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This is the 25% Affidavit
of Sandeep Panesar in this case
And was made on September 1, 2017

No. S-1610905
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT,R.S.C.
1985, ¢. C-44, AS AMENDED

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF
3640025 CANADA INC. AND TELIPHONE DATA CENTRES INC.

PETITIONERS

AFFIDAVIT

I, Sandeep Panesar, care of 1801 -~ 808 Nelson Street, in the City of
Vancouver, in the Province of British Columbia, AFFIRM THAT:

) I am the CEO of TNW Networks, Teliphone Data Centers Inc. and
8640025 Canada Inc. and as such, I have personal knowledge of the facts and
matters hereinafter deposed to, save and except where the same are stated
to be based upon information and belief, and where so stated I verily Delieve

the same to be true.

2) Teliphone Corp owned all the shares of 8640025 Canada Inc. for the

period of December 2012 to December 2013. During the period when
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| Teliphone Corp. owned 864 and TDC, I was the chief operating officer of 864

- Tand TDC.

3) During the hearing of two chambers applications on August 28, 2017,

Mr. Justice Affleck asked me to put together a correct detailed organizational

chart for the corporate entities referred to in this proceeding. Attached as

Exhibit “A” is our true copy of the charts I have prepared (“My Charts”). This

version of My Charts differs slightly from the one that Mr. Gregory

distributed on Wednesday afternoon. None of the relationships has changed,

however I have clarified My Charts by adding some former names for various

of the entities.

=

incorrect.

SOURCE DOCUMENTATION FOR THE ORGANIZATIONAL CHART

4) Insofar as other organizational charts differ from this one, they are

5) When preparing this chart, I have confirmed my understanding with

- exhibits various documents. 1 exhibit most of them to this affidavit in

exhibits set out as follows:

EX. DOCUMENT p#!
0865944 BC Ltd. - Share Register 13

C | 8640025 Canada Inc. - Share Register 14
101234472 Saskatchewan Ltd. -~ Share Register |5

! Page numbers have been added by counsel for convenience after Mr. Panesar swore this

affidavit

{00095643;3}
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E | 8583498 Canada Ltd. - Share Register I
F There is no Exhibit F, I discuss Coastline below

G | ChoiceTel Networks Ltd. Corporate Registry Report f+
H | There is no Exhibit H, I discuss Cloud-Phone below

I Investel Capital Corporation - Share Register /Cf
J Navigata Communications Ltd. - Share Register 0
K | Teliphone Data Centers Inc. - Share Register Py

L | There is no Exhibit L, I discuss Titan Communications below

M | TNW Networks Corp. - Share Register AR
N | TNW Wireless Inc. - Share Register b5

6} As far as I am aware, each of the exhibits above is correct,
COASTLINE BROADCASTING L/TD.
7) For Coastline’s shareholdings, I have relied on Exhibits Q and R to Mr.

Trevor Deutsch’s affidavit #1.

NEW YORK TELECOMMUNICATION EXCHANGE INC.

8) For New York Telecommunication Exchange Inc.'s? shareholdings, I
have relied on Exhibit I to Mr. Trevor Deutsch’s affidavit #1.

9151-4877 QUEBEC INC

9)  For 9151-4877 Québec Inc.s® shareholdings, I have relied on exhibits G
and G2 to Mr. Trevor Deutsch's affidavit #1.

ORION COMMUNICATIONS INC.

10)  For Orion Communications Inc.’s shareholdings, 1 have relied on

exhibit H to Mr. Trevor Deutsch’s affidavit #1.

? operating as Nytex
% a Québec company doing business as Dialek Telecom

{00095643;3} Affidavit #25 of Sandeep Panesar
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ay 3,

TELIPHONE CORP (“TC”)
)  As of January 23, 2013, a summary of TC shareholdings shows

124,660,745 shares, of which 15,915,644 are free trading,

12) I have reviewed the last issued confidential Complete Stock Holders
List of Teliphone Corp - Common all Stock For Company #11136 from the
transfer agent Interwest Transfer Company Inc, of same date above. The
general list of shareholders for TC is confidential, however we can indicate

list of insiders (shareholders that hold more than 10%):

a) 3874958 CANADA INC! (a Florida, USA based company):
12,560,451 shares for approximately 10%;

b)  CEDE & Co.” 12,402,099 for approximately 10%:
c) Fiducie Residence JAAM: 61,500,000 shares for approximately

49.2%;
d) New York Telecom Exchange Inc: 20,000,000 for
approximately 17%;

13)  Mr. Laliberté informs me that in 2016, TELUS converted its debt to
shares pursuant to a convertible debenture. Accordingly, Fiducie Residence
JAAM transferred 39,000,000 shares to TELUS. Attached as Exhibit “Q" is a
true copy of Teliphone Corp.'s share certificate 1521 showing that TELUS

holds 39 million of its shares.

* that is owned or controlled by Benoit Laliberté

® Cede and Company (Cede & Co.) manage transfers of stock certificates on behalf of
Depository Trust Company and is the central securities depositary used by the United States
National Market System for all associated clearinghouses such as NSCC, FICC, DTCC, and
others. Cede & Co owns substantially all of the publicly issued stock in the United States

{00095643;3} Affidavit #25 of Sandeep Panesar
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14) TELUS'disputes that it converted its debt to shares and claims some
$10 million .as. an unsecured creditor in these proceedings. TELUS and
8640025 Canada Inc. are involved in a lawsuit respecting the debt

conversion. Currently, that action is stayed.

UNITED AMERICAN CORP
15)  As of December 8, 2016, a summary of United American Corp

shareholdings shows 105,627,417 shares, of which 23,294,984 are free trading.

