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PLAINTIFF1

Plaintiff

BANK OF MONTREAL
Applicant

- and -

DEFENDANT

Defendant

WILLIAMS TELECOMMUNICATIONS CORP.
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended and Section 101 of the Courts of Justice Act,

R.S.O. 1990, c. c-43, as amended

ORDER
(appointing Receiver)

THE HONOURABLE

JUSTICE

)

)

)

Revised: January 21, 2014
s.243(1) BIA (National Receiver) and s. 101 CJA (Ontario) Receiver

Court File No.      CV-22-00681036-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

WEEKDAYTHURSDAY, THE #19TH

DAY OF MONTHMAY, 20YR2022

1 The Model Order Subcommittee notes that a receivership proceeding may be commenced by action or by
application.  This model order is drafted on the basis that the receivership proceeding is commenced by way of an
action.
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THIS MOTIONAPPLICATION made by the Plaintiff2Applicant for an Order

pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3,

as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.O. 1990, c.

C.c-43, as amended (the "“CJA"”) appointing [RECEIVER'S NAME]Albert Gelman Inc.

as receiver [and manager] (in such capacities, the "Receiver") without security, of all of

the assets, undertakings and properties of [DEBTOR'S NAME]Williams

Telecommunications Corp. (the "“Debtor"”) acquired for, or used in relation to a

business carried on by the Debtor, was heard this day via judicial videoconference at

330 University Avenue, Toronto, Ontario.

ON READING the affidavit of [NAME]Eugene Chow sworn [DATE]May 11, 2022

and the Exhibits thereto and on hearing the submissions of counsel for [NAMES]the

Applicant and such other counsel that were present as listed on the participant

information sheet, no one appearing for [NAME]any other party on the service list

although duly served as appears from the affidavit of service of [NAME] sworn [DATE],

filed, and on reading the consent of  [RECEIVER'S NAME]Albert Gelman Inc. to act as

the Receiver, and the consent of the Debtor to the making of this order.

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of

MotionApplication and the MotionApplication Record is hereby abridged and service

validated3, as necessary, so that this motionapplication is properly returnable today and

hereby dispenses with further service thereof.

APPOINTMENT

2 Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a secured creditor".

3 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order
validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in
appropriate circumstances.
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2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section

101 of the CJA, [RECEIVER'S NAME]Albert Gelman Inc. is hereby appointed Receiver,

without security, of all of the assets, undertakings and properties of the Debtor acquired

for, or used in relation to a business carried on by the Debtor, including all proceeds

thereof (the "“Property"”).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way

limiting the generality of the foregoing, the Receiver is hereby expressly empowered

and authorized to do any of the following where the Receiver considers it necessary or

desirable:

(a) to take possession of and exercise control over the Property and

any and all proceeds, receipts and disbursements arising out of or

from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts

thereof, including, but not limited to, the changing of locks and

security codes, the relocating of Property to safeguard it, the

engaging of independent security personnel, the taking of physical

inventories and the placement of such insurance coverage as may

be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor,

including the powers to enter into any agreements, incur any

obligations in the ordinary course of business, cease to carry on all

or any part of the business, or cease to perform any contracts of

the Debtor;

(d) to engage consultants, appraisers, agents, experts, auditors,

accountants, managers, counsel and such other persons from time

to time and on whatever basis, including on a temporary basis, to
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(i) to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or

hereafter instituted with respect to the Debtor, the Property or the

Receiver, and to settle or compromise any such proceedings.4 The

authority hereby conveyed shall extend to such appeals or

applications for judicial review in respect of any order or judgment

pronounced in any such proceeding;

assist with the exercise of the Receiver's powers and duties,

including without limitation those conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories,

supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;

(f) to receive and collect all monies and accounts now owed or

hereafter owing to the Debtor and to exercise all remedies of the

Debtor in collecting such monies, including, without limitation, to

enforce any security held by the Debtor;

(g) to settle, extend or compromise any indebtedness owing to the

Debtor;

(h) to execute, assign, issue and endorse documents of whatever

nature in respect of any of the Property, whether in the Receiver's

name or in the name and on behalf of the Debtor, for any purpose

pursuant to this Order;

4 This model order does not include specific authority permitting the Receiver to either file an assignment in
bankruptcy on behalf of the Debtor, or to consent to the making of a bankruptcy order against the Debtor.  A
bankruptcy may have the effect of altering the priorities among creditors, and therefore the specific authority of the
Court should be sought if the Receiver wishes to take one of these steps.

30



- 5 -

61989090.1

DOCSTOR: 1771742\9

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act, [ or section 31 of the Ontario

Mortgages Act, as the case may be,]5 shall not be required, and in

each case the Ontario Bulk Sales Act shall not apply.

(l) to apply for any vesting order or other orders necessary to convey

the Property or any part or parts thereof to a purchaser or

purchasers thereof, free and clear of any liens or encumbrances

affecting such Property;

(j) to market any or all of the Property, including advertising and

soliciting offers in respect of the Property or any part or parts

thereof and negotiating such terms and conditions of sale as the

Receiver in its discretion may deem appropriate;

(k) to sell, convey, transfer, lease or assign the Property or any part or

parts thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any

transaction not exceeding $________250,000, provided that

the aggregate consideration for all such transactions does

not exceed $__________1,000,000; and

(ii) with the approval of this Court in respect of any transaction

in which the purchase price or the aggregate purchase price

exceeds the applicable amount set out in the preceding

clause;

5 If the Receiver will be dealing with assets in other provinces, consider adding references to applicable statutes in
other provinces.  If this is done, those statutes must be reviewed to ensure that the Receiver is exempt from or can be
exempted from such notice periods, and further that the Ontario Court has the jurisdiction to grant such an
exemption.
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(m) to report to, meet with and discuss with such affected Persons (as

defined below) as the Receiver deems appropriate on all matters

relating to the Property and the receivership, and to share

information, subject to such terms as to confidentiality as the

Receiver deems advisable;

(n) to register a copy of this Order and any other Orders in respect of

the Property against title to any of  the Property;

(o) to apply for any permits, licences, approvals or permissions as may

be required by any governmental authority and any renewals

thereof for and on behalf of and, if thought desirable by the

Receiver, in the name of the Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed

in respect of the Debtor, including, without limiting the generality of

the foregoing, the ability to enter into occupation agreements for

any property owned or leased by the Debtor;

(q) to exercise any shareholder, partnership, joint venture or other

rights which the Debtor may have; and

(r) to take any steps reasonably incidental to the exercise of these

powers or the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be

exclusively authorized and empowered to do so, to the exclusion of all other Persons

(as defined below), including the Debtor, and without interference from any other

Person.

4. THIS COURT ORDERS that without limiting the powers conferred upon the

Receiver in paragraph 3 of this Order, the Receiver is hereby empowered and

authorized to solicit proposals from auctioneers and liquidators for the sale and/or

liquidation of the inventory and equipment of the Debtor, to negotiate the terms and
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conditions thereof and to enter into agreements for same as the Receiver in its

discretion deems appropriate.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. 4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders,

and all other persons acting on its instructions or behalf, and (iii) all other individuals,

firms, corporations, governmental bodies or agencies, or other entities having notice of

this Order (all of the foregoing, collectively, being "Persons" and each being a "Person")

shall forthwith advise the Receiver of the existence of any Property in such Person's

possession or control, shall grant immediate and continued access to the Property to

the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's

request.

6. 5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of

the existence of any books, documents, securities, contracts, orders, corporate and

accounting records, and any other papers, records and information of any kind related

to the business or affairs of the Debtor, and any computer programs, computer tapes,

computer disks, or other data storage media containing any such information (the

foregoing, collectively, the "Records") in that Person's possession or control, and shall

provide to the Receiver or permit the Receiver to make, retain and take away copies

thereof and grant to the Receiver unfettered access to and use of accounting,

computer, software and physical facilities relating thereto, provided however that

nothing in this paragraph 56 or in paragraph 67 of this Order shall require the delivery of

Records, or the granting of access to Records, which may not be disclosed or provided

to the Receiver due to the privilege attaching to solicitor-client communication or due to

statutory provisions prohibiting such disclosure.

7. 6. THIS COURT ORDERS that if any Records are stored or otherwise contained

on a computer or other electronic system of information storage, whether by

independent service provider or otherwise, all Persons in possession or control of such

Records shall forthwith give unfettered access to the Receiver for the purpose of
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allowing the Receiver to recover and fully copy all of the information contained therein

whether by way of printing the information onto paper or making copies of computer

disks or such other manner of retrieving and copying the information as the Receiver in

its discretion deems expedient, and shall not alter, erase or destroy any Records

without the prior written consent of the Receiver.  Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining

immediate access to the information in the Records as the Receiver may in its

discretion require including providing the Receiver with instructions on the use of any

computer or other system and providing the Receiver with any and all access codes,

account names and account numbers that may be required to gain access to the

information.

8. 7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant

landlords with notice of the Receiver’s intention to remove any fixtures from any leased

premises at least seven (7) days prior to the date of the intended removal.  The relevant

landlord shall be entitled to have a representative present in the leased premises to

observe such removal and, if the landlord disputes the Receiver’s entitlement to remove

any such fixture under the provisions of the lease, such fixture shall remain on the

premises and shall be dealt with as agreed between any applicable secured creditors,

such landlord and the Receiver, or by further Order of this Court upon application by the

Receiver on at least two (2) days’ notice to such landlord and any such secured

creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

9. 8. THIS COURT ORDERS that no proceeding or enforcement process in any

court or tribunal (each, a "Proceeding"), shall be commenced or continued against the

Receiver except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

10. 9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor

or the Property shall be commenced or continued except with the written consent of the
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Receiver or with leave of this Court and any and all Proceedings currently under way

against or in respect of the Debtor or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

11. 10. THIS COURT ORDERS that all rights and remedies against the Debtor, the

Receiver, or affecting the Property, are hereby stayed and suspended except with the

written consent of the Receiver or leave of this Court, provided however that this stay

and suspension does not apply in respect of any "eligible financial contract" as defined

in the BIA, and further provided that nothing in this paragraph shall (i) empower the

Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled

to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or

regulatory provisions relating to health, safety or the environment, (iii) prevent the filing

of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

12. 11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,

interfere with, repudiate, terminate or cease to perform any right, renewal right,

contract, agreement, licence or permit in favour of or held by the Debtor, without written

consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

13. 12. THIS COURT ORDERS that all Persons having oral or written agreements

with the Debtor or statutory or regulatory mandates for the supply of goods and/or

services, including without limitation, all computer software, communication and other

data services, centralized banking services, payroll services, insurance, transportation

services, utility or other services to the Debtor are hereby restrained until further Order

of this Court from discontinuing, altering, interfering with or terminating the supply of

such goods or services as may be required by the Receiver, and that the Receiver shall

be entitled to the continued use of the Debtor'’s current telephone numbers, facsimile
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numbers, internet addresses and domain names, provided in each case that the normal

prices or charges for all such goods or services received after the date of this Order are

paid by the Receiver in accordance with normal payment practices of the Debtor or

such other practices as may be agreed upon by the supplier or service provider and the

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

14. 13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and

other forms of payments received or collected by the Receiver from and after the

making of this Order from any source whatsoever, including without limitation the sale

of all or any of the Property and the collection of any accounts receivable in whole or in

part, whether in existence on the date of this Order or hereafter coming into existence,

shall be deposited into one or more new accounts to be opened by the Receiver (the

