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Q.B.G. No. 25 of 2009

IN THE COURT OF QUEEN’S BENCH FOR SASKATCHEWAN
TN BANKRUPTCLY AND INSOLVENCY

IN THE MATTER OF THE APPOINTMENT OF AN INTERIM RECEIVER
UNDER SECTION 47 OF THE BRANKRUPTCY AND INSOLVENCY ACT, R.S.C.
1985, ¢.b-3

BETWEEN:
SASKATCHEWAN TELECOMMUNICATIONS

APPLICANT
-and-
WIRELESS AGE COMMUNICATIONS LTD.
WIRELESS SOURCEa.nl;lISTRIBUTION LTD.
RESPONDENTS

AFFIDAVIT OF ALLEN COWIE

1. I am an officer and director of IM Wireless Communications Ltd. and as such
have knowledge of the facts hereinafter deposed to, except where stated to be
based on information and belief, and whereso stated, I duly verily believe the
same to be true. .

2. 1am President of Wireless Age Communications Ltd. (“Wireless Age™) and I am
the General Manager and currently in charge of the day to day operations of

Wireless Age with the concurrence of the Receiver.

3. Ihave read the Affidavit of Kelly Kazakoff and wish to clarify the following

matters;

a. Inlate January, 2009, after it was made clear by the Receiver that the
assets of Wireless Age were being put up for sale, and I was introduced to
Tamarck Capital, I approached PFM Capital Inc. (“PFM”) to join with me
in putting forth a proposal to the Receiver for the purchase of assets of
Wireless Age.
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b. Based on discussions between PFM and myself, PFM forwarded an
expression of interest on February 6, 2009 to the Receiver indicating the
interest of PFM in acquiring the assets of Wireless Age under various
conditions. One of those conditions included an agreement with myself to
become CEO and taking an equity position in & new company to be
formed to acquire the Wireless Age assets in Saskatchewan and Manitoba
at a specified price, and if the Manitoba assets were not included, a
specified price for the Saskatchewan assets only.

¢. Kelly Kazakoff contacted me on or about February 12, 2009, the day
before I was leaving on vacation. Iam well acquainted with Kelly
Kazkoff and we discussed openly the assets of Wireless Age, valuation of
certain assets, my future with a potential purchaser, and the potential for a
proposal from Jump.ca.

d. Contrary to Mr. Kazakoff’s Affidavit, I indicated to Mr. Kazakoff that I
was intending to put a proposal to the Receiver with the support of local
investors. Iindicated to Mr. Kazakoff that all proposals were to be
processed by Tamarck Capital and I had no influence over that decision.
Further, ] was concerned about the employees and leased locations.

e. Mr. Kazakoff was well aware of my position at Wireless Age and that I
had managed the company operations for many years. We discussed
various assets of Wireless Age; however, due to fluctuation from day to
day, 1 cautioned him about putting specific numbers on assets. Idid
advise him about accounts receivable and inventory. Mr. Kazakoff
requested an inventory listing and I confirmed I would have someone
prepare it, but he should obtain it from Tamarck Capital.

£ 1did not mislead Mr. Kazakoff in any fashion with respect to the assets of
Wireless Age, nor that I was intending to put forward a bid. The
information I provided did not form the basis of the proposal in which 1
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was an interested party, as the proposal had already been provided to the

Receiver.

g. As I was leaving for a vacation on February 13, 2009, I emailed PFM on
February 12, 2009 to advise [ was leaving, I was available for discussions,
and I had discussions with Kelly Kazakoff. Attached hereto as Exhibit A
is a copy of that email.

h. Ireturned from my vacation on February 20, 2009 and except for certain
operational matters, did not discuss the PFM proposal or my involvement

in it with the Receiver, during my vacation.

i. Atno time during the process did the Receiver make me aware of bids
being received until after I had returned from vacation and offers were
closed. There were no discussions with the Receiver with respect to the
PFM expression of interest until February 24, 2009 at which time
clarification on terms and removal of certain conditions were discussed
with myself and the principals of PFM. At that time, we were advised
there was another bid close in value that was short listed, to which PFM,
with my input, submitted another offer with changed terms, conditions,

and an increase in price.