16) I have reviewed the last issued confidential Complete Stock Holders
List of United American Corporation - Common all Stock For Company
#1420 from the transfer agent Interwest Transfer Company Inc, as of the
same date above. The general list of shareholders for United American Corp
is confidential however, we can indicate the list of insiders (shareholders that

hold more than 10%):

a) 3874958 CANADA INC (a Florida, USA based company):
53,567,121 shares for approximately 50%:;

b) CEDE & Co: 22,294,059 for approximately 209%;
c)  SAI® 27,230,311 for approximately 25%.

17y Mr. Hepburn sent an email pointing out what he believes to be
discrepancies between My Charts and press releases relating to acquisitions
by United American Corp. of TNW Networks, TNW Wireless, and iFramed

Canada,

.® On behalf of Fiducie Familliale MAA

{00095643:3} Affidavit #25 of Sandeep Panesar
: ‘ ‘ ' PAGE S OF 7



;\I’/IIZI;%SZCO(irgmunications Inc. Appendix 3

18)  OnJune 27, 2017, we were in court to hear both the Monitor's and TC's
“applications. On June 27, 2017, I informed the court that there was a pending
transaction for TNW Networks shares to be acquired by United American
Corp. On June 27, 2017, the judge ordered that I provide the Monitor with

the share exchange agreement for such transaction.

19)  On June 27, 2017, Mr. Laliberté and I met with the Monitor to review
the transaction with them, and it was understood by all parties that the
transaction had not yet closed, and would not close until the conditions of
the court were satisfied; also that it was not a sale of assets but a sale of
shares that was being contemplated. On June 29, 2017, we provided the
Share Exchange Agreement in confidence, to the Monitor, On June 29, 2017,
the Monitor stated that I had met the conditions and there was no reason to

go back to court to deal with it.

20) Mr. Laliberté has informed me that none of those transactions to
which Mr. Hepburn referred has yet closed. Accordingly, My Charts reflect

the current state of ownership.

21)  Mr. Laliberté further informs me that United American Corp intends to
issue shares upon completion and closing of those transactions in the
following amounts: 25,000,000 on closing of TNW Wireless acquisition;
25,000,000 on closing of iFramed Canada acquisition; 3,000,000 on closing
of TNW Networks acquisition.

{00095643;3} Affidavit #25 of Sandeep Panesar
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22)  Mr. Argue has complained that the earlier version of My Charts does

not include Teliphone Holding Corp.” I have not included it because it has "~

nothing to do with these proceedings.

23)  Mr. Argue also complains that I have not included Teliphone Canada
Corp. He is simply mistaken in this. Teliphone Canada Corp. appears in both

the earlier and this version of My Charts.

24) - On August 11, 2017, the Court of Appeal requested counsel for TNW
Networks and Teliphone Corp to provide a breakdown of assets that did not
belong to either 8640025 Canada Inc. or Teliphone Data Centers Inc., but

which the Monitor had purported to sell in the Distribute] APA.

25)  Attached as Exhibit “P” is a true copy of the document that I
generated in response to that request. Counsel presented it to the Court of

Appeal and respondents on August 14, 2017.

AFFIRMED BEFORE ME at
Vancouver B.C,, on

Septembe%Ol?.

A commnlissioner for taking
affidavits in and for the Province
of B.C.
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Ownership Tree of Fiducie Familliale JAMA

Fiducie Familliale JAMA
(Quebec Trust)

TNW Networks Carp
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Ownership Tree of Anne-Marie Poudrier

Anne-Marie Poudrier
{Individual)

8583498 Canada Ltd
{(Canadian Federal)

101234472
Saskatchewan Ltd
(Canadian Saskatchewan)

ChoiceTel Networks Ltd
(Canadian Saskatchewan)
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Ownership Tree of United American Corp

United American Corp

(Public, US Florida)
formerly Teliphone USA
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Ownership Tree of Teliphone Corp

Teliphone Corp
{(Public, US Nevada)

_

New York

Titan Communications Inc
{Canadian BC}

Telecommunication
Exchange Inc

(US NY)
operating as NYTEX

9151-4877 Quebec Inc
(Canadian Quebec)

dba Dialek Telecom

Orion
Communications Inc
(Canadian Ontario)

Cloud-Phone inc
(Canadian Alberta)

Teliphone Canada Corp

{Canadian Federal}
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REGISTRE DES ACTIONNAIRES
Durée du mandat
Nom: Gilles Poliquin Date du débat Date de terminaison
Adresse : 500, boul. Saint-Martin Quest
Laval (Québec) H7M 3Y?2 2007/12/31 200712/31
Changement d*adresse.
Durée du mandat
Nom : Fiducie Résidence JAAM
Date du début Date de terminaison
Adresse: 218, chemin de la Coulée
Mont St-Hilaire (Québec) J3H 5Z6 2007/12/31 2015/01/01
Changement d"adresse
Durée du mandat
Nom Teliphone Inc. Date du début Date de terminaison
Adresse: 424, rue St-Frangois-Xavier 2013/06/30 2014/09/25
Montréal {Québec) H2Y 289
Changement d*adresse :
Durée du mandat
Nom : Teliphone Corp. Date du début Date de terminaison
Adresse: 6299, Airport Road, suite 307 2012/12/11 2015/01/01
Mississauga (Ontario) L4V IN3 .
Changement d’adresse. :
Durée du mandat
Nom:  Investel Capital Corporation
' Dhate du début Date de tenminaison
Adresse : Mill Mall Tower, 2*¢ Floor 2013/12/31
Wickams Cay 1, PO Box 4506
Road Town Tortola
BVI Changement d’adresse,
Durée du mandat
Nom:  Fiducie Familiale M.A.A. Date du début Date dc terminaison
Adresse : 218, chemin de la Coulée 2014/05/01 2015/01/01
Mont St-Hilaire (Ouéhec) J3H 526
This is Exhibit “_Q" referred to in the affidavit of Sandeep ‘adresse:
. Panesar, sworn before me_at ouver, in the Province of
British Columbia, this 15 ptember, 2017, Durée du mandat
Nom “hut Date de terminaison
Adresse: A Commissioner for takid Affifflavits for British Columbia