"Post Receivership Accounts") and the monies standing to the credit of such Post

Receivership Accounts from time to time, net of any disbursements provided for herein,

shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

15. 14. THIS COURT ORDERS that all employees of the Debtor shall remain the

employees of the Debtor until such time as the Receiver, on the Debtor'’s behalf, may

terminate the employment of such employees.  The Receiver shall not be liable for any

employee-related liabilities, including any successor employer liabilities as provided for

in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may

specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

16. 15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada

Personal Information Protection and Electronic Documents Act, the Receiver shall

disclose personal information of identifiable individuals to prospective purchasers or
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bidders for the Property and to their advisors, but only to the extent desirable or

required to negotiate and attempt to complete one or more sales of the Property (each,

a "Sale").  Each prospective purchaser or bidder to whom such personal information is

disclosed shall maintain and protect the privacy of such information and limit the use of

such information to its evaluation of the Sale, and if it does not complete a Sale, shall

return all such information to the Receiver, or in the alternative destroy all such

information.  The purchaser of any Property shall be entitled to continue to use the

personal information provided to it, and related to the Property purchased, in a manner

which is in all material respects identical to the prior use of such information by the

Debtor, and shall return all other personal information to the Receiver, or ensure that all

other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. 16. THIS COURT ORDERS that nothing herein contained shall require the

Receiver to occupy or to take control, care, charge, possession or management

(separately and/or collectively, "Possession") of any of the Property that might be

environmentally contaminated, might be a pollutant or a contaminant, or might cause or

contribute to a spill, discharge, release or deposit of a substance contrary to any

federal, provincial or other law respecting the protection, conservation, enhancement,

remediation or rehabilitation of the environment or relating to the disposal of waste or

other contamination including, without limitation, the Canadian Environmental

Protection Act, the Ontario Environmental Protection Act, the Ontario Water Resources

Act, or the Ontario Occupational Health and Safety Act and regulations thereunder (the

"Environmental Legislation"), provided however that nothing herein shall exempt the

Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation.  The Receiver shall not, as a result of this Order or anything

done in pursuance of the Receiver's duties and powers under this Order, be deemed to

be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.
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19. 18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall

be paid their reasonable fees and disbursements, in each case at their standard rates

and charges unless otherwise ordered by the Court on the passing of accounts, and

that the Receiver and counsel to the Receiver shall be entitled to and are hereby

granted a charge (the "Receiver's Charge") on the Property, as security for such fees

and disbursements, both before and after the making of this Order in respect of these

proceedings, and that the Receiver's Charge shall form a first charge on the Property in

priority to all security interests, trusts, liens, charges and encumbrances, statutory or

otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and

81.6(2) of the BIA.6

20. 19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its

accounts from time to time, and for this purpose the accounts of the Receiver and its

legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

21. 20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver

shall be at liberty from time to time to apply reasonable amounts, out of the monies in

its hands, against its fees and disbursements, including legal fees and disbursements,

LIMITATION ON THE RECEIVER’S LIABILITY

18. 17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation

as a result of its appointment or the carrying out the provisions of this Order, save and

except for any gross negligence or wilful misconduct on its part, or in respect of its

obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.  Nothing in this Order shall derogate from the protections

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

6 Note that subsection 243(6) of the BIA provides that the Court may not make such an order "unless it is satisfied
that the secured creditors who would be materially affected by the order were given reasonable notice and an
opportunity to make representations".
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incurred at the standard rates and charges of the Receiver or its counsel, and such

amounts shall constitute advances against its remuneration and disbursements when

and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

22. 21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby

empowered to borrow by way of a revolving credit or otherwise, such monies from time

to time as it may consider necessary or desirable, provided that the outstanding

principal amount does not exceed $_________125,000 (or such greater amount as this

Court may by further Order authorize) at any time, at such rate or rates of interest as it

deems advisable for such period or periods of time as it may arrange, for the purpose

of funding the exercise of the powers and duties conferred upon the Receiver by this

Order, including interim expenditures.  The whole of the Property shall be and is hereby

charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as

security for the payment of the monies borrowed, together with interest and charges

thereon, in priority to all security interests, trusts, liens, charges and encumbrances,

statutory or otherwise, in favour of any Person, but subordinate in priority to the

Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2)

of the BIA.

23. 22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor

any other security granted by the Receiver in connection with its borrowings under this

Order shall be enforced without leave of this Court.

24. 23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue

certificates substantially in the form annexed as Scheduleschedule "A" hereto (the

"Receiver’s Certificates") for any amount borrowed by it pursuant to this Order.

25. 24. THIS COURT ORDERS that the monies from time to time borrowed by the

Receiver pursuant to this Order or any further order of this Court and any and all

Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari

passu basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.
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SERVICE AND NOTICE

26. 25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List

(the “Protocol”) is approved and adopted by reference herein and, in this proceeding,

the service of documents made in accordance with the Protocol (which can be found on

the Commercial List website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/)

shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute an

order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.

Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the

Protocol, service of documents in accordance with the Protocol will be effective on

transmission.  This Court further orders that a Case Website shall be established in accordance

with the Protocol with the following URL ‘<@>’.

27. 26. THIS COURT ORDERS that if the service or distribution of documents in

accordance with the Protocol is not practicable, the Receiver is at liberty to serve or

distribute this Order, any other materials and orders in these proceedings, any notices

or other correspondence, by forwarding true copies thereof by prepaid ordinary mail,

courier, personal delivery or facsimile transmission to the Debtor'’s creditors or other

interested parties at their respective addresses as last shown on the records of the

Debtor and that any such service or distribution by courier, personal delivery or

facsimile transmission shall be deemed to be received on the next business day

following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

28. 27. THIS COURT ORDERS that the Receiver may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

29. 28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver

from acting as a trustee in bankruptcy of the Debtor.
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30. 29. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United

States to give effect to this Order and to assist the Receiver and its agents in carrying

out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance

to the Receiver, as an officer of this Court, as may be necessary or desirable to give

effect to this Order or to assist the Receiver and its agents in carrying out the terms of

this Order.

31. 30. THIS COURT ORDERS that the Receiver be at liberty and is hereby

authorized and empowered to apply to any court, tribunal, regulatory or administrative

body, wherever located, for the recognition of this Order and for assistance in carrying

out the terms of this Order, and that the Receiver is authorized and empowered to act

as a representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

32. 31. THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this

motionapplication, up to and including entry and service of this Order, provided for by

the terms of the PlaintiffApplicant’s security or, if not so provided by the

Plaintiff'Applicant’s security, then on a substantial indemnity basis to be paid by the

Receiver from the Debtor'’s estate with such priority and at such time as this Court may

determine.

33. 32. THIS COURT ORDERS that any interested party may apply to this Court to

vary or amend this Order on not less than seven (7) days' notice to the Receiver and to

any other party likely to be affected by the order sought or upon such other notice, if

any, as this Court may order.

34. THIS COURT ORDERS that, notwithstanding Rule 59.05, this order is effective

from the date that it is made, and is enforceable without any need for entry and filing. In

accordance with Rules 77.07(6) and 1.04, no formal order need be entered and filed

unless an appeal or a motion for leave to appeal is brought to an appellate court.
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DOCSTOR: 1771742\9

Justice, Ontario Superior Court of Justice

________________________________________

42



DOCSTOR-#1771742-v8-Model_Receivership_Order_(T__Reyes).doc61989090.161989090.1DOCSTOR: 1771742\9

DOCSTOR: 1771742\8

SCHEDULESchedule "A"

RECEIVER CERTIFICATE

CERTIFICATE NO. ______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that [RECEIVER'S NAME]Albert Gelman Inc., the receiver

(the "Receiver") of theall assets, undertakings and properties [DEBTOR'S NAME]of

Williams Telecommunications Corp. (the “Debtor”) acquired for, or used in relation to a

business carried on by the Debtor, including all proceeds thereof (collectively,  (the

“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial

List) (the "Court") dated the ___19th day of ______May, 20__2022 (the "Order") made in

an action having Court file number __-CL-___________, has received as such

Receiver from the holder of this certificate (the "Lender") the principal sum of

$___________, being part of the total principal sum of $___________125,000 which the

Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the

Lender with interest thereon calculated and compounded [daily][monthly not in advance

on the _______last day of each month] after the date hereof at a notional rate per

annum equal to the rate of ______ per cent above the prime commercial lending rate of

Bank of _________Montreal from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together

with the principal sums and interest thereon of all other certificates issued by the

Receiver pursuant to the Order or to any further order of the Court, a charge upon the

whole of the Property, in priority to the security interests of any other person, but

subject to the priority of the charges set out in the Order and in the Bankruptcy and

Insolvency Act, and the right of the Receiver to indemnify itself out of such Property in

respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are

payable at the main office of the Lender at Toronto, Ontario.
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Name:

Per:

5. Until all liability in respect of this certificate has been terminated, no certificates

creating charges ranking or purporting to rank in priority to this certificate shall be

issued by the Receiver to any person other than the holder of this certificate without the

prior written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to

deal with the Property as authorized by the Order and as authorized by any further or

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to

pay any sum in respect of which it may issue certificates under the terms of the Order.

DATED the _____ day of ______________, 20___.

Title:

[RECEIVER'S NAME]Albert Gelman Inc.,
solely in its capacity as Receiver of the
Property, and not in its personal capacity
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Court File No.:  CV-22-________-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

B E T W E E N :

BANK OF MONTREAL
Applicant

- and -

WILLIAMS TELECOMMUNICATIONS CORP.
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, 
R.S.C. 1985, c. B-3, as amended and Section 101 of the Courts of Justice Act, 

R.S.O. 1990, c. c-43, as amended 

AFFIDAVIT OF EUGENE CHOW
(Sworn May 11, 2022)

I, Eugene Chow, of the City of Toronto, Province of Ontario, MAKE OATH AND 

SAY:

INTRODUCTION

1. I am a senior account manager with the Special Accounts Management Unit 

(“SAMU”) of the applicant, Bank of Montreal (the “Bank”).  The facts set forth in this 

affidavit are within my knowledge or determined from the face of documents attached 

as exhibits or held in the Bank’s records and from information and advice provided to 

me from others. When matters deposed to herein are based upon information and 

advice from others, I have identified the source of my information and do verily believe 

same to be true.

49



- 2 -

61978968.1

BACKGROUND

2. The respondent, Williams Telecommunications Corp. (“WTC”), is an Ontario 

corporation with its registered head office in the City of Mississauga, Ontario.  WTC

sells, installs and services new and remanufactured telecommunications systems and 

equipment. A true copy of the corporation profile report for WTC is attached as Exhibit 

A to this affidavit.  

3. WTC is indebted to the Bank for approximately $2 million under credit facilities 

extended to it by the Bank.  The Bank holds security over all of the assets, 

undertakings and properties of WTC to secure the repayment of the credit facilities. 

4. Responsibility for the oversight and management of the credit facilities was 

transferred to the SAMU in the fall of 2020 because of concerns regarding WTC’s 

financial performance, covenant breaches and WTC’s failure to repay an operating 

loan bulge as agreed.  Since then, the Bank has been working with WTC under a 

standstill arrangement while WTC undertook steps to improve its financial performance

and reduce the amount owing on the Credit Facilities.  

5. Despite the best efforts of WTC and its principal, WTC’s financial performance 

continues to be unsatisfactory.  WTC has been unable to reduce its indebtedness to 

the Bank as agreed.  As a result, WTC and the Bank have agreed that the best 

available option is for a receiver to be appointed under the supervision of the court to 

liquidate WTC’s assets.   WTC has consented to the appointment of a receiver.
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6. This affidavit is sworn in support of the Bank’s application for an order 

appointing Albert Gelman Inc. (“AGI”) as receiver and manager by the court of the 

assets, undertakings and properties of WTC. AGI has consented to act as receiver 

and manager if so appointed.