j. On March 4, 2009 upon request from the Receiver, PFM further clarified
jts expression of interest by revising terms, and increasing price. On
March 5, 2008, PFM and I were advised the PFM proposal was
acceptable.

k. Subsequent to March 5, 2009, various steps were taken to finalize the
purchase and IM Wireless Communications Ltd. was incorporated. The
shareholders of IM Wireless Communications Ltd. will be myself and
PFM. PFM will be providing the financing if the transaction proceeds. A
formal agreement was negotiated and finalized with an effective date of



04/27/2009 14:00 FAX 308 522 3555 . GERRAND RATH JOHNSON doos

April 14, 2009 between the Receiver and IM Wireless Communications
Lid.

4. 1 verily believe the contract we have negotiated with the Receiver will maximize
the retum to the Receiver, will retain the former Wireless Age locations in

Saskatchewan, and is in the best interest of the employees.

5. 1make this Affidavit in response to the Affidavit of Kelly Kazakoff and in
support of the Application of the Receiver for confirmation of sale to IM Wireless

Commumications Ltd.

SWORN before me at Regina,
Saskatchewan, this 27 _day of

A%MJI , 2009
~~" A Commissioner for Oaths ALLEN COWIE

in and for the Province of
Saskatchewan
Being a Solicitor
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'/ om: Allen Cowie <zallen.cowie@thewirelossage.com=
ent: Thursday, February 12, 2009 10:14 PM
To: Rob Duguid <robdugnid@pfin ca>
Coc: Rene Benoit <rencbenoit@pfm ca>
Subject: RE: Update

Hi Rob

We are leaving early in the morning. .

I will have my computer and also another phone that I will carry down there. The number for it is 306 351 3362. Likely best
to try and email or even txt me. I use skype off my computer to make phone calls down there. As long as you have high speed
you ¢an call any landline in north america for next to nothing and it actually works pretty well.

I think things are going ok. I did a call with mosaic and also jump.ca. Mosaic is going to ponder it but if | was guessing they
will likely pass espeeially given the timeframe. Jump will likely-bid but definitely a 1ot less agrwesive than last time. Did not
have a lot of serious questions and don't think they bave gotten consent from sktel etc. Asked my intentions and said would
not be upset if they did not get it. I did let him know I was definitely bidding but not with who or when. Asked my intentions
as kelly said should the transaction happen their board would also consider changing their executive go forward and
considering me to lead would be a possibilty as he iz defiitle on a finite term personally, .

Comforting but obviously 1 am still wanting to acquire obviousl)./. Tan has been excellent through all this and I am very
comfortable there as well. Got your message on the documents and I assume we ars on the same page. It is very clear in this
exercise that I think realistically the value of these entities won't exceed 2.5 to 3 times ebitda or the rates we are bidding and

that wonld be what [ would say we both would need to be comfortable with 5 years out which in this transaction will still bea
great return (40 plus). The concern over the contract and the ability for the telco in reality to limit the potential buyers just
won't provide the 5 times multiple range.

1 don't think T would like ever propose an acquisition at more than about 3 either and I would also need to be certain that we
could improve that with synergies. The models are very healthy but again you need to continually be able and raady to react
to change. Hence the need to be active in the business and stay close to the telco. Obviously if an ipo or buyout were in the
cards for both of us at 5 times or better I think we would both be silly not to jump at and it would be fully expected that we
both participate but I don't think given the past experience sasktel would approve that again.

Anyway lets chat about it.

Allen

This imbﬂ " ﬁ' * referced to in the Affidavit of

n (oL 0 mZe in this action
and swomn before me at 4.
this_ ZZ_. day of_%?‘_"_‘-L—. 2029

2 Gommissioner for Oaths in anﬂ_lgz »
iha Province of Saskatchewan (&<Being a solicitor) e .
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This document was delivered by:

GERRAND RATH JOHNSON

Barristers and Solicitors

700 - 1914 Hamilton Street

Regina, Saskatchewan

S4P 3N6

whose address for service is as above.
Lawyer in Charge of File: Mark F. Mulatz
Telephone: (306) 522-3030

Facsimile: (306) 522-3555

Qur File: 19792.002 MFM