E Changement d’adresse :
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LIST OF SHAREHOLDERS
| CLASS A
(7
NAME OF CORPORATION: 101234472 SASKATCHEWAN LTD.
RESIDENTIAL ADDRESS DATE BECAMEA | DATECEASEDTOBE | NUMBEROFISSUED | . SHARE
FULL NAME s & SHAREHOLDER SHAREHOLDER SHARES o T
218 de la Coulee Street June 10, 2013 100 A-l

Poudrier, Anne Marie

Mont St-Hilaire, QC
J3H 5Z6

Ry

et

This is Exhibit “_D_” referred to in the affidavit of Sandeep
Panesar, sworn before me-at Va ver, in the Province of
British Columbia, this I-day of S¢pfember, 2017.

A Commissioner for taki davits for British Columbia
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May 3, 2018 8583498 CANADA LIMITED Appendix 3
SHAREHOLDERS' REGISTER
ction; 17/07/2013

— = T T

poudrier, Anne-Marie 1 Common
A Commissioner for taking{Af#davits fgf British Columbia
*
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Saskatchewan
Information™ Corporate Registry
Services
Corporation
T ' - 7T Profile Repo rt
Entity Number: 101145826 Page 1 of 2
Entity Name: CHOICETEL NETWORKS LTD. Report Date: 13-Jul-2016

Entity Type: Business Corporation This is Exhibit “ &4 ” referred to in the affidavit of Sandeep
Panesar, sworn before me ancouver, in the Province of

ST Sutpe: Saskatchewan Corporation British Columbia, t st of September, 2017

Entity Status: Active ‘

Incorporation Date: 15-Jun-2009 : _ .
Annual Return Due Date: 31-Jul-2016 A Commissioner hg Affidavits for British Columbia
Nature of Business: PROVISION OF NETWORK SERVICES T N

Physical Address 1500-1874 SCARTH STREET, REGINA, Saskatchewan, Canada, S4P4E9

Mailing Address TELIPHONE NAVIGATA-WESTEL COMMUNICATION INC., 300 - 1550 ALBERNI STREET,
VANCOUVER, British Columbia, Canada, V6G1A5

ERES

'ANNE-MARIE POUDRIER (Officer)

Physical Address: 218 DE LA COULEE ST, Resident Canadian: No
MONT ST-HILAIRE, Quebec,
Canada, J3H5Z6

Mailing Address: 218 DE LA COULEE ST., Office Held: PRESIDENT, SECRETARY
MONT ST-HILAIRE, Quebec, AND TREASURER
Canada, J3H5Z6

Effective Date: 23-Jul-2013

ANNE-MARIE POUDRIER (Director)

Physical Address: 218 DE LA COULEE ST., Resident Canadian: Yes
MONT ST-HILAIRE, Quebec,
Canada, 13H526

Mailing Address: 218 DE LA COULEE ST.,
MONT ST-HILAIRE, Quebec,
Canada, 13H576

Effective Date: 15-1un-2013

Shareholder Name Mailing Address Share Class Shares Held

101234472 1500-1874 SCARTH STREET, REGINA, Class A 1000
SASKATCHEWAN LTD. SK, CANADA, S4P4E9

B
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Saskatchewan
Information™ Corporate Registry
Services
Corporation

Entity Number: 101145826
Entity Name: CHOICETEL NETWORKS LTD.

Minimum Number of Directors: 1 Maximum Numﬁberoqulrectors 5
Share Structure:

Class Name Voting Rights Authorized Number
Class A Yes

Class B No

Unlimited
Unlimited

Notice of Change of Registered Office/Mailing Address
Resignation of PoA

Business Corporation - Annual Return

Power of Attorney

Notice of Change of Registered Office/Malling Address
Business Corporation - Annual Return

Business Corporation - Annual Return

Notice of Shareholders

Notice of Change of Directors/Officers

Power of Attorney

Business Corporation - Annual Return

Business Corporation - Annual Return

Business Corporation - Annual Rettrn

Notice of Shareholders

Articles

Business Corporation - Incorporation

Profile Report

Page 2 of 2

Report Date: 13-Jul-2016

Number Issued
1600

Date
25-Jan-2016
30-Dec-2015
08-0ct-2015
05-0Oct-2015
05-0ct-2015
04-Nov-2014
31-Jul-2013
23-Jul-2013
23-Jul-2013
19-Jul-2013
19-Jun-2012
20-Jun-2011
16-3un-2010
15-3un-2009
15-Jun-2009
15-Jun-2009
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Register of Members and Share Ledger

Ap endix 3 ?

ompany: Investel Capital Corporation
Name Fiducie Residence JAAM _ Profession: Corporation
Address 218 de 1a Caulee,
Mont St. Hilaire,
Quebec, Canada
ICPassport number N/A Nationality Not required
Company number

Place of incorporation
Class of share: Denamination: Current holding: Date entered as 3 member: Date ceased to be a member:
Ordinary Usb 0.0 50,000 19-Jul-2013
Shares acquired
Date of acquisition or Number of Ceriificate Distinctive Armount Armount Shares disposed Notes
fransfer shares number numbers of Paid payable f
acquired shares {partly paid (see shares
shares) fransferrad}
19-Jul-2013 50,000 2 1-50,000 500.00 il Nit Transfer from Anne-Marie Poudrier.
w“ Ali of the shares in the company held by
© r Fiducie Residence JAAM. are charged in
3 _ favour of Bond Mezzanine Fund 1l Limited
m Partnership under a pledge agreement dated
g § June 2015. This entry was made in this
ﬂ register of members on 16 June 2015,
=
Shares transferred m o ;
L) N
= i
Date of transfer Number of Certificate Distinctive Total Nominal T o |
shares number numbers of Value Ly .
transferred shares ,m !
(1B]