THE CREDIT FACILITIES

7. The Bank became the banker to WTC in or about April 2019. 

8. The Bank is currently making the following credit facilities available to WTC (the 

“Credit Facilities”):

(a) a $2,050,000 operating loan (the “Operating Loan”); 

(b) a $100,000 corporate MasterCard facility (the “MasterCard Facility”);

and

(c) a $250,000 loan under the Highly Affected Sectors Credit Availability 

Program established by the federal government in response to the Covid-

19 pandemic (the “HASCAP Loan”).

9. Attached as Exhibits B and C to this affidavit are true copies of the following

documents with respect to the Credit Facilities:

(a) Letter of Agreement dated April 17, 2019 for the Operating Loan and 

MasterCard Facility (Exhibit B); and

(b) Letter of Agreement dated April 15, 2021 for the HASCAP Loan (Exhibit 

C).
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10. The amount outstanding for principal and interest on the Credit Facilities as at 

April 27, 2022 totaled C$1,985,094.89 and US$11,592.98, broken down as follows:

Credit Facility Principal Interest

Operating Loan $1,707,225.00 $7,581.55

MasterCard Facility (C$) $     19,548.61            $        N/A

MasterCard Facility(US$) $     11,592.98 $        N/A

HASCAP Loan $   250,000.00 $   739.73

11. Pursuant to a Guarantee Approval having an effective date of June 10, 2019, as 

amended, Export Development Canada (“EDC”) has guaranteed payment to the Bank 

of 75% of the amount outstanding on the Operating Loan.  Pursuant to the terms of that 

guarantee, the Bank has notified EDC of the Bank’s intention to enforce its security 

against WTC.  The Bank is required to complete the enforcement of its security prior to 

making a demand on EDC for payment under the guarantee.

12. Under the terms of the Highly Affected Sectors Credit Availability Program 

established by the federal government in response to the Covid-19 pandemic, 

Business Development Bank of Canada has guaranteed payment to the Bank of the 

HASCAP Loan.  The terms of that guarantee require the Bank to undertake the 

enforcement of its security in accordance with its usual procedures before requiring 

payment under the guarantee.
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THE SECURITY

13. As security for its obligations to the Bank, WTC has provided the Bank with a 

General Security Agreement dated April 11, 2019 (the “GSA”), a true copy of which is 

attached as Exhibit D to this affidavit;

14. By virtue of the GSA, the Bank holds security over all of the assets, 

undertakings and properties of WTC.

15. A financing statement has been registered in favour of the Bank, as secured 

party, under the Personal Property Security Act (“PPSA”) with respect to the GSA.  A 

search of registrations against “Williams Telecommunications Corp.” under the PPSA

as of April 28, 2022 is attached as Exhibit E to this affidavit.  Three registrations are 

disclosed by that search as follows:

Registration No. Secured Party Collateral

20140603 1536 1862 3239 Kimberly Gayle Williams Inventory, Equipment, 
Accounts, Other and Motor 
Vehicles

20190409 1059 1590 3867 Bank of Montreal Inventory, Equipment, 
Accounts, Other and Motor 
Vehicles

20200615 1511 9229 7244 Tech Data Corporation Inventory, Equipment, 
Accounts, Other

16. The security held by Kimberly Gayle Williams over the assets of WTC has been 

postponed to the security held by the Bank under a Priority Agreement dated May 1, 

2019, a copy of which is attached as Exhibit F to this affidavit. 
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17. It is my belief and understanding that, subject to any government priority claims,

the Bank has a first ranking security interest over the personal property of WTC.

THE EVENTS OF DEFAULT AND THE TRANSFER TO THE SAMU

18. The SAMU is responsible for the management and administration of credit

facilities and accounts having a higher than acceptable level of risk.  Responsibility for 

the oversight and administration of WTC’s account and the Credit Facilities was 

transferred to the SAMU in the fall of 2020 as a result of, among other reasons, (i) poor 

financial performance, (ii) WTC breaching its debt service ratio covenant, and (iii) WTC 

having failed to repay a temporary bulge on the Operating Loan by the required date. 

THE STANDSTILL AGREEMENT

19. In February 2021, the Bank entered into a standstill agreement (the “Standstill

Agreement”) with WTC and the guarantors of WTC’s liabilities to the Bank.  A true 

copy of the Standstill Agreement is attached as Exhibit G to this affidavit.  

20. In the Standstill Agreement, the Bank agreed to standstill from the enforcement

of its security until the earlier of June 30, 2021 and the occurrence of a standstill

termination event.  A complete review of the Credit Facilities was to be undertaken by 

the conclusion of the standstill period to determine whether the Bank would continue to 

make the Credit Facilities available and support WTC beyond the expiry of the 

standstill period.  

21. By a Standstill Extension Agreement (the “Standstill Extension Agreement”)

dated October 9, 2021, the Bank and WTC agreed to extend the standstill period to 
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May 15, 2022.  As a term of the Standstill Extension Agreement, the Bank and WTC 

agreed to a schedule for the reduction in the maximum limit on the Operating Loan and 

to eliminate the margin deficit which existed on the Operating Loan.  A true copy of the 

Standstill Extension Agreement is attached as Exhibit H to this affidavit. 

22. WTC was unable to achieve the agreed upon reductions in the Operating Loan 

limit and margin deficit.  By a Standstill Amendment Agreement dated March 10, 2022

(the “Standstill Amendment Agreement”), the schedule for the reduction in the 

maximum limit on the Operating Loan and to eliminate the margin deficit was amended.   

A true copy of the Standstill Amendment Agreement is attached as Exhibit I to this 

affidavit.   

23. WTC was unable to achieve the amended schedule for the agreed upon 

reductions in the Operating Loan limit and margin deficit. Under the terms of the 

Standstill Amendment Agreement, as of April 11, 2022 the permitted margin deficit on 

the Operating Loan was $130,000.  As of that date, the actual margin deficit on the 

Operating Loan was approximately $137,000.  

24. On or about April 20, 2022, I discussed with WTC’s principal, Jim Williams, 

WTC’s failure to achieve the required reductions.  From those discussions, it became 

clear that WTC would be unable to achieve the required reductions in the Operating 

Loan limit and margin deficit then or in the foreseeable future.  In those circumstances, 

the Bank was not prepared to continue providing support to WTC. 

25. I discussed with Mr. Williams options for the winding down of WTC’s business 

and the liquidation of its assets.  It was agreed to do so via the appointment of AGI as 
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receiver by the Court.  AGI has acted previously as a consultant on behalf of the Bank 

in completing a review of WTC’s business operations and financial position in the 

summer of 2021 following the initial expiry of the standstill period and, as such, is 

familiar with WTC and its business. 

THE BANK DEMANDS PAYMENT

26. WTC’s failure to achieve the required step downs in the Operating Loan limit 

and margin deficit is a standstill termination event under the terms of the Standstill 

Agreement.  As a result, the standstill period is at an end.

27. By letter dated April 28, 2022, the Bank demanded payment of the Credit 

Facilities and served notice the (“BIA Notice”) under s. 244 of the Bankruptcy and 

Insolvency Act of its intention to enforce its security over the assets of WTC.  A true 

copy of the demand for payment and BIA notice is attached as Exhibit J to this 

affidavit.

APPOINTMENT OF AGI AS RECEIVER

28. The Bank seeks to enforce its security by the appointment of AGI as receiver 

and manager by the court. The GSA grants to the Bank the right to appoint a receiver

and manager on default. 

29. It is anticipated that as of the hearing date of this application WTC will have 

ceased operating.   
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30. WTC’s primary assets consist of inventory and accounts receivable. As of the 

March 2022 margin report for the Operating Loan, WTC had $3,628,000 of new and 

remanufactured inventory1 and C$268,000 and US$19,000 of accounts receivable2.  

31. A receivership conducted under the court’s supervision will facilitate the 

realization of the security held by the Bank and will ensure that the assets of WTC are 

realized upon and administered in accordance with the rights of the Bank and other 

parties.  A vesting order can be sought, if appropriate, to assist in the realization 

process and to maximize the value of the assets.

32. The Bank has discussed with AGI the sale of the inventory.  Given the amount 

and nature of the inventory, AGI intends to solicit proposals from auctioneers and 

liquidators for the sale/liquidation of the inventory.  The order sought by the Bank on 

this application will facilitate that process and empower AGI, as receiver, to enter into 

such agreements as it deems appropriate for the sale/liquidation of the inventory. 

33. WTC is also consenting to the making of a receivership order on this application.   

A true copy of the consent signed by WTC is being filed with the court in the 

Application Record.  

34. The Bank requests the assistance of this Honourable Court and proposes that 

AGI be appointed as receiver by the court.  

                                               

1 This is a gross amount and has not been discounted for obsolete and unsaleable inventory.

2 This is a gross amount and has not been discounted for contra accounts or uncollectable accounts.
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35. AGI is a licensed trustee in bankruptcy and is prepared to act as receiver if so 

appointed by the court.  

SWORN BEFORE ME via video-
conference with the deponent in the 
City of Toronto, Ontario, and the 
Commissioner in the Municipality of 
Thames Centre, Ontario this 11th day
of May, 2022. This affidavit was 
commissioned remotely and the 
declaration was administered in 
accordance with Ontario Regulation 
431/20.

)

)

)

)

)

)

)

)

)

)

)

)
A Commissioner for taking affidavits in 

and for the Province of Ontario.

Eugene Chow

               (Tony Van Klink)
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Attached are Exhibits A to J to the 

Affidavit of Eugene Chow sworn the

11th day of May, 2022.

___________________________

A Commissioner, Etc.

