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1.0 Responses to Commission Questions of July 13, 2018

1.1 Questions 1-11

1. Question 1: Organizational chart of TNW Wireless Inc.

The following is a current organizational chart for TNW Wireless Inc. (formerly known as
RuralCom Corp). Share register is provided in Appendix A.

Trystee:

Beneficiaries:

Fiducie Familiale MAA
(Quebec Family Trust)

100%

Director:
Investel Capital Corporation (Canada)
(Canada Federal Corporation) Joseph Cote
100%
Director:

TNW Wireless Inc.
(formerly known as RuralCom Corp)

Lawry Trevor-Deutsch
(Canada Federal Corporation) i

2. Question 2: Natural person and/or legal person who control(s) TNW Wireless Inc.

Ultimate legal control of TNW Wireless Inc. lies with —

3. Question 3: History of ownership of TNW Wireless Inc.

INW Wireless Inc. was incorporated on July 15. 2005 as “RuralCom Corporation"”
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On October 9, 2014, the individual shareholders of RuralCom Corporation exchanged their shares
pari passu for 19 million shares in a new holding corporation called “RuralCom Capital
Corporation”

On December 8, 2016, RuralCom Capital Corporation sold its shareholding in RuralCom
Corporation to Investel Capital Corporation, a Canadian federally-incorporated company. This
transaction was ratified by RuralCom Capital Corporation at a special shareholder’s meeting held
on February 12, 2017

On February 15, 2017, RuralCom Corporation changed its name to “TNW Wireless Inc.”

Appendix B contains the Share Purchase Agreement executed between RuralCom Capital
Corporation and Investel Capital Corporation (Canada)

Appendix C contains copy of Corporations Canada listing for TNW Wireless Inc. including
name history.

Appendix D contains the Certificate of Amendment issued by Corporations Canada for the name
change to TNW Wireless Inc.

4. Question 4: TNW Wireless Inc. relationship with the following entities.
a. TNW Networks Corp.
No direct relationship. Common ownership through a separate family trust.
b. Investel Capital Corp
Investel Capital Corporation (Canada) is the direct owner of TNW Wireless Inc. This is
not to be confused with Investel Capital Corp (British Virgin Islands) which is not a

shareholder of TNW Wireless Inc.

c. United American Corp

d. 8640025 Canada Inc.
8640025 Canada Inc. (“864”") was formerly known as Teliphone Navigata-Westel

Communications Inc. There is no direct relationship however 864 is ultimately owned by
Fiducie Residence JAAM (see below).
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e. Navigata Communications Ltd.
Navigata Communications Ltd has no direct relationship with TNW Wireless Inc. It was a
subsidiary of Navigata Communications 2009 Inc (Saskatchewan). As we understand it,
Distributel Communications Ltd. currently operates a company also called Navigata
Communications Ltd.

f. Teliphone Data Centers Inc.
Teliphone Data Centers Inc. is a subsidiary of 864.

g. Teliphone Canada Corp
There is no relationship between Teliphone Canada Corp and TNW Wireless Inc.

h. Teliphone Navigata-Westel Communications

Teliphone Navigata-Westel Communications is the former name of 864 (see above).

i. Fiducie Residence JAAM

j- Information Technology and Telecommunications Canada

Information Technology and Telecommunications Canada is a supplier of services to
TNW Networks. There is no relationship with TNW Wirelesss Inc.

k. Distribute]l Communications Limited

There is no relationship between Distributel Communications Limited and TNW
Wireless Inc.

I.  Navigata Communications 2009 Inc.

There is no direct or indirect relationship between Navigata Communications 2009 Inc.
(“2009’) and TNW Wireless Inc. In December 2012 certain assets and operations 2009
were sold to Teliphone Navigata-Westel Communications Inc.