Page 1 of 2

'his is Exhibit “ _I_” referred to in the affidavit of Sandeep

anesar, sworn befor?t me
ritish Columbia, this 1

“Commissioner for tafgag jlid4vits for British Columbia

ertified True Copy

{0 rﬂﬁ%

Fidelity Corporate Services Lid.
mm@“mﬂm«ma Agent
Date: So.o- Lb 20O 1S

\A
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As of May 15,2013

NAVIGATE COMMUNICATIONS LTD.
SHAREHOLDERS’ REGISTER

Date of most recent transaction 30/11/2012

NAME NO. OF SHARES CLASS OF
SHARES
9191-4200 Quebec Inc. (changed its nameto | 100 Class A
Teliphone Navigata-Westel Communication
Inc.)
S:Arlene/

This is Exhibit * 2 " referred to in the affidavit of Sandeep
Panesar, sworn before me ang T, in the Province of
. British Columnbia, this 1% er, 2017.

A Commissioner for takinggAffidgylts for British Columbia

A



_ British Columbia, this 1% d

85
, m g
™ S &
o REGISTER OF SHAREHOLDERS £ .8
1™
TELIPHONE DATA CENTERS INC. =
g
)
Date Date Full Name and Address No. of Par Acquired by If Transferred ¢ £ -
Became a | Ceased to be Shares Value Allotments From Whom N :m E
Shareholder | Shareholder Conversion = &
Transfer (or) Vh_ b
May 31, May 31, David Smalley 1 Allotment N/A - g
2011 2011 1200-999 Hastings St. 2 9
Vancouver, B.C. & H
V6C 2W2 28
May 31, Nov. 30, Navigata Communications 1 Transfer David Smalley m m.m
2011 2012 2009, Inc. (cert #1)
121-949 West 3™ Street
North Vancouver, B.C. 7,999,999 Allotment
V7P 5P7
Nov. 30, May 31, Cascade Divide Enterprises 8,000,000 Transfer Navigata
2012 2013 Inc. Communication
1200- 999 West Hastings St. Inc. (Cert #2)
Vancouver, B.C.
V6C 2W2
January 1, May 31, Navigata Communications 2,000,000 Allotment N/A
& 2012 2013 2009 Inc,
4 May 31, Teliphone Navigata-Westel | 10,000,000 Transfer Cascade Divide
E 2013 Communication Inc. Enterprises (#3)
g Navigata
; Communication
m 2009 Inc. (#4)
-
m

May 3, 2018

davi}! for British Columnbia

" A Commissioner for taking

20
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L 1 [ . :
Liste des aciionnaires 1
. . Date d'enregistrement
Nom Fiducie Familiale JAMA jour / mois / année
Adresse 218, rue de la Coulée 23-12-2015
. .y . Fin d’enregistrement
Mont-Saint-Hilaire, Québec, Canada, J3H 526 jour / mois / année
Remarque Az :
This is Exhibit® ~T1 » Date d’enregistrement
Norn referred}om the jour / mots / année
amdav:t of. J{TNN:EM/ SR,
Adresse . ~
Evs Il i P :
N /I/ Jﬁ‘ Fin d’enregistrement
this....|]..daf of <Ak P(f ot ) 7 jour / mois / année
Remarque / ///// /
AGonfssumTeg?fo ing AHfidavits Date d'enregistrement
Nom for British Colufbi jour / mois / année
Adresse
Fin d'enregistrement
jour / mois / année
Remérque
Date d'enregistrement
Nom jour / mois / annce
Adresse
Fin d'enregistrement
: jour / mois / année
Remarau " This is Exhibit _EL" referred to in the gffidavit of Sandeep
emarque Panesar, sworn before me anco . in the Province of - ’ -
. British Columbia, this 1% d er, 2017. Date d'enregistrement -
Nom jour { mois / année
Adresse A Commissioner for taking #fidavits fef British Columbia
S : Fin d’enregistrement
R jour / mols { anneée
Remarque
Date d’enregistrement
Nom jour / mois / annee
Adresse
Fin d'enregistrement
jour / mois / année
Remargue
5 Date d'enregistrement
Nom jour / mois / année !
Adresse
Fin d'enregistrement
jour / mois / année
Remarque

Qo
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-36-
SCHEDULE “A”
Shareholders of RuralCom
- Number of Number of RCC Number of
Name of Vendor RuralCom Shares Shares to be RuralCom Options
Heid Received on Issue
1461930 Alberta Ltd. 1,275,109 6,192,278
Lorne Abugov 240,063 1,165,812
Bill Barrett 79,642 386,763
Jaime B. Colley 107,143 520,316
Robert L. Hillman 1,066,300 5,178,244
Michael E. Hoole 187,666 284,092
Craig Lacy 720,676 3,499,800
George R. Olexa 90,000 437,085
Charles Roe 82,700 401,614
Jay Whitwham 30,000 145,688
Troy Vassos 33,166 161,063
Escrow Shares 129,166 627,265
Total 3,912,465 19,000,000 NIL
#113094-1

9.0
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COURT OF APPEAL NO. CA44620
- e - SCBC ACTION NO. 81810905 . _
VANCOUVER REGISTRY

COURT OF APPEAL

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED
S B o o AND e e T T T T

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985, c. C-44, AS AMENDED

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF 8640025
CANADA INC. AND TELIPHONE DATA CENTRES INC.