59



EXHIBIT “A”

60



Ministry of Government and 
Consumer Services

Profile Report

WILLIAMS TELECOMMUNICATIONS CORP. as of April 29, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name WILLIAMS TELECOMMUNICATIONS CORP.
Ontario Corporation Number (OCN) 978484
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation/Amalgamation March 04, 1992
Registered or Head Office Address 5610 Kennedy Road, Mississauga, Ontario, Canada, L4Z 2A9

Transaction Number: APP-116314350844
Report Generated on April 29, 2022, 16:38

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 1 of 8
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Active Director(s)
Minimum Number of Directors [Not Provided]
Maximum Number of Directors [Not Provided]

Name James Warner WILLIAMS
Address for Service 375 Brittania Road East, Mississauga, Ontario, Canada, L4Z 

3E2
Resident Canadian Yes
Date Began June 30, 2000

Name Jim W WILLIAMS
Address for Service 1490 Bancroft Dr., Mississauga, Ontario, [Not Provided], 

Canada, L5V 1L6
Resident Canadian Yes
Date Began March 04, 1992

Transaction Number: APP-116314350844
Report Generated on April 29, 2022, 16:38

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 2 of 8
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Active Officer(s)
Name James Warner WILLIAMS
Position President
Address for Service 375 Brittania Road East, Mississauga, Ontario, Canada, L4Z 

3E2
Date Began March 04, 1992
 
 
Name James Warner WILLIAMS
Position Secretary
Address for Service 375 Brittania Road East, Mississauga, Ontario, Canada, L4Z 

3E2
Date Began March 04, 1992
 
 
Name James Warner WILLIAMS
Position Treasurer
Address for Service 375 Brittania Road East, Mississauga, Ontario, Canada, L4Z 

3E2
Date Began March 04, 1992
 
 
Name Jim W WILLIAMS
Position President
Address for Service 1490 Bancroft Dr., Mississauga, Ontario, [Not Provided], 

Canada, L5V 1L6
Date Began March 04, 1992
 
 

Transaction Number: APP-116314350844
Report Generated on April 29, 2022, 16:38

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 3 of 8
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Corporate Name History
Name WILLIAMS TELECOMMUNICATIONS CORP.
Effective Date Refer to Corporate Records
 

Transaction Number: APP-116314350844
Report Generated on April 29, 2022, 16:38

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 4 of 8
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-116314350844
Report Generated on April 29, 2022, 16:38

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 5 of 8
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Expired or Cancelled Business Names
Name WILTEL
Business Identification Number (BIN) 951110063
Status Inactive - Expired
Registration Date September 26, 1995
Expired Date September 25, 2000
 

Transaction Number: APP-116314350844
Report Generated on April 29, 2022, 16:38

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 6 of 8
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Document List

Filing Name Effective Date

Annual Return - 2020  
PAF: JIM WILLIAMS - DIRECTOR

October 11, 2020

Annual Return - 2019  
PAF: JIM WILLIAMS - DIRECTOR

September 01, 2019

Annual Return - 2018  
PAF: JIM WILLIAMS - DIRECTOR

June 17, 2018

Annual Return - 2017  
PAF: JIM WILLIAMS - DIRECTOR

September 10, 2017

Annual Return - 2016  
PAF: JIM WILLIAMS - DIRECTOR

August 28, 2016

Annual Return - 2015  
PAF: JIM WILLIAMS - DIRECTOR

August 01, 2015

Annual Return - 2014  
PAF: JIM WILLIAMS - DIRECTOR

September 13, 2014

Annual Return - 2013  
PAF: JIM WILLIAMS - DIRECTOR

July 20, 2013

Annual Return - 2012  
PAF: JIM WILLIAMS - DIRECTOR

August 18, 2012

Annual Return - 2008  
PAF: JIM WILLIAMS - DIRECTOR

August 09, 2008

Annual Return - 2007  
PAF: JIM WILLIAMS - DIRECTOR

September 08, 2007

Annual Return - 2006  
PAF: JIM WILLIAMS - DIRECTOR

September 16, 2006

Annual Return - 2005 October 15, 2005

Transaction Number: APP-116314350844
Report Generated on April 29, 2022, 16:38

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Annual Return - 2005  
PAF: JIM WILLIAMS - DIRECTOR

September 03, 2005

Annual Return - 2003  
PAF: JIM WILLIAMS - DIRECTOR

October 23, 2004

Annual Return - 2003  
PAF: JIM WILLIAMS - DIRECTOR

August 21, 2004

Annual Return - 2002  
PAF: JIM WILLIAMS - DIRECTOR

October 11, 2003

Annual Return - 2002  
PAF: JIM WILLIAMS - DIRECTOR

September 21, 2003

Annual Return - 2001  
PAF: JIM WILLIAMS - DIRECTOR

September 02, 2002

Annual Return - 2001  
PAF: JIM WILLIAMS - DIRECTOR

February 03, 2002

Annual Return - 2000  
PAF: JIM WILLIAMS - DIRECTOR

July 29, 2001

Annual Return - 2000  
PAF: JAMES WILLIAMS - OFFICER

January 25, 2001

Other - SPECIAL NOTICE 3  
PAF: JIM WILLIAMS - DIRECTOR

July 05, 1995

Other - SPECIAL NOTICE 2  
PAF: JIM WILLIAMS - DIRECTOR

June 10, 1994

Other - SPECIAL NOTICE  
PAF: JIM WILLIAMS - Director

March 02, 1993

CPCV - Corporate Conversion ADD June 27, 1992

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-116314350844
Report Generated on April 29, 2022, 16:38

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Letter of Agreemenf 
BMO Bankof Montreal 

475 QUEEN ST S, 
BOLTON, ON L7E 285 

April 17, 2019 

WILLIAMS TELECOMMUNICATIONS CORP. 
5610 KENNEDY RD, 
MISSISSAUGA, ONTARIO L4Z 2A9 

Attention: Mr. James Williams 

LETTER OF AGREEMENT 

Bank of Montreal (""BMO") is pleased to advise that it has authorized the following [NEW] credit Facilities 
for WILLIAMS TELECOMMUNICATIONS CORP. (each, a " Facility" and collectively, the " Facilities") on 
the terms and conditions outlined in this Letter of Agreement. The Schedules listed below and attached 
form part of this Letter of Agreement. 

Notwithstanding any other provision ofthis Letter of Agreement or in any applicable agreements, any 
Advance under any Facility hereunder will be made at BMO's sole discretion. Any unutilized portion of 
any Facility hereunder may be cancelled by BMO at any time without prior notice. 

Borrower(s): WILLIAMS TELECOMMUNICATIONS CORP. 
(the "Borrower") 

Guarantor(s): JAMES WILLIAMS.PBC HOLDINGS INC, 
(the "Guarantor(s)") 

Total Facility Limit: The total approved amount of all facilities shall not exceed $2,800,000.00 at 
any time. 

LF984 Dec 2018 Page 1 of 14 

70



Facility # 1 

Facility Authorization: $100,000.00 CAD 

Type of Loan: Corpproate MasterQard 

Purpose: For general operating requirements 

Advance Cap Amount Additional Details 
Options(each 
a"Loan"and 
collectively the 
"Loans") 

Corporate $100,000.00 Interest Rate: As determined by Corporate MasterCard AgreemenL 
Mastercard*®* CAD 

Repayment Terms: As determined by Corporate MasterCard 
Agreement. 

Terms & Conditions: As determined by Corporate MasterCard 
Agreement. 

A®* MasterCard is a registered trademark of MasterCard International Incorporated. Used under 
license. 

The aggregate of all outstanding Advances under this Facility shall at no time exceed the Facility 
Authorization for this Facility. 

Each Loan under this Facility shall be a separate Loan. 

The Borrower shall give to BMO 5 Business Days notice with respect to any request for a Loan under this 
Facility or request to change the Cap amount of an Operating Demand Loan under this Facility. 

The Borrower is permitted four account limit changes per month and a charge of $150/ change will apply for 
additional limit changes. 

Facility # 2 

Facility Authorization: $2,200,000.00 CAD 

Type of Loan: Operating Facility/Overdraft 

Purpose: For general operating requirements 

Advance Cap Amount Additional Details 
Options(each 
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a "Loan'" and 
collectively the 
"Loans"') 

Operating $2,200,000.00 Interest Rate: Prime Rate plus 1.50%. Interest is calculated monthly in 
Demand Loan CAD arrears, and payable on the last day of each month. The Prime Rate in 

effect as of March 01, 2019 is 3.95%. 

Facility Fee: $500 per month. This is the fee for the loan and does not 
include other account fees. Refer to our Better Banking Guide for other 
applicable fees. 

Repayment Terms: Repayable upon demand. 

Other Costs: BMO is not obliged to permit the Loan to exceed the Cap 
amount. 

In the event the Loans exceed the Cap amount, the excess will bear 
interest at the Overdraft Rate, which is currently 21% per annum. BMO 
shall also be entitled to charge the Borrower a fee of 1% calculated on the 
amount of excess over the Cap amount or $100, whichever is greater and 
a $5 overdraft handling charge per item that creates or increases the 
excess. 

US Overdraft $2,200,000.00 Interest Rate: US Base Rate Plus prevailing USD rate. Interest is 
Demand Loan USD (up to 

$2,200,000 
CAD 
equivalent) 

calculated monthly in arrears, and payable on the last day of each month. 
Repayment Terms: Repayable on demand. 

Facility Fee: same as above per month. This is the fee for the loan and 
does not include other account fees. Refer to our Better Banking Guide 
for other applicable fees. 

Other Costs: BMO is not obliged to permit the Loan to exceed the Cap 
amount. 

In the event the Loans exceed the Cap amount, the excess will bear 
interest at the Overdraft Rate, which is currently 21% per annum. BMO 

^ shall also be entitled to charge the Borrower a fee of 1% calculated on the 
amount of excess over the Cap amount or $100, whichever is greater and 
a $5 overdraft handling charge per item that creates or increases the 
excess. 

The aggregate of all outstanding Advances under this Facility shall at no time exceed the Facility 
Authorization for this Facility. 

Each Loan under this Facility shall be a separate Loan. 
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The Borrower shall give to BMO 5 Business Days notice'with respect to any request for a Loan under this 
Facility or request to change the Cap amount of an Operating Demand Loan under this Facility. 

The Borrower is permitted four account limit changes per month and a charge of $150/ change will apply for 
additional limit changes. 

Advances under this Facility are at all times to be contained within the 
Margin Limit as calculated below, so the aggregate of all outstanding 
Advances under this Facility shall at no time exceed the Facility 
Authorization. 
The Margin Limit shall be calculated as the aggregate of the lesser of (i) 
the items in the described margin category, less the deductions shown, 
multiplied by the Advance Rate and (ii) the Cap for each of the margin 
categories shown. 

Margin Limit: 

Margin Reporting: 

Information is required within 25 days after month-end, unless otherwise advised. 

Documentation Frequency 

Accounts Payable Listing with Contra Accounts Identified Monthly 

Aged Accounts Receivable Listing - CAD Monthly 

Aged Accounts Receivable Listing - USD Monthly 

Aged Insured Receivables Listing - CAD Monthly 

Inventory Listing Monthly 

Borrowing Base Certificate Monthly 

Listing of Insurance Claims Receivable under EDC Insurance As they occur 

Statement of Security under Section 427 ofthe Bank Act (LF 151) As required 

Others As required 

Non-Std Margin Category and Description Deduction Advanc Cap 
e Rate 
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% 

No 

Lender's estimated worth of good 
quality assigned (hypothecated) 
Canadian domiciled accounts 
receivable. 

- Past due 61 days or more -
doubtful accounts - accounts in 
dispute - intercompany accounts -
pridr claims - contra accounts -
holdbacks - progress billings 

75% 

$2,200,000 

LIMIT for the 
facility 

No 

Lender's estimated worth of good 
quality assigned (hypothecated) 
Canadian domiciled accounts 
receivable receivable insured by 
EDC. 

- Past due 61 days or more -
doubtful accounts - accounts in 
dispute - intercompany accounts -
prior claims - contra accounts -
holdbacks - progress billings 

90% 

No 

Lender's estimated worth of good 
quality assigned U.S. domiciled 
accounts receivable insured by 
EDC. 

- Past due 61 days or more -
doubtful accounts - accounts in 
dispute - intercompany accounts -
prior claims - contra accounts -
holdbacks - progress billings 

90% 

Yes 

lnventory:Total "New" inventory less 
these deductions: Obsolete 
inventory, advance payments, prior 
claims (if not deducted from 
accounts receivable), work in 
progress, Unsaleable inventory, 30 
day trade payables (without 
duplication), "as is" and "parts and 
supplies" if included in inventory 
total. 

50% $1,000,000.0 

Yes 

lnventory:Total ""Remanufactured" 
inventory less these deductions: 
Obsolete inventory, advance 
payments, prior claims (if not 
deducted from accounts receivable), 
work in progress. Unsaleable 
inventory, 30 day trade payables 
(without duplication), "as is" and 
"parts and supplies" if included in 
inventory total. 

40% $750,000. 