5. Question 5: ... Provide a copy of 1) Bell’s questions, 2) TELUS’ questionnaire, and 3) TNW
Wireless’ responses.



Appendix E contains the Bell questions.
Appendix F contains TNW responses to Bell’s questions
Appendix G contains the Telus questions

Appendix H contains TNW responses to Telus’ questions

Question 6: Deemed transfer information

On June 28, 2013, Industry Canada (now Innovation Science and Economic Development Canada
“ISED) published its “Framework Relating to Transfers, Divisions and Subordinate Licensing of
Spectrum Licenses for Commercial Mobile Spectrum” (the “Framework”). Under Framework
Section 2.4, paragraph 46;

46. Deemed Transfers have the effect of changing the control of a spectrum
licence, either through a change in the ownership or the control of a licensee or
through other means that would cause a person other than the licensee to control
the spectrum licence.

Further, under the related Decision paragraphs 58-61;

Decision
58. Industry Canada will therefore adopt the following definition:

Deemed Transfer: Any immediate change to the Control of a Licence or Control
of a Licensee or Affiliate that can be effected without making a Transfer Request,
including a change made through the granting of any full or partial right or
interest in a Licence through an Agreement.

59. Industry Canada’s Spectrum Licence Procedures will be revised to
incorporate the definition of a Deemed Transfer and to describe the form of
approval or denial of such a transfer. Licensees will be required to apply for a
review of a Deemed Transfer, and the application will be treated in accordance
with the revised Spectrum Licence Procedures, using the criteria and
considerations set out in this Framework. The application will be treated
confidentially, subject to the provisions of the Access to Information Act.

60. In addition, the transfer and division condition of licence of existing and
future spectrum licences subject to this Framework will now include a
requirement to apply to Industry Canada for approval of a Deemed Transfer
before any Agreement implementing the Deemed Transfer takes effect. The



condition of licence will also state that it would be a breach of the licensee’s
conditions of licence to implement a Deemed Transfer that has not been
approved by Industry Canada.

61. The condition of licence will also require the licensee to provide any
documentation that Industry Canada requests related to this provision.

In December 2016, shortly after the acquisition of RuralCom, representatives of the company
began discussions with_ ISED, and-
Director General, Spectrum Management Operations, ISED regarding the deemed transfer for
RuralCom.

As the RuralCom spectrum licenses were not in compliance at the time of these discussions,
ISED informed RuralCom that it would need to place the licenses back in compliance for
consideration of the deemed transfer. On January 13, 2017, RuralCom wrote to - and
outlined its compliance plan. This plan included RuralCom’s intention to offer both PCS and
iPCS services under its license and under the trade name “TNW Wireless”. An excerpt of this
letter is given below.



9. TNW Wireless will be in a position to offer the following products to subscribers as of February
13, 2017:

Product Product Description

Basic PCS

iPCS

On January 24, 2017 - emailed the company acknowledging the plan, which included
iPCS and noting that the deemed transfer process would only begin once the licenses were in
good standing. This response is provided below.



From: "' (cy" @canada.ca>
Date: January 24, 2017 at 11:54:59 AM PST
To: Eric Unrau <eric.unrau@tnwcorp.com>

Cc: Sandeep Panesar <sandeep.panesar@tnwcorp.com>, 'l
O - - >

Subject: RE: Ruralcom Request for Extension S. Panesar

Note that the coverage for the Required Services in these
areas must be at least 50% of the population of the respective licence areas:
10,112 for Licence # 010288961-001 - Inside Passage and Alaska Hwy, BC
and 27,922 for Licence # 010288971-001 Alaska Hwy, Yukon.

In accordance with our letter of December 30, 2016, the next milestone is
the deliverables indicated for February 13, 2017. Regarding the deemed
transfer application, the Department will only begin its review once assured
that the licences are in ““good standing” following the February 13, 2017
deliverable.