AND

TELIPHONE CORP.
APPELLANT

AND

ERNST & YOUNG INC, AS COURT APPOINTED MONITOR FOR THE PETITIONERS

RESPONDENT
This is Exhibit * " referred 1o in the
affidavit of
Sworn before me at Vancouver -

NON-PARTY ASSETS in the Province/i)jBritis Columbia,
this_81 __day 201
(' "

A Gommissjfer fr taking Affidavits

H.C. Ritchie Ciark, Q.C. Michelle Grant tdArtish Columbia
Counsel for the Appellant Mornitor of the Petitioners
Teliphone Corp.
ERNST & YOUNG INC.
LUNNY ATMORE LLP 2300 — 700 West Georgia Street
900 - 900 West Hastings Street Vancouver, B.C. V7Y 1C7

Vancouver, B.C. V6C 1ES
Tel.: 604-899-3541

Tel:  604-684-2550 ' Fax: 604-643-5422
Fax: 604-684-0916
E-mail: RClark{@la-law.ca Email: michelle.grant@ca.ey.com

(00645214:1} ,
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Sean Collins
Counsel for the Monitor, Ernst & Young Inc.

MCCARTHY TETRAULT LLP
Suite 2400 — 745 Thurlow Street
Vancouver, B.C. V6E 0C5

Tel:  604-643-7104
Fax: 604-622-5704

Email: scollins@mccarthy.ca

Magnus Verbrugge,

Counsel for Bell Canada, Northwestel Inc.,
Bell Mobility Inc., Bell Aliant Regional
Communications Inc.

BORDEN LADNER GERVAIS LLP
1200 Waterfront Centre

200 Burrard Street

Vancouver B.C. VIX 1T2

Tel.: 604-640-4198
Fax: 604-687-1415
Email: mverbrugge@blg.com

Ronald J. Argue
Counsel for Bond Capital Fund V Limited
Partnership

MUNRO & CRAWFORD
Barristers and Solicitors
5670 Yew Street
Vancouver, B.C. V6M 3Y3

Tel.: 604-266-7174
Fax: 604-266-7998
Email; rargue@munrocrawford.ca

{00645214;1}
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John R. Sandrelli
Counsel for TELUS Communications Company

DENTONS CANADA LLP
20th Floor, 250 Howe Street
Vancouver, B.C. V6C 3R8

Tel.:  604-443-7132
Fax: 604-683-5214
Email: john.sandrellii@dentons.com

H. Lance Williams
Counsel for Bank of Nova Scotia

CASSELS, BROCK & BLACKWELL LLP
Suite 2200, HSBC Building

885 West Georgia Street

Vancouver, B.C. V6C 3E8

Tel.: 604-691-6112
Fax: 604-691-6120

Email: lwilliams@casselsbrock.com

Peter Reardon
Counsel for SBA Canada ULC

MCMILLAN

Royal Centre

1055 West Georgia Street
Suite 1500, P.O. Box 11117
Vancouver, B.C. V6E 4N7

Tel.: 604-691-7460
Email: peter.reardon@mecemillan.ca
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Daniel Hepburn,
Counsel for Cascade Divide Enterprises

KORNFELD LLP

1100 One Bentall Centre
505 Burrard Street, Box 11
Vancouver, B.C. V7X IM5

Tel.: 604-331-8328
Fax: 604-683-0570
Email; dhepburn@kormnfeldllp.com

Charles W. Ang

Counsel for The Great-West Life Assurance
Company and London Life Insurance
Company

PARLEE MCLAWS LLP
3300 TD Canada Trust Tower
421-7 Avenue SW

Calgary, Alberta T2P 4K9

Tel,: 403-284-3457
Fax: 403-767-8897
Email: cang@parlee.com

Counsel for Revenue and Taxation

PROVINCE OF BRITISH COLUMBIA
Ministry of Justice and Attorney General
Legal Services Branch, Revenue & Taxation
PO BOX 9289 STN PROV GOVT

Victoria B.C. V&8W 9J7

OFFICE OF THE SUPERINTENDENT
OF BANKRUPTCY

2000 — 300 West Georgia Street
Vancouver, B.C. V6B 6E1

{00645214;1}
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Mark R. Davies
Counsel for GP LLC

RICHARDS BUELL SUTTON LLP
700 - 401 West Georgia Street
Vancouver, B,.C. V6B 5Al

Tel.:  604-661-9224
Fax: 604.688.3830

Email: mdavies(@rbs.ca

Jason W, Levine

Counsel for Her Majesty the Queen in Right
Canada as represented by the Minister of
National Revenue and more specially, the
Canada Revenue Agency

DEPARTMENT OF JUSTICE CANADA
BC Regional Office

900 — 840 Howe Street

Vancouver, B.C. V6Z 259

Tel.: 604-666-0632
Fax: 604-666-1462
Email: Jason.Levine(@justice.gc.ca

Kim Bartlett

LEVEL 3 COMMUNICATIONS, LLC
1025 Eldorado Blvd.
Broomfield, Colorado 80021

Tel.: 720.888.2515
Email: kim.bartlett@level3.com

Heather M.B. Ferris
Counsel for 10276375 Canada Inc.

LAWSON LUNDELL LLP
Suite 1600 — 925 West Georgia Street
Vancouver, B.C. V6C 3L2

Tel: 604-631-9145
Email: hfenis@lawsonlundell.com
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Brown Bros. Motor
2708.E. Marine Drive
Vancouver, B.C. V5X 286

Email: cwhelan@brownbrosford.com

Emma Irving
Counsel for Telia Carrier Canada, Inc.

DENTONS CANADA LLP
250 Howe Street — 20™ Floor
Vancouver, B.C. V6C 3R&

Tel:  604-648-6502
Email: emma.irving@dentons.com

Sandeep Panesar

Counsel for 8640025 Canada Inc., Teliphone
Data Centres Inc. and Teliphone Canada

Corp.