Yes 

CAD Accounts 
Receivable:Uninsured Canadian 
dollar government accounts 
receivable domiciled in Canada less 
intercompany accounts, contra 

85% 
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accounts, other ineligibles (eg. cash 
receipts), doubtful accounts, foreign 
accounts, holdbacks, progress 
billings, prior claims and accounts in 
dispute; 

Facility # 3 

Type of Loan: 

Purpose: 

Availability: 

Terms, Conditions and Fees: 

Foreign Exchange Forward Contract 

To facilitate the utilization of Foreign Exchange Forward Contract 
(FEFC) products. 

Through BMO's Capital Market Treasury Desk 

Subject to specific agreements and availability. 

Conditions Precedent to Advances: 
BMO will not be required to make any advance to the Borrower unless and until each of the conditions set 
out below and in Schedule C has been completed to BMO's satisfaction 
1. Completion of all loan and account documents and all Security as outlined below. 
2. Compliance with all covenants, representations and warranties in all loan documents and Security. 
3. Receipt of all information necessary for BMO to comply with all legal and internal requirements in 

respect of money laundering and proceeds of crime legislation, and "know your customer" requirements. 
4. Satisfactory review by BMO of insurance policies issued to the Borrower and each Guarantor, if any, 

and compliance with any changes required to satisfy BMO's insurance requirements. 
5. Confirmation of no material adverse change to the Borrower and the Guarantor and their respective 

property and assets since the latest financial statements provided to BMO. 
6. Confirmation that no default or breach under this Letter of Agreement, any of the loan documents or the 

Security has occurred. 
Covenants: 
As long as any Advance remains outstanding under or in connection with this Letter of Agreement, or so 
long as this Letter of Agreement remains in effect, the Borrower and any Guarantor will perform and comply 
with the covenants set out in Schedule A. 
Financial Covenants: 
In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following 
financial covenants, based on financial statements of the Borrower or applicable Guarantor: NOTE: the 
covenant testing will be based solely on the performance ofthis borrower unless covenants are breached 
which would then require corporate guarantor support. 
Maintain a Total Debt to Tangible Net Worth (TDTNW) ratio less than or equal to 2.5:1 
TDTNW = Total Uabilities 

(Total Assets - Intangibles - Total Liabilities) 

Maintain a Current ratio greater than or equal to 1.25:1 
Current Ratio = Cun-ent Assets 

Current Liabilities 
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Maintain a Debt Service Coverage (DSC) ratio'greaterthan or equal to 1.25:1 
DSC = (Net Income + Interest + Depreciation + Amortization ) 

(Current Portion of Long Tenm Debt + Interest + Non-Discretionary Dividend) 

Additional Covenants: 
In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following 
covenants: 
1. N/A at this time 
Security: 
Each ofthe following documents, instruments, agreements and other assurances (collectively, the 
""Security") shall be delivered to BMO prior to any advance of funds, in form and substance acceptable to 
BMO and its solicitors, acting reasonably: 
1. $500,000.00 Personal guarantee from JAMES WILLIAMS, 
2. $2,800,000.00 Corporate guarantee from PBC HOLDINGS INC., 
3. Registered General Security Agreement ("'GSA")/Moveable Hypothec ("Hypothec") providing BMO with 

a security interest/hypothec over all present and after-acquired personal/movable property ofthe 
Borrower with a First ranking for Machinery and Equipment 

4. Subordination Agreement signed by 1146839 Ontario Ltd. on a floating basis, no fixed amount. 
5. Subordination Agreement signed by Sharktel Inc. o/a Dakota Technologies on a floating basis, no fixed 

amount 
6. General Security Agreement over all assets of PBC Holdings Inc. 
7. Unconditional and irrevocable EDC guarantee for 75% of the ooperating facility limit of $2,200,000 or 

$1,650,000. 
8. BMO Creditor life insurance in the amount of $1 million for James Williams or waiver to be provided. 
9. Assignemnt of keyman life insurance policy or existing life policy on the life of James Williams if BMO 

Creditor life insurance is waived. Assiged policy to be minimum $500,000. 
10. Assignment of business insurance (fire and liability) equal to the $2,000,000 as a minimum. 
11. Receipt of documentation required under the ~ Select Option ~ program and applicable legislation and 

receipt or confirmation of the [BandFundEDCCMHCProgram] guarantee or insurance in form and 
substance satisfactory to BMO. 

Any other documents, instruments or agreements as may be required by BMO, acting reasonably 
Reporting Requirements: 

Annual 

The following reporting is to be provided within 120 days of fiscal year 
end: 

1. Accountant prepared Review Engagement financial 
statements of Williams Telecommunications Corp. 

2. Accountant prepared Notice to Reader financial statements of 
PBC Holdings Inc. 

3. Accountant prepared Notice to Reader financial statements of 
Williams Organization Corp. 

4. Annual budget/projections for the upcoming fiscal year 
5. At Bank"s request, updated persona net worth staetment of the 

owner(s) and guarantor. 

Monthly 
The following reporting is to be provided within 25 days of month end: 

1. Signed aged list of CAD and USD uninsured accounts 
receivables 

?., Sinned aned list nf CAD and I ISH in.<?iireri anr.niints 

LF984 Dec 2018 Page 7 of 14 

76



receivables ' 
3. Signed aged list of CAD and USD accounts payables 
4. Inventory listing breaking down new, remanufactured, "as is" 

and parts and supplies 
5. Borrowing Base Certificate calculated and signed by the client 
6. Compliance certificate signed by the borrower 

A $250 per month fee will be applied for non compliance with reporting requirements. The application of this 
fee does not waive the default condition. 

Prompt notification of management letters, default notices, litigation, and any other material events 

Satisfactory evidence that all taxes (including, without limitation, GST, HST, sales tax, withholdings, etc.) 
have been paid to date 
Representations and Warranties: 
The Borrower and each Guarantor, as applicable, makes the representations and warranties set out in 
Schedule B. All representations and warranties ofthe Borrower and any Guarantor, in addition to any 
representation or warranty provided in any document executed in connection with a Facility or any Security, 
shall be true and correct on the date of this Letter of Agreement and on the date of any Advance under a 
Facility. 

Noteless Advances: 
The Borrower acknowledges that the actual recording of the amount of any advance or repayment thereof 
under the Facilities, and interest, fees and other amounts due in connection with the Facilities, in an account 
of the Borrower maintained by BMO, shall constitute prima facie evidence of the Borrower's indebtedness 
and liability from lime to lirrie under the Facilities; provided lhal the obligation of the Boiiuwei lu pay or repay 
any indebtedness and liability in accordance with the terms and conditions of the Facilities set out in this 
Letter of Agreement shall not be affected by the failure of BMO to make such recording. The Borrower also 
hereby acknowledges being indebted to BMO for principal amounts shown as outstanding from time to time 
in BMO's account records, and all accrued and unpaid interest in respect thereto, which principal and 
interest the Borrower hereby undertakes to pay to BMO in accordance with the terms and conditions 
applicable to the Facilities as set out in this Letter of Agreement. 

Fees: 
All costs and expense incurred by BMO in connection with this Letter of Agreement and the Facilities 
(including without limitation ali legal, appraisal and consulting fees),and the enforcement ofthe Security are 
for the account of the Borrower. 

A one-time fee (""Fee") of $10,000 of which $5,000 has been received and is payable by the Borrower to 
BMO upon acceptance ofthis Letter of Agreement. This fee is deemed to be earned by BMO upon 
acceptance of this Letter of Agreement, to compensate for time, effort and expense incurred by BMO in 
authorizing these Facilities. 

Credit renewal fees will be payable as advised by BMO annually; at the date of this letter such fees are 
estimated to be $ 1,750.00. 

All fees payable under this Letter of Agreement shall be paid to BMO on the dates due, in immediately 
available funds. Fees paid shall not be refundable except in the case of manifest error in the calculation of 
any fee payment. 
Banking Services: 
The Borrower shall maintain its bank accounts, solely with BMO. Borrower acknowledges that the pricing 
(including interest, fees and charges) contained in this Letter of Agreement is contingent on the Borrower 
maintaining all of its operating accounts with BMO. In the event the Borrower does not do so, BMO may, at 
any time, in its sole discretion and without any requirement to obtain the agreement of, or provide prior 
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notice to the Borrower, increase such pricing. 
Treasury & Payment Solutions: 
BMO will provide Non-Credit and treasury & payment solutions to the Borrower. A Treasury & Payment 
Specialisi will cunlacl llie Bonower to iinpleinent BMO's On-Line Banking for Dusiness platform (OLBD) and 
discuss additional treasury & payment features such as Electronic Funds Transfer (EFT), Wire Payments, 
BMO DepositEdge® and Moneris® Payment Processing Golutiono. BMO'G objective is to provide a packago 
of services that are tailored to meet both the current and future needs of the Borrower in a cost efficient 
operating environment. 
Commercial Loan Insurance Plan: 
You understand that unless you submit an Application for Commercial Loan Insurance Plan 
("Application"), and it has been approved by Canada Life as the insurer, you will not be covered 
under the Commercial Loan Insurance Plan for any facilities under this Letter of Agreement and 
would be ineligible to submit a claim should you undergo an insurable event. 
Counterparts; Electronic Transmissions: 
This agreement may be executed in any number of counterparts with the same effect as if all parties hereto 
had all signed the same document. Any counterpart of this Agreement may be executed and circulated by 
facsimile, PDF or other electronic means and any counterpart executed and circulated in such a manner 
shall be deemed to be an original counterpart of this Agreement. All counterparts shall be construed 
together and shall constitute one and the same original agreement. 
Governing Law: 
Ontario and the federal laws of Canada applicable therein. 
Schedules: 
The following Schedules are attached to and form part of this letter of agreement: 
Schedule A - Covenants 
Schedule B - Representations and Warranties 
Schedule C - Conditions Precedent to Advances 
BMO's Legal Counsel: Bruce Duggan of Simmons DaSilva & Sinton ] 

In accepting this Letter of Agreement you acknowledge that if, in the opinion of BMO, a material adverse 
change in risk occurs including, without limitation, any material adverse change in the financial condition, 
business, property or prospects of the Borrower or any Guarantor, the rights and remedies of BMO, or the 
ability of the Borrower or any Guarantor to perform its obligations to BMO, any obligation to advance 
some or all of the above Facilities may be withdrawn or cancelled. 

Please indicate your acceptance of the terms and conditions hereof by signing and returning one copy of 
this Letter of Agreement (and making payment of the above noted fee, if applicable) to BMO no later than 
March 15*̂ , 2019.. If your acceptance of this Letter of Agreement is not received by BMO by that date, 
BMO shall not be required to proceed with any of the Facilities. 

Yours 
BANK 

Name 
Title: Relationship 

Accepted and agreed to this day of _ ^gvMj 2o_i^ 

BORROWER(S) 
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WILLIAMS TELECOMMUNCATIONS CORP. 
(Name of Entity) 

If signed by corporation or other entity (e.g. partnership): 

If signed by individual (i.e. natural person) borrower (e.g. sole proprietor): 

Witness: 

Name: 

Signature: 

Name: 

Title: 

GUARANTOR(S) 

WILLIAMS TELECOMMUNICATIONS CORP. 
(Name of Entity) 

If signed by corporate guarantor 

Signature:. 