Director General, Spectrum Management Operations | Directeur général,
Opérations de la gestion du spectre

Spectrum Management Operations Branch | Direction générale des opérations de
la gestion du spectre

Spectrum, Information Technologies and Telecommunications Sector | Secteur du
Spectre, des technologies de l'information et des télécommunications

Innovation, Science and Economic Development Canada | Innovation, Sciences et
Développement économique Canada

235 Queen Street, Ottawa ON K1A OH5 | 235, rue Queen, Ottawa ON K1A OH5

Telephone | Téléphone |G



After submission of TNW’s compliance report dated February 13, 2017, TNW received a
letter from- dated March 17, 2017 confirming that TNW was in compliance
with its conditions of licence (see Appendix I) (TNW did pay its license renewals on
March 30, 2017). Several interactions ensued and on September 20, 2017 TNW received
the following email from ISED indicating that there were no further outstanding issues.

From: _ C) [mailt _ canada.ca]
Sent: Wednesday, September 20, 2017 1:43 PM

To: Lawry Trevor-Deutsch

Subject: Re: Follow up on TNW Wireless

Hi Lawry,

Apologies for the delay in responding to your status inquiry. Previously | had
indicated that the review of the deemed transfer was on hold until TNW, as a
whole, was in compliance with their conditions of licence, including payment of
annual licence fees. I've checked with colleagues and have been advised that
TNW no longer has any outstanding issues. As such, we will be reviewing the
application and will advise once our assessment is complete.

Should we require any further details in completing our review, we will be in
touch.

Regards,

TNW called ISED regularly and was repeatedly assured via phone conversations that the process
was “in the queue”. On June 8, 2018, after repeated inquiries, TNW received a request from
ISED for a formal request for the deemed transfer and a request for information.

rrom: S 1) (2 S 2120221

Sent: June 8 2018 10:18 AM

To: Benoit Laliberte; Lawry Trevor-Deutsch
cc: S (O

Subject: RE: Report Acknowledgement

Hi Benoit,

In the interest of reviewing your request for a transfer, can you please send us
the formal request along with a current summary of your business structure?



Thank-you,

On July 11, 2018 TNW received an email from ISED.

From: (IC) [mailt _ canada.ca]
Sent: July 11, 2018 9:58 AM

To: Benoit Laliberte; _ (IC)

Cc: Lawry Trevor-Deutsch
Subject: RE: Report Acknowledgement

Good morning Benoit,
Happy to give you a quick update.

Your application has been evaluated and we’ve completed all the necessary
documentation. At this stage we require approval to move forward with the
decision and publication of the same. Typically for commercial mobile transfers,
this stage in the process takes three to four weeks as we need to get on the
schedule of senior management. If senior management has questions, we will
come back to you for additional details if not already provided.

Hope this helps,

As we understand it, the transfer will be confirmed shortly and the ISED databases will be
updated accordingly.

Question 7: Spectrum Licenses

Appendix J and K contain the spectrum licenses. They are currently in the name of RuralCom
Corporation pending updating of the ISED database (see question 6). Please refer to Appendices
C and D for confirmation that TNW Wireless Inc. is the same corporate entity as RuralCom

Corporation.

Appendix L contains the 2018 renewal notices for the spectrum licenses. Appendix M contains a
copy of the cancelled cheque for the 2018 license renewals.

10



10.

1.

TWN requires roaming agreements in order to launch its service to the public on the basis that
TNW as with any other small wireless provider, cannot launch proper wireless service without
roaming agreements (which is the rationale for the mandatory nature of roaming agreements).

Question 8: TNW tower and radio sites and core network

For additional information, we provide in Appendix N, the TNW report to ISED dated February
13, 2017 which is a detailed overview of the TNW network and formed part of the basis for the
issuance of the March 17, 2017 compliance letter (Appendix I)

Question 9: Number of TNW Wireless customers

—

Question 10: Authorization to use spectrum and compliance

The current spectrum licenses provided authorize the use of the licensed spectrum for cellular and
data services in the territories indicated. This is further substantiated in the correspondence
provided in this response between the company and ISED. The license renewal process with
ISED is predicated on compliance.

Question 11: iPCS license

Appendix O contains the license agreement for the use of iPCS by TNW.

Appendix P contains the latest iPCS patent application