Teliphone Navigata-Westen Inc.
1210-200 Granville St.
Vancouver, BC

Email: sandeep.panesar@tnweorp.com

{00645214;1}

Claireview Leasing G.P.
210-5500 Royalmount Avenue
Montreal, QC H4P 1H7

Email: echarissakis@claireview.ca

George F. Gregory
Counsel for TNW Networks Corp.

GREGORY & GREGORY
1801-808 Nelson Street
Vancouver, B.C. V6Z 2H2

Tel:  604-737-1980
Email: George@gregorylaw.ca
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COURT OF APPEAL — Hearing Monday, August 14, 2017

Appendix 3

in the Matter of Plan of Compromise and Arrangement of 8640025 Canada Inc. v. TNW Networks Corp.
{A) Court of Appeal File Nos.: CA44619 and CA44620.

Clarification from the appellants as to what assets the court did not have the power to authorize the
Monitor to sell and which entities owned those specific assets.

Teliphone Corp (US Nevada)

All notes appear as end notes.

Not a Petitioner. Secured and Unsecured claims in these proceedings. Owned by a thousand public
shareholders. Secured creditors have no security over Teliphone Corp.t

Asset Purported Authorization

Supplier Agreements:
Telus, Bell, Bell Aliant, Cogeco, Zayo

APA Schedule N: Material Contracts

Accounts Receivable:
Customer Accounts {03XXXXXXX)

APA Schedule M: Other Contracts

Equipment:

All equipment at 1250 Rene Levesque, excluding
equipment also located at this address necessary
to operate the business of NYTEX

APA Schedule S: Equipment {page 13 of
schedule)

Leases:
203-17 Church St, Nanimo, BC (Nanaimo POP)
221 W. Esplanade, Vancouver, BC (Van POP)

APA Schedule R: Facilities

Domain Names:
Telebrokers.co.uk
Telicom.ca
Teliphone.biz
Teliphone.ca
Teliphone.co
Teliphone.com
Teliphone.eu
Teliphone.in
Teliphone.info
Teliphone.me
Teliphone.mobhi
Tleiphone.tv
Telpihone.us
Teliphonecorp.com
Teliphoneinc.com

APA Schedule G: Intellectual Property

30
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Telipin.com
Teliptv.com
Voip-teliphone.com
Westel.com
Navigata.com

Autonomous System (AS) Numbers:
AS15152 / AS5071

IPv6 Space

2605:D500::/32 (AS15152)
2607:7200::/32 (AS5071)°

iPv4 Space
199.192.176.9/22 (AS15152)
192.34.36.0/22 (AS15152)
204.244.0.0/16 {AS5071)°

Trade Names:
Teliphone

APA Schedule Q: List of Business and Trade
Names

Business, Operations and Other Equipment:

APA Schedule Q: List of Business and Trade

Teliphone Names
APA Page 4: Definition of “Business”
Contracts: Sold under APA Schedule M: Other Cantracts

All other contracts necessary to operate the
business of Teliphone Corp.
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TNW Wireless Inc. (Canadian Federal)

Not a Petitioner. Not party to these proceedings. Owned 100% by Investel Capital Corporation. The
secured creditors have no security over TNW Wireless Inc?

Purported Authorization
Licenses: APA Schedule E: Licenses and Permits

010288961-001  SUBDIVISION 2-013
010287947-002  SUBDIVISION 2-014

32—
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Cloud-Phone Inc. (Canadian Alberta)

Not a Petitioner. Not party to these proceedings. Owned 100% by Teliphone Corp. Secured creditors

hold no security over Cloud-Phone Inc.

Asset ‘ Purported Authorization

Accounts Receivable;
Customer Accounts {05 1XXXXXX)

Appendix 3

APA Schedule M: Other Contracts

Licenses & Software:

All licenses and/or permits that are required and
necessary to operate the Business {this includes
licenses and support agreements pertaining to 3"
Lane hosted PBX system)

APA Schedule E: Licenses and Permits
APA Page 8: Definition “Information Systems”

Domain Names:
Cioud-phone.ca

APA Schedule G: Intellectual Property

Trade Names:
Cloud Phone |
Cloud Phone Inc.

APA Schedule Q; List of Business and Trade
Names

Business, Operations and Other Equipment:
Cloud Phone inc.

APA Schedule Q: List of Business and Trade

Names
APA Page 4: Definition of “Business”

Contracts: -
All other contracts necessary to operate the
business of Cloud-Phone Inc.

APA Schedule M: Other Contracts
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ChoiceTel Networks Ltd. (Canadian Saskatchewan)

Not a Petitioner. Not party to these proceedings. Owned 100% by 101234472 Saskatchewan Inc.
101234472 Saskatchewan Inc. is 100% owned by Anne-Marie Poudrier. ChoiceTel Networks Ltd. is a
guarantor to a loan between Bond Capital and Investel Capital Corporation,

Supplier Agreements:
Shaw, SaskTel

Purported Authorization
APA Schedule N: Material Contracts

Accounts Receivable:
Customer Accounts {055XXXXXX, 055XXXX01,
O55XXXX02, 055XXXX03)

APA Schedule M: Other Contracts

Licenses & Software:

All ticenses and/or permits that are required and -

necessary to operate the Business (this includes
licenses and support agreements pertaining to
Mitel, & NEC)

APA Schedule £: Licenses and Permits
APA Page 8;_Definition. “Information Systems”

Domain Names:
Accutek.sk.ca
Accutekinnovations.com
Accutravl.com
Accutravifora2338.ca
Accutrvl.com
Choicetelnetworks.ca
Choicetelnetworks.com
Qatechnologiex.com

APA Schedule G: Intellectual Property

Trade Names:
ChoiceTel
ChoiceTel Networks Ltd.

APA Schedule Q: List of Business and Trade
Names

Business, Operations and Other Equipment:
ChoiceTel Networlks Ltd.