Name: 

Title: 

Signature: 

Name: 

If signed by personal guarantor: 

Witness: 

Name: 

Title: 

Signature: 

Name: 

JAMES WILLIAMS 
(Name of Entity) 

If signed by corporate guarantor: 

Signature:, 
Name: 

Signature:, 

Name: 
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Title: Titte: 

If signed by personal guarantor: 

Witness 

Name: 

Signature 

Name: 

PBC HOLDINGS INC. 
(Name of Entity) 

If signed by corporafe guarantor 

If signed by personal guarantor 

Witness: Signature: 

Name: Name: 
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SCHEDULE. A  

COVENANTS 

1. Payment of all indebtedness due to BMO in connection with this Letter of Agreement or any Facility 

2. Maintenance of corporate existence and status, if applicable 

3. Payment of all taxes when due (including, without limitation, corporate, GST, HST, sales tax and 
withholdings) 

4. Compliance with all material laws, regulations and applicable permits or approvals (including health, safety 
and employment standards, labour codes and environmental laws) 

5. Compliance with all material agreements 

6. Use of proceeds to be consistent with the approved purpose 

7. Notices of death of Borrower or Guarantor, default, material litigation, and regulatory proceedings to be 
provided to BMO on a timely basis 

8. Access by BMO to books and records; BMO to have right to inspect property to which its security applies 

9. No assumption of additional indebtedness or guarantee obligations by Borrower without prior written 
consent of BMO 

10. No liens or encumbrances on any assets except with the prior written consent of BMO 

11. No change of control or ownership of the Borrower without the prior written consent of BMO 

12. No disposition of property or assets (except in the ordinary course of business) without the prior written 
consent of BMO 

13. No material acquisitions, hostile takeovers, mergers or amalgamations without BMO's prior written approval 

14. [For multiple currencies]: 

If, for the purposes of obtaining judgment in any court in any jurisdiction with respect to this Letter of 
Agreement, it becomes necessary to convert into a particular currency (the "Judgment Currency") any 
amount due under this Letter of Agreement in any currency other than the Judgment Currency (the 
"Currency Due"), then conversion shall be made at the rate of exchange prevailing on the Business Day 
before the day on which judgment is given. For this purpose "rate of exchange" means the rate at which 
BMO is able, on the relevant date, to purchase the Currency Due with the Judgment Currency in accordance 
with its normal practice at its principal office in Toronto, Ontario. In the event that there is a change in the 
rate of exchange prevailing between the Business Day before the day on which the judgment is given and 
the date of receipt by BMO of the amount due, the Borrower will, on the date of receipt by BMO, pay such 
additional amounts, if any, or be entitled to receive reimbursement of such amount, if any, as may be 
necessary to ensure that the amount received by BMO on such date is the amount in the Judgment 
Currency which when converted at the rate of exchange prevailing on the date of receipt by BMO is the 
amount then due under this Letter of Agreement in the Currency Due. If the amount of the Currency Due 
which BMO is so able to purchase is less than the amount of the Currency Due originally due to it, the 
Borrower and each Guarantor jointly and severally (solidarily) agree to indemnify BMO from and against any 
and all loss or damage arising as a result of such deficiency. This indemnity shall constitute an obligation 
separate and independent from the other obligations contained in this Letter of Agreement, shall give rise to 
a separate and independent cause of action, shall apply irrespective of any indulgence granted by BMO 
from time to time and shall continue in full force and effect notwithstanding any judgment or order in respect 
of an amount due under this Letter of Agreement or under any judgment or order. 
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SCHEDULEB  

REPRESENTATIONS AND WARRANTIES 

1. It has the corporate status, power and authority to enter into this Letter of Agreement and any agreement 
executed in connection with a Facility or any Security to which it is a party, and to performs its obligations 
hereunder and thereunder 

2. It is in compliance with all applicable laws (including environmental laws) and its existing agreements 

3. Except as otherwise disclosed to BMO in writing, no consent or approval of, registration or filing with, or any 
other action by, any governmental authority is required in connection with the execution, delivery and 
performance by it of this Letter of Agreement and any agreement executed in connection with a Facility or any 
Security to which it is a party 

4. All factual information that has been provided to BMO for purposes of or in connection with this Letter of 
Agreement or any transaction contemplated herein is true and complete in all material respects on the date as of 
which such information is dated or certified 

5. No event, development or circumstance has occurred that has had or could reasonably be expected to have a 
material adverse effect on the business, assets, operations or condition, financial or otherwise, of the Borrower 
or any Guarantor 

6. There is no material litigation pending against it or, to its knowledge, threatened against or affecting it 

7. It has timely filed or caused to be filed all required tax returns and reports and has paid or caused to be paid all 
required taxes 

8. It has good and marketable title to its properties and assets including ownership of and/or sufficient rights in any 
material intellectual property. 

9. It has complied with all obligations in connection with any pension plan which it has sponsored, administered or 
contributed to, or is required to contribute to including, without limitation, registration in accordance with 
applicable laws, timely payment of all required contributions or premiums, and performance of all fiduciary and 
administration obligations 

10. It maintains insurance policies and coverage that provides sufficient insurance coverage in at least such amounts 
and against at least such risks as are usually insured against in the same general area by persons in the same 
or a similar business 

11. It is not in default nor has any event or circumstance occurred which, but for the passage of time or the giving of 
notice, or both, would constitute a default under any loan, credit or security agreement, or under any material 
instrument or agreement, to which it is a party. 
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SCHEDULEC 
CONDITIONS PRECEDENT TO ADVANCES 

1. Evidence of corporate (or other) status and authority 

2. Completion and registration (as applicable) of all Security (defined herein) and other supporting documents 

3. Completion of all facility documentation and aqcount agreements and authorities, as applicable 

4. Compliance with all representations and warranties contained herein 

5. Compliance with all covenants (financial and non-financial) contained herein 

6. No Event of Default (defined herein) shall have occurred and be continuing 

7. Compliance with all laws (including environmental) 

8. Payment of all fees and expenses 

9. Receipt of all necessary material governmental, regulatory and other third party approvals including 
environmental approvals and certificates 

10. Satisfactory due diligence (including, without limitation, anti-money laundering, proceeds of crime and "know your 
customer" requirements and procedures, environmental and insurance due diligence) 

11. Repayment of all existing indebtedness (excluding permitted indebtedness), as applicable. 

12. Satisfactory review of material contracts, as applicable 

13. Satisfactory review by BMO (or, at BMO's option and the Borrower's expense, an insurance consultant) of 
insurance policies issued to the Borrower(s) and/or the Guarantor(s) and compliance with any changes required 
to satisfy BMO's insurance requirements 

14. Disclosure of all material contingent obligations 

15. Confirmation that no shares ofthe Borrower held by the principal shareholders have been pledged as security for 
any financial or other indebtedness 

16. Corporate taxes of the Borrower and corporate/personal taxes of the Guarantor(s) are to be confirmed current 
and up-to-date 

17. Satisfactory evidence that all other taxes payable by the Borrower and Guarantor(s) (including, without limitation, 
GST, HST, sales tax, and withholdings) have been paid to date 

18. No material judgments or material legal action initiated against the Borrower and/or any Guarantor(s) 

19. Any other document or action which BMO may reasonably require 
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l-etter of Agreement

150 King Street West

11th Floor

Toronto, Ontariq

MsH 1J9

April 15,2021

Williams Telecommunications Corp

5610 Kennedy Road

Mississauga, Ontario

t4z2A9

Attention: James Williams

LHTTFR qF Ag.REEMEIYT

Bank of Montreal ("BMO") is pleased to advise that it has authorized the following credit
facility for Williams Telecommunications Corp. (the "Facility") on the terms and conditions
outlined in this Letter of Agreement. The Schedules listed below and attached form part of this
Letter of Agreement.

Notwithstanding any other provision of this Letter of Agreement or in any applicable
agreements, any Advance under thr: Facility hereunder will be made at BMO's sole discretion.

Any unutilized portion the Facility hereunder may be cancelled by BMO at any time without
prior notice.

'$3\Eq 
- iffi li;irri' *i''\i'|'rriit'ii{

Williams Telecommunications Corp.

(the "Borrower")

PBC Holdings Inc.

(the "Guarantor")

Borrower:

Guarantor:
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FRTL

Faci lity Authorization

Type of Loan:

Purpose:

lnterest Rate:

Repayments:

Prepayments:

$2{t0.000 00 cAD

Clclsed Term Loan

To exclusively fund the operational cash flow needs of the Borrower,

anrd for no other purpose.

For greater certainty, proceeds of the ltdvance under the Facility may

be uled by the Borrower to (i) make s;cheduled interest payments in

ac,:ordancl with the terms of any existing credit agreement; (ii) make

scheduled repayments of principal in accordance with the terms of any

existing credit agreement, except where such schedule has been

ac,oelerated from and after March 1,21020, (iii) repay any temporary

advances or borrowing excesses inCurred under any existing credit

agreement from and ifter March 1, iZ02Q, and (iv) satisfy ordinary

course of bUsiness lease, equipment or supplier financing payments.

For further certainty, the proceeds of the Advance under the Facility

will not be used (A) for repayment of scheduled principal or interest

payments that were due piior to the closing of the Facility, save and

except for such payments which are not material when compared to

the principal amount of the Facility; (Br) for Lepaym-ent.of outstanding

loans on the maturity date thereof; or (c) to fund cash sweep

payments under outstanding loans and similar types of payments.

4o/o p3r annum

Equal monthly principal payments and monthly interest, to be collected

serparately on the last day of each month, The amount of the

payments will be determined barsed on the loan amount, amortization

"nb 
the interest rate in effect at the timrs of the Advance, as applicable'

The balance of the loan then outstandirrg, together with all accrued

and unpaid interest, shall be due and payable at the end of the term of

the loan.

Notwithstanding the foregoing, the Borrower shall pay interest only for

the period commencing on th-e closing of the Facility and ending 12

months thereafter a blJnded payment ol $2'760.24 will be collected on

the last day of each month'

Ttre Advance may be prepaid at any tirne without premium or penalty,

subject only to tn6 payment by the Borrower of customary indemnity

(brreak fee) costs .o "i 
to indemnify thr: Bank for losses incurred by it
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MaximumTerm:

Maximum Amortiza

Maturity Date:

for any such prepayment. This includes all losses, costs and expenses

attributable to sucfr prepayment (includinrg prepaymentsrequired 
-

ihrc,ugh acceleration prioito maturity), as calculated by BMO' BMO

shall iot be required io disclose any corTlponents of such calculation

which BMo determines is proprietary or commercially sensitive.

120 months

12C) months

The last day of the month determined betsed on the term selected and

the date of advance.
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1.
,,).,

.?

5

6.

-7
I.

Conditions Precedent Advances:

I3MO will not be requ
conditions set out be

if any, and comPli
Confirmation of no
respective ProPertY
Confirmation that
documents or the
has occurred.
Receipt of (i) satisf
Emergency Wage

1. IRegistered Genera
I3MO with a securl

to make any advance tO the Borrower UnleSS ernd until each of the

has been completed to BMO's satisfaction'

an docum,ents and SecuritY.
tion necessary for BMO to comply with all legal and internal requirements

with anV changes required to satisfy EIMO's insurance requirements'

erial adirerse Change to the Borrower and tht; Guarantor and their

assets since the litest financial statements provided to BMO.

default or breach under this Letter of Agreement, any of the loan

curity or under any other arrangement rnrith BMO or other principal lender

ctory cRA confirmations regarding applic;ation to CEWS (Canada

u b s'idy) Pr,cgram or CERS (Can ad a Emergency' Rent.Subsrdy,) Program,

rnts, instruments, agreements and ,other assurances (collectively, the

to Bl/lo prior to any Advance of funds, in form and substance

Completion of all and account documents and all Security as outlined below'

Compliance with all
Schedule B1) in all I

nants, representations and warranties (including those set out in

Receipt of all i

in respect of moneY
requirements.

laundering and proceeds Of crime legislation, and "know your customer"

Satisfactory review BMO of insurance policies issued to the Borrrlwer and each Guarantor,

(ii) satisfactorY ev 6f tur.-,pt of said subsidies under such program(s), and/or (iii)

satisfactory evi of a minimum 3-month 50% revenue decreastl'

8.
9.

