangements pertaining to same.
Part1c1pat10n in lhlS Plan by an Optlonee w1ll be voluntary

R - . i PV TN .

. (T
e S Tt b

"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 provisions of this Plan or to the effect of the Jncome Tax
Act (Canada). or, any. othertaxing statule 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.




"

11 - '

Interpretation

5.3 This Plan will be governed and construcd in accordance with the laws of the Province of
British Columbia. '

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
yct been granted hereunder. Any, amendment to any provision of this Plan will be subject to
any necessary Regulf_itory Approvals unless the effect of such amendment is intended to
reduce (but not te increase) the benefits of this Plan to Service Providers.



SCHEDULE “A™

ADVENT WIRELESS INC. :
SHARE OPTION PLAN DATED JUNE 27, 2008

OPTION COMMITMENT
[No Vesting Provision]

Notice is héreby given that, effective this day of , 200__ (the
“Eﬁ"ecnve Dale”), ADVENT WIRELESS INC. (the “Company”) has granted to _
(the “Service Provider™) an Option to acquire ____

Sharcs (the “Optioned Shares™) until 4:30 p.m, (Vancouver Time) on the  day
of , 200__ (the “Expiry Date”) at an 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 Option Plan, the terms and conditions of which are hereby incorporated.

To exercise your Oplion, 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 thereafter and will bear a minimum four month non-
transferability legend from the date of this Option Commitment.

The Company and the Service Provider represent that the Service Provider 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 WIRELESS INC.

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 of 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 27,2008

OPTION COMM['I MENT
[Vesting mesmns]

. . LR SO ' . ! . e T AT ’
Notice'is hereby given that, effective this " dayof__ * - ; 200 (the. -
“Effective Date”), ADVENT WIRELESS INC, (the “Company”Yhas.grantedto .. .. o .- - =
(the “Service Provider”) an Option to acquire ____
Shares (the “Oprtioned Shares™) until 4:30 p.m. (Vancouver Time) on the __ day
of , 200t (the “Expiry Date™) at an exercise, price (the “‘Exercise
Price”} of § per Optioned Share.

t £

The grant of the Option evidenced hercby is made¢ subject, tg .the terms and conditiong of the
Company’s Share Opuon Plan the terms and conditions of which are hcreby 1nc0rp0ratcd

Optioned Shares will vesti_as follows: ) _
R R e T B L S I o

To exercise your Option, you must deliver to the Cb‘rﬁpany 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 thereafter.and will bear a minimum four month -hon-
transferability iegend from the date of this Option Commitment.

The Company and the Service Provider represent that the Service Provider under the terms and
conditions of the Plan is a bona fide [EMPLOYEE/ CONSULTANT/ MANAGEMENT COMPANY
EMPLOYEE] of the Company, entitled to receive Optlons under
TSX-V Policies. e

ADVENT WIRELESS INC, -z -1 o

A N L R L

Authorized Signatory

By signature hereundcr; [Service Provider] hereby acknbwiedges'rebéipt of this-Option ' Comiiitrnent
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 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]




Advent Wireless Inc.

(the "Issuer')
Anhpa! Requgsﬁi,Form _

National Instrument 51-102 provides shareholders with the opportunity to elect annually to have their
name added to the Issuer's supplemental mallkng llst in order to receive (i) annual financial statements
and MD & A and (1) interim financial staterents 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

mallmgs please check the apphcable box below T . P
I wish to receivc annual financial statements and MD & A . I:I
' I wish to receive interim financial statements and MD & A~ - o o I:I

COMPLETE AND RETURN THIS FORM TO:

Pacific Corporate Trust Company
510 Burrard Street, 2™ Floor
‘Vancouver, British Columbia -

V6C3B9

NAME: |, - R

ADDRESS:

POSTAL CODE:

I confirm that 1 am the BENEFICIAL dwierof '+~ "7 7% shares of the
Issuer.

I confirm that | am the REGISTERED owner of e . _shares of the
Issuer. [P e = ot ‘ ‘ . '

SIGNATUREOF . S
SHAREHOLDER: - - - _ . +..._ DATE

CUSIP: 007625106

END

1447/060/2006/MN151-102 CARD