APA Schedule Q: List of Business and Trade

Names
APA Page 4: Definition_of “Business”

Contracts:
All other contracts necessary to operate the
business of ChoiceTel Networks Lid.

APA Schedule M: Other Contracts

e
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Titan Communications Inc. (Canadian British Columbia)

Not a Petitioner. Not party to these proceedings. Owned 100% by Teliphone Corp. Titan
Communications Inc. is a guarantor to a loan between Bond Capital and Investel Capital Corporation.

Asset
Accounts Receivable:
Customer Accounts (04XXXXXXX)

Purported Authorization
APA Schedule M: Other Contracts

Appendix 3

Equipment:
All equipment marked as Titan

APA Schedule S: Equipment (page 10, 11 of
schedule)

Licenses & Software:
All licenses and/or permits that are required and
necessary to operate the Business.

APA Schedule E: Licenses and Permits
APA Page 8: Definition “Information Systems”

Domain Names:
Titantelco.com
Titantelco.net
Trytphone.com
Sharetel.com
Galaxytelecom.net
Galnet.ca
Calltitan.com
Calltitan.net

APA Schedule G: Intellectual Property

Trade Names:
Titan
Titan Communications Inc.

APA Schedule Q: List of Business and Trade
Names

Business, Operations and Other Equipment:
Titan Communications Inc.

APA Schedule Q: List of Business and Trade

Naimes
APA Page 4: Definition of “Business”

Contracts:
All other contracts necessary to operate the
business of Titan Communications Inc.

APA Schedule M: Other Contracts




TELUS Communications Inc.
May 3, 2018 Appendix 3

8583498 Canada Ltd. (Canadian Federal)

Not a Petitioner. Not party to these proceedings. Owned 100% by Anne-Marie Poudrier. The secured
creditors have no security over 8583498 Canada Ltd.

Asset Purported Authaorization
Accounts Receivable: APA Schedule M: Other Contracts

Customer Accounts {061XXXXXX)

Licenses & Software: APA Schedule E: Licenses and Permits

All licenses and/or permits that are required and | APA Page 8: Definition “Information Systems”
necessary to operate the Business (this includes
licenses and support agreements pertaining to
MultApplied Networks)

Domain Names: APA Schedule G: Intellectual Property

Rocketnetworks.ca
Rocketnetworks.com

Trade Names: APA Schedule Q: List of Business and Trade
Rocket Networks Names
Business, Operations and Other Equipment: APA Schedule Q: List of Business and Trade
Rocket Netwarks Names

APA Page 4: Definition of “Business”

Contracts: APA Schedule M: Other Contracts

All other contracts necessary to operate the
business of Rocket Networks

3
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Coastline Broadcasting Ltd. (Canadian British Columbia)

Not a Petitioner. Not party to these proceedings. Owned 100% by Investel Capital Corporation. The
secured creditors have no security over Coastline Broadcasting Ltd.

Accounts Receivable:
Coastline customers {invoiced through Dialek
Billing System®)

Purported Authorization
APA Page 12: Definition of “Residential Customer
Contracts”

APA Page 15: para 2.2{e) - Purchase Price
APA Page 27: para 5.9(a),(b) - Residential

Customer Contracts Post-Closing
APA Page 29: para 6.2(k} - Conditions For Benefit

of Purchaser

Ssee end note

Equipment:
All equipment marked IPTV
All equipment marked Coastline Cable

APA Schedule S: Equipment (page 20 of
schedule)

Licenses & Software:

All licenses and/or permits that are required and
necassary to operate the Business {this includes
licenses and support agreements and
memberships)

APA Schedule E: Licenses and Permits
APA Page 8: Definition “Information Systems”

Daomain Names:
Coastlinebroadcasting.com
Coastlinebroadcasting.com
Coastline telecom.ca
Coastlinetelecom.com

APA Schedule G: Iniellectual Property

Trade Names:
Coastline Broadcasting Ltd.

APA Schedule Q: List of Business and Trade
Names

Business, Operations and Other Equipment:
Coastline Broadcasting Ltd.

APA Schedule Q: List of Business and Trade
Names

APA Page 4: Definition of “Business”

APA Page 12: Definition of “Residential Customer
Contracts”

Contracts:
All other contracts necessary to operate the
business of Coastline Broadcasting Ltd.

APA Schedule M: Other Contracts
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9151-4877 Quebec Inc. operating dba Dialek Telecom (Canadian Quebec)

Not a Petitioner. Not party to these proceedings. Owned 100% by Teliphone Corp. The secured
creditors have no security over Dialek Telecommunications

Asset
Accounts Receivable:
Customer Accounts (03XXXXXXX)

Purported Authorization
APA Schedule M: Other Contracts

Domain Names:
Dialektelecom.ca
Dialektelecom.ca
Dialekteleocm.com
Diatektelecom.com
Nctel.ca

Nctel.ca

APA Schedule G: Inteliectual Property

Trade Names:
Dialek

APA Schedule Q: List of Business and Trade
Names

Business, Operations and Other Equipment:

APA Schedule Q: List of Business and Trade

Dialek Names
APA Page 4: Definition of “Business”
APA Page 12: Definition of “Residential Customer
Contracts”
3See End Note
Contracts: APA Schedule M: Other Contracts

All other contracts necessary to operate the
business of Dialek
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Orion Communications Inc. (Canadian Ontario)

Not a Petitioner. Not party to these proceedings. Owned 100% by Teliphone Corp. The secured
creditors have no security over Oricn Communications inc,

Asset Purported Authorization
Accounts Receivabie: APA Schedule M: Qther Contracts

Customer Accounts (03XXXXXXX)

Domain Names: APA Schedule G: Intellectuai Property
Orioncommunications.com

Business, Operations and Other Equipment: APA Page 4: Definition of “Business”
Orion Communications Inc.

Contracts: APA Schedule M: Other Contracts

All other contracts necessary to operate the
business of Orion Cotmmunications Inc.
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Investel Capital Corporation (British Virgin Islands)

Not a Petitioner. Not a party to these proceedings. Owned 100% by Fiducie Residence JAAM. Bond
Capital has security over Investel Capital Corporation.

Purported Authorization

Asset
Sold under APA Schedule G: Intellectual Property

Domain Names:
Assuredtalk.com
Assuretalk.com
Bellazina.com
Canadaonenet.com
Canadaonenet.com
Juximage.com
Juximages.com
Juxtamage.com
Justamages.com
Justimage.com
Justimages.com
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NYTEX - New York Telecommunication Exchange Inc (US NY)*

Not a Petitioner. Not a party to these proceedings. Owned 100% by Teliphone Corp.

Asset
Accounts Receivable:
Customer Accounts {07XXXXXXX)

Purported Authorization

Sold under APA Schedule M: Other Contracts

Appendix 3

Equipment:

Nytex related equipment located at 1250 Rene
Levesque, Montreal, QC necessary to operate the
business of NYTEX

APA Schedule S: Equipment (page 13 of
schedule)

Domain Names:
Utcs.be

Utcs.fr
Arbitentonline.com
Londonteelx.com
Nytex.net
Nytex.net
Nytex.org
Nytexeurocom
Nytexonline.com
Nytexus.com

APA Schedule G: Intellectual Property

Contracts:
All other contracts necessary to operate the
husiness of Nytex

APA Schedule M: Other Contracts
APA Page 4: Definition of “Business”

tH
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United American Corp (US Florida) formerly Teliphone USA Corp

Nat a Petitioner. Not a party to these proceedings.

Asset Purported Authorization

Accounts Receivable: APA Page 12: Definition of “Residential Customer
Teliphone USA Customers (invoiced through Contracts”

Dialek Billing System®) APA Page 15: para 2.2{e) - Purchase Price

APA Page 27: para 5.9(a),{b] - Residential

Customer Contracts Post-Closing
APA Page 29: para 6.2{k) - Conditions For Benefit

of Purchaser

*see endnote

Equipment: APA Schedule E: Equipment {schedule page 20)

Teliphone USA Corp related equipment located at
330 Bay, Toronto, Ontario necessary to operate
the business of Teliphone USA Corp (formerly
YAK USA)

Domain Names: APA Schedule G: Intellectual Property
Unitedcorp.com

Business, Operations and Other Equipment: APA Page 12: Definition of “Residential Customer
Teliphone USA (also referred to as YAK USA) Contracts”

APA Page 15: para 2.2(e): Purchase Price

APA Page 27: para 5.9{a),(b} - Residential

Customer Contracts Post-Closing

APA Page 29: para 6.2(k): Conditions For Benefit

of Purchaser
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TNW Networks Corp (Canada Federal)

Appendix 3

Not a Petitioner. Under management of the Monitor by April 6, 2017 Order. Owned 100% by Fiducie
Residence JAMA. Secured creditors have no security over TNW Networks Corp?

Asset

Accounts Receivable:
Customer Accounts (000191542 - 000191723)

Purported Authorization
APA Schedulé M: Other Contracts

Customers and Customer Lists:
All customers assigned to TNW Networks Corp on
January 1, 2016

APA page 12: Definition of “Purchased Assets”

Leases:

777 Fitzgerald Ave, Courtney, BC

1375 TransCanada Hwy, Dorval, QC

151 Front St, Suite 140 & 709 Toronto, ON

APA Schedule R: Facilities

Domain Names:
tnwcanada.com
thwecorp.com
tnwusa.com

APA Scheduie G: Intellectual Property

Trade Names:

TNW

TNW Networks Corp.

TNW Networks

Teliphone Navigata-Westel Communication Inc.
Teliphone Navigata-Westel

APA Schedule Q: List of Business and Trade
Names

Business, Operations and Other Equipment:
TNW Networks Corp.

APA Schedule Q: List of Business and Trade
Names
APA Page 4: Definition of “Business”

Contracts:
All other contracts necessary to operate the
business of TNW Networks Corp.

APA Schedule M: Other Contracts

42



TELUS Communications Inc.
May 3, 2018 Appendix 3

Benoit Laliberté

A person. Not a Petitioner. Not a party to these proceedings.

Purported Authorization
Domain Names: APA Schedule G: Intellectual Property
Habitationsamp.com
Iphoneia.ca
{phonia.com
Iphonia.com
Iphonia.info
Iphonia.net
iphonia.org
iphonia.org
Iphonia.ca
Callona.com
Callona.com
Callonamotion.com
Callanything.com
Dachacapital.ca
Dns-dr.net
Eguifolie.com
Rgns.net
Rochbailargeon.com
Seajordan.com
Sommetsutton.com
Suttonsummit.com
Thersalmarketnews.com
Louezla.ca

End Notes

Bell Canada had a GSA in 2012 which associated debt was paid in 2014. MLT Atkins was not directed to provide,
and did not provide an opinion on the validity and enforceability any purported security, only directed to provide
an opinion on security over the Petitioners.

Transfered from Westel Telecommunications to Teliphone Carp on or about January 2013.

3a “Last Recourse” security was offered in favour of Bond Capital to secure $1.5M of DIP financing. That security
has since been nullified, MLT Atkins was not directed to provide, and did not provide an opinion on the validity and
enforceability any purported security, only directed to provide an opinion on security over the Petitioners.

“Despite being excluded as part of the Excluded Assets (APA Schedule L), these assets are purparted to be
authorized for sale.

*The purported “sale” of Residential Customer Contracts is enacted via a disconnection of services for the
customers not being acquired, and then the offering of new services by Distributel directly, for which they would
pay $20 / subscriber.