Receipt of a Wai in the form attached as schedule D fronr each tGuarantor.

Receipt of Am
Schedule E.

rrnation of Guarantee and security in the form attached as

Security

Eaclr of the following
"Sec;urity") shall be del
accelptable to BMO its solicitors, acting reasonablY:

Security Frgreement ("GSA")/Moveable llypothec ("Hypothec") providing

interest/hypothec over all present and after-acquired personal/movable

Any other documents,

Covenants

nstrumentrt or agreements as may be required lcy BMO, acting reasonably'

As long as any Advance remains outstancling under or in connection

with ithis Letter of Agreement, or so long as this Letter of Agreement

remarins in effect, the Borrower and any Guarantor will pedorm and

comply with the covenants set out [n schedule A and all other

obligations, undertakings and covenants included in schedule 81'

properly of the B and each applicable Guarantor with a First ranking'
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l?eporting Requi

l'he continued availabil
following reports in a
time to time.

l-he following reporting

Telecommunica

Accountant

Accountant pre
Corp.

Annual budge

At Bank's req
guarantor.

-ihe following reporting

of the Facility is subject to the Borrower delivering to BMO the

and on a frequency acceptable to BMC) as advised by BMO from

to be provided within 120 days of fiscal year end:

Revierrv Engagement financial staternents of Williams
ons Corp.

Noticer to

Noticer to

Reader financial statements of PBC Holdings Inc.

Reader financial statements of Williams Organization

jections for the upcoming fiscal year

t, updated persona net worth staetment of the owner(s) and

to be provided within 25 days of month end:

CAD an,J USD uninsured accounts receivables

CAD anC USD insured accounts recei'uables

of CAD and USD accounts PaYables

dr)wn new, remanufactured, "as is" and parts and supplies

Certificate calculated and signed by the client

signed by the borrower
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lRepresentations and
Warranties:

Noteless Advances:

[:ees:

Commercial L.oan
lnsurance Plan

Counrterparts;
Electronic
Tran:;missions

Gove,rning Law:

The Borrc,wer and each Guarantor, as applicable, makes the representations
and warrarnties set out in Schedule B and in Schedule 81. All
representiations and warranties of the Br)rrower and any Guarantor, in addition
to any f€prlsssnlrtion or warranty provided in any document executed in
connection with the Facility or any Security, shall be true and correct on the
date of this Letter of Agreement and on the date of any Advance under the
Facility.

The Borrower acknowledges that the actual recording of the amount of any
advance or repayment thereof under ther Facility, and interest, fees and other
amounts clue in connection with the Facility, in an account of the Borrower
maintainec by BMo, shall constitute prirna facie evidence of the Borrower's
indebtedness and liability from time to tirne under the Facility; provided that the
obligation of the Borrower to pay or repay any indebtedness and liability in
accordanc;e with the terms and conditions of the Facility set out in this Letter of
Agreemerrt shall not be affected by the failure of BMO to make such recording.
The Borrower also hereby acknowledges being indebted to BMo for principal
amounts sihown as outstanding from tinre to time in BMO's account records,
and all accrued and unpaid interest in respect thereto, which principal and
interest the Borrower hereby undertakes to pay to BMO in accordance with the
terms and conditions applicable to the Facility as set out in this Letter of
Agreemerrt.

All costs and expense incurred by BMO in connection with this Letter of
Agreemernt and the Facility (including without limitation all legal, appraisal,
consulting, searches and registration feles),and the enforcement of the
Security are for the account of the Borrower.

All fees payable under this Letter of Agreement shall be paid to BMO on the
dates due, in immediately available funds. Fees paid shall not be
refundable except in the case of manifest error in the calculation of any fee
payment.

You undr:rstand that unless you submit an Application for Commercial
Loan Insurance Plan ("Application"), and it has been approved by Canada
Life as tl're insurer, you will not be covered under the Commercial Loan
Insurance Plan for any the Ffacilityies under this Letter of Agreement and
would be, ineligible to submit a claim should you undergo an insurable
event.

This agreement may be executed in any number of counterparts with the
same effect as if all parties hereto had all signed the same document.
Any counterpart of this Agreement mair be executed and circulated by
facsimile, PDF or other electronic meatrs and any counterpart executed
and circulated in such a manner shall be deemed to be an original
counterpart of this Agreement, All courrterparts shall be construed
together and shall constitute one and tlre same original agreement.

Ontario and the federal laws of Cianada applicable therein.
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Schedules:
Ther following Schedules are attached to and form part of this Letter
of ltgreement:

Schedule A - Covenants

Schedule B - Representations and Warranties

Schedule B1 - Eligbile Additional Borrower's Representations and
Warranties

Schedule C - Conditions Precedernt to Advances

Schedule D - Waiver

Scfredule E - Amendment/Confirmation of Guarantee and Security
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Olosing for Letter

In accepting this Letter
material adverse chang

Agreement you acknowledge that if, in the opinion of BMO, a
in risk occurs including, without limitation, any material adverse

change in the financial ition, b'usiness, property or prospects; of the Borrower or any
Guarantor, ther rights d remedieri of BMO, or the ability of the fJorrower or any Guarantor to
perform its obiligations
cancelled.

BMO, an'y obligation toiadvance the Facility may be withdrawn or

Please indicate your c;e of the terms and conditions her,eof by signing and returning
one oopy of this Letter Agreement (and making payment of the above noted fee, if
applicable) to BMO no I

of this Letter of Agreem
than 14 days from the date of this agreement.. lf your acceptance

t is not rr:ceived by BMO by that date, BMO shall not be required to
proceed with the Facilit

Yours truly,

BANK OF MONTIREAL

Name:Vanessa Thomas
Title: Account Marrager

CUS OMER /\CCEPT NCE

on (date):Accepted and agreed

BORROWER

e00mmun ion Corp

GUARAhITOFI

By:

\t.\kU
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l$CHIEDULE h

4L Payment of

covENANTS

due to BMO in eonnection with this Letter of Agreement

or the Faci

Maintena of corporatt) existence and status, if apfllicable

Payment of taxes when due (including, without limitation, corporate, GST, HST,

sales tax a withholding)

4. Compliance with all marterial laws, regulations and applicable permits or approvals

employment standards, labour codes and environmental(includinE

laws)

Ith, safet'1 and

Qompliance with all marterial agreements

Use of pr to be consistent with the approved prurpose and as more fully set out

in clause (h of Schedule 81

8.

9.

Notices of h of Borrower or Guarantor, material nnanagement letters, default,
provided tomaterial li tion, other rnaterial events and regulatory proceedings to be

BN4O on a ti ly basis

Access by

its security
O to books; and records; BMO to have right to inspect property to which

No assu

olres

n of addilional indebtedness or guarantee obligations by Borrower

without pri written consent of BMO

10. No liens or

1 1. No change
BI\/O

nces on any assets except with the prior written consent of BMO

control or ownership of the Borrower without the prior written consent of

12. No disposit of properrty or assets (except in the or<linary course of business) without

the prior consent of BMO

13. Ncl material
prior wrillen

acquisitions, hostile takeovers, mergers or amalgamations without BMO's

approval

14. No distribu except as permitted under clause (i) of Schedule 81
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SiCHE:DULE B

1. It has the corPorate
any agreernent e

the execution, deli

this Letter of Ag

1 1. lt is not in default

time or the giving

and to perform its hr3reunder and thereunder

It is in compliance
algreements

Except as otherwi disclosed to BMO in writing, no consent or approval of, registration or

filing with, or any o r action bry, aD! glovernmental authority is requirerj in connection with

/ and performanc'e by it of this Letter of Agreement and any agreement

executed in conn on with the Facility or any $ecurity to which it is a party

4. A,ll factual i that has been provided to BMO for purposes of or in connection with

nt or any'transaction contemplated herein is true and complete in all

l-here is no matr:ria

erffecttng i1l

10. llt maintaiurs insu

least such amou

6

L

nraterial relsPects the date ers of which such information is dated or oertified

6 Nlo event, devel or circumstance has occurred that hers had or could reasonably be

expected to have a aclverse effect on the business, iassets, operations or condition,

financial or othe , of the B,ctrower or any Guarantor

litigation prending against it or, to its knowledge, threatened against or

It has timelY filed caused to be filed all required tax returnr; and reports and has paid or

caused to be Paid I required taxes

It has good and tiile to its properties and assets including o,wnership of and/or

sufficient rights in materiall intellectual property.

9. lt has comPlied wi all obligations in c;onnection with any pension planrwhich it has

ared or cqntributed to, or is required to contribute to including, without
sponsorerj, admini

limitation, registrati n in accordance vrlith applicab|e |aws, time|y payment of a|| required

r;ontributions or P iums, and performance of all fiduciary ilnd administration obligations

;e policies and coverage that provides sufficient insurance coverage in at

and against at leerst such risks as are usually insured against in the

same general are by personr; in the same or a similar business

REF'RESENTAWITIFE
tatus, power and :luthority to enter into this Letter of Agreement and

rted in corrnection with the Facility or any Security tO which it is a party'

h all applicable laws (including environmental laws;) and its existing

r has any event or circumstance occurrtld which, but for the passage of

notice, or both, would constitute a default under any loan, credit or

security agreemen , or under any material instrument or agreement, to which it is a party
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SCHIEDULE I31

nal Borrower lRepresentations and Warrantitls

Referrence is made to
15, ,2021 and

made available to the Borrower a term loan in the amount of

inancing").
whic;h the Lender ha
CA$250,000.00 (the

This Financing is possible rvith the financial support of the Business; Development Bank

of Oanada ("t3DG") g ing such Financing.

e Letter of Agreement of Bank of Montreal (the "lLender") dated April

by Williarns Telecommunications Corp. (the "Borrower") pursuant to

criteria to the Highly Affected Sectors Credit Availability Program

rr (x) represent$, wairants and coveniants, as applicable in favour of

'rower is (A) a Perrson (other than a nptural Perrson) incorporated or

under the laws of Canada or of a Canadian provincial or territorial

To ,oonfirm the eligib
(.Hl\scAP"), the Bo
the Lender and BDC

(a) The
formed
jurisdict
proprie

; or (B) a natural Person operating a business under a sole

hip struicture in Canada, which bu:;iness's irrtent is to generate

reven from the r;ale of g;oods or services whic;h is at least sufficient to cover

its oper ing expenses and service of debt;

(b) The is a client of the Lender (for which the Len<jer is or will become

the Pri Senior Lender)

(c) The ible Borrower is otrlerating one Business Site as of the date hereof;

(d) The
need
appli
and (

Lender
confi
that t
least
CEWS
minim
the CE Prograrn); OR -fhe Borrower:

th; CEWS F'rogram and the CERS Program):

with re,spect to the CERS Program:

tr the businer;s of the Borrower did not haver a Canada Revenue

Agency business number on September 27,2020', or

! the busines;s of the Borrower did not have il payroll account with

the Canada Revenue Agency on March 15,2020;

with respect to the CEWS Program:

; of (A) the required confirmations for at least three months (which

be con,secutive) from the Canadian Revenue Agency evidencing

on to the CEWS irrogram or CERS Program provided to the Lender;

the bank statements {or any other form of evidence acceptable to the

evidencing receipt of subsidies, are true and co,rrect copies of such

tions and statemrents (or other forms of evidencer), and same confirm

Borrower is eligible to, has applied for and has received subsidies for at

ree months (witfrin the 240 period prior to the darte hereof) under the
program and the CERS Piogram, with each such month having a

n SOy. rev'enue decrease (as determined under the CEWS Program or

(A) s not eligible to tlre CEWS Program and the CE:RS Program fo1 !!e
,-llowing -reasons 

(please check the applicable rerasons for ineligibility
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(B)

(e) Th<:
on non
donati

(f)

(g)

(h)

Tht-' Bo
cclvlD-1
pandem

Thr=
pandemi

The Elo

(i)

( ii)

(iii)

(iv)

(v)

(vi)

(vii)

(vlii)

D the bulsiness of the Borrower did not havd a payroll account with

the Canada Revenue Agency on March 1p, 2020; and

; experienced, within the 240 day preriod prior to the date of

:licatlon fc,r the BDC Facility, a minimum 50$ revenue decrease (on

rear-over-year basis) for at least three montfrs (which need not be

rsecutive);l

,wer does not have a revenue model that is {conomically dependent

mmercial sources such as direct government grant funding or private

rwer has been, directly or indirectly, negafively impacted by the

) pandemic or the economic environmernt crfated by the COVID-19

)wer was financially viable prior to tfie impact of the COVID-1p

or the economic environment created brl the covlD-19 pandemic;

not a government organization or bocly (other than an indigenous

or body);

not an entity in which a government organization or body (other than

digenous elntities or bands) owns equity interests;

not a non-profit organization, registere<j charity, union, or a fraternal

nefit socirliy or order, or a Person in which any such organization

equity interests (except if it is actively carrying on a business in

ta'(inlluding a reiated business in the case of a registered charity)

: earns revenJe primarily from the regular supply of property/goods

services and not from non-commercial Sources such as direct

ment grant funding or private donations);

not a religious organization, or a Person in which any such

nization owns equitY interests;

not a funclraising vehicle for charities;

not a Person in which equity interests are held by any single current

:mber of the Parliament of canada or any single current member of

Senate of Canada other than a Person whose equity interests are

cly tracled;

not operate any form of sexually exploitive business;

; not promote violence, incite hatred or discriminate on the basis of

, national or ethnic origin, colour, religion, sex, age or mental or

ysical disability;

i not a Pe,rson who has (or who is related to Affiliates who have) (i)

ver been determined to have committed tax evasion by any applicable
( i>r)

authority, including, for clarity, pursuant to sections 238 and 239
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(i)

0)

the Income Tax Act (Canada) or of any
sion of any Canadiqn federal or provinci

liates wllich have been determined to ha committed same) ("Tax
vasion"), nor (ii) been qubject to any er assessment by any

ental authority that the Borrower or its liates engaged in Tax
vasion;

s not benrefited (or is not in the process of ng) from HASCAP
rough a financial institution other than the

s not benrefited (or is not in the process of ) from HASCAP
r loans exceeding an initial principal am , in the aggregate, of

1,000,000 multiplied by the number of its alifying Business Sites;

not a mernber of a Group which has benefi (or is in the process of
nefiting) from HASCAP for loans extended to one or more of the

bers of such Groqp by the Lender ( d any other financial
stitution, as applicable) exceeding an initial pal amount, in the

ate, ,cf CA$6,250,000, except if the ulti ate Controlling entity of
Borrowe,r is an institutional investor:

The Fi be incremental to the Lender'b (or another financial
ins;titutio 's) current exposure vyith the Borrower andl the proceeds from the
Finan will only be used a1d, based on reasoftable assumptions with
respect o the CO\tlD-19 pandemic and taking into nt the subsidies and
other it currently available tg the Borrower can be expected to
be nt to fund the cash flow needs of operationsl (excluding, for certainty
and wi ut limitation, to fund distributions, paymenlt of management fees,
bonu and similar instruments) for a period of time riot exceeding 18 months

the date hrereof; for certainty, the application pf the proceeds from the
Financi to (x) repray outstandirlg loans under an oveqdraft or operating facility
will be
comrn
extent
sched
March 1

ther similar applicable
statute(s) (or that has

permitt
supplier
frc,m
payme
outsta
payrTre under outstanding loans and similar types of payments;

(an " ) not to make, for ithe first 12-months fcjllowing the date hereof,
any Di on other than:

(i)

J; as well as (z) pay ordinary course of businpss lease, equipment or
linancing payments will pe permitted; for furthqr certainty, the proceeds
Financing will not be uged (A) to make scheduled principal or interest
s that were due prior to the date hereofj (B) for repayment of
ing loans on the maturlity date thereof; or (Q) to fund cash sweep

Without
set out
wiil not

:rogating to any of the other limitations withj respect to Distributions
the credit documentation perlaining to the f,inancing, the Borrower
ake, and will cause gny other Person gua;'anteeing the Financing

Distribution by an Obligpr to the Borrower;
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(ii) a Distribution by an Obligor (other than the Borrower) to another
Obligor; and

(iii) a Distribution in-lieu of sqlary made to shareholders involved directly in
the operations of the Borrower, in an amount not exceeding historical
Distributionsifor such purpose (and in no event exceeding $200,000);

(k) The Financing coupled with porrower's existing liquidity and forecasted
operational cash flow and subsidies (based on reasonable assumptions as to
ther COVID-19 pandemic) and qredit currently available to the Borrower will
enable a degree of continuity of the business of the Borrower during the current
economic environment:

(l) The financial staterments delivered to the Lender for the purposes of the
Finarrcing are com;rlete and correct in all material respects and fairly present
ther financial condition and results of operation of the Borrower and the
guarantors as at their stated date, all in accordance with GAAP (except for year
end notes and adjustments, if any);

(m) The Borrower's historical free cash flow (for the period prior to March 1,2020)
woul<i have been sufficient to service the Financing and based on reasonable
assumptions as to the COVID-19 pandemic, the Borrower reasonably
anticipates that its '1'uture free cash flow (together with the subsidies and credit
currently available to it) will be sufficient to service the Financing.

For the purpose hereof:

(a) "A'fifiliate" means, rruith respect to a Person, any other Person that directly or
inclirectly Controls, or is Controlled by, or is under common Control with, that
Person;

(b) "Business Sites" nneans all distinct physical locations of the Eligible Borrower
(i) where it is selling goods or providing services directly to the ultimate
consumer public for use or consumption; and (ii) whose business operations
and activities are (A) substantially identical in nature; and (B) related to the
main core business of the Eligible Borrower;

(c) "Conttrol" (including any correlative term) means the possession, directly or
inclirectly, of the power to direct or cause the direction of management or
policies of a Person (whether through ownership of securities or partnership or
trust interests, by c;ontract or othenruise); without limiting the generality of the
foregoing (i) a Perr;on is deemed to Control a corporation if such Person (or
such Person and itr; Affiliates) holds outstanding shares or other rights carrying
more than 50% of the voting power in the election of the board of directors of
the corporation; (ii) a Person is deemed to Control a partnership if such Person
(or such Person and its Affiliates) holds more tharr 50% in value of the equity of
the partnership; (iii') a Person is deemed to Control a trust if such Person (or

such Person and its Affiliates) l'rolds more than 50% in value of the beneficial
interests in the trust; and (iv) a Person that controls another Person is deemed
to Control any Person controlled by that other Person,

(d) "Distribution" meetns (i) any payment in cash or in kind that provides an

income (including interest or dividends) or a return on, or constitutes a
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dis,tribution or redermption or other retirement of, the equity or capital of a

Person (other tharr a dividend paid by way of the issuance of new equity
interests); (ii) any payment (principal and interest) on account of debt due to a
shareholder, Affiliate, partner, director or officer of a Person (iii) earn-out
payments owing to any shareholder, Affiliate, pafiner, director or officer of a
Person; and (iv) any bonus, feel or like payment to any shareholder, partner,

director or officer of a Person or a related party of a Person;

(e) "Group" means, collectively, the Borrower and its Affiliates;

(f) "Prer$on" means any natural p€lrson, corporation, company, partnership, joint
venture, limited liability company, unincorporated organization, trust or any
other entity; and

(g) "Principal Senior l-ender" means, except as set out in the following provision,
thel primary lender or account or cash management bank of the Borrower which
holds (or will hold in connection with the Financing) a first ranking general
security interest or hypothec on the personal or movable property of the
Bo,rrower (subject to such other liens over specific class of property which are
inc;urred in the ordinary course of business); provided that for the Borrower with
syrndicated credit facilities or "olub deal" credit facilities, (i) with respect to
syndicated credit facilities, the Principal Senior l-ender may be any Canadian
regulated deposit taking financial institutions eligible under HASCAP that is the
administrative agent, the lender holding the largest commitment or the lead

arranger under such facilities, provided that the same Principal Senior Lender
prpvides the Financing to the Borrower on a bilateral basis; or (ii) with respect
to "club deals" or other similar type of lending arrangements, the Principal
Sernipr Lender will be the lender holding the largest commitment or outstanding
loans under the Borrower's bilateral credit facilities (or if more than one lender

holds the same larrgest amount of commitment (or outstanding loans), the

Principal Senior Lender may ber any one of those lenders), provided that the

same Principal Senior Lender provides the BDC Facility to the Borrower on a
bilateral basis.

The Borrower acknowledges and agrees that tlnis document constitutes a credit document for

the purposes of the Financing. As such the Lender can require repayment of the Financing to

the erxtent any of the representatic,ns and warrarnties and covenants made herein are untrue or

misleading in any respect (i) as of the date hereof, (ii) as of the date of disbursement of

advances of amounts under the Financing, and (iii) with respect to the representations and

warranties and covenants in paragraphs h and j, at any time priclr to the repayment in full of all

of the amounts owing under the Financing.

In cpnnection with the Financing the Borrower agrees, and cause its Affiliates, to provide,

upon request frorn the Government of Canada (directly or through their Affiliates, agents, BDC

or the Lender) additional reporting as deemed reasonably necessary.

The Borrower hereby acknowledges and agfe€:s that (i) BDC (and the Government of Canada

as shareholder of BDC) may mak,a any disclosure identifying the Borrower, its guarantors and

the l:inancing, inr;luding as to the fact that they have benefited from HASCAP and the amount

of the Financing thereunder; and (ii) the Lender may disclose to BDC any information relating

to the Borrower or its guarantors, confidential or otherwise, including, without limitation, credit

information, financial statements (audited and unaudited), payment history, business plans,
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business histor:y, business organization and corpies of and other information relatirlg tS SS s
the credit faoilities or other $ervices or products pnoVided by the Lender to the Borrower.

$IGNED as of

WilliamsTelecomm u n ications Corp.
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{iCHEDI,,'LE C

QQNDITIQNS PRECEDENT TO ADVANCES

1. Evidence ,cf corporate (or o,ther) status and authority

2. Completion and registration (as applicable) of all Security (defined herein) and other

suppodinEp documr:nts

3. Completion of allfacility documentation and account agreements and authorities, as

applicable

4. Compliance with all representations and warranties conterined herein

b. Complianoe with aLll covenernts (financial and non-financierl) contained herein

6. No default or event of defar"rlt (as defined or set out in the Security) shall have

occurred and be continuingl

7. Compliance with aLll laws (irrcluding environmental)

8. Paymernt r:f all fees and expenses

g. Receipt o1'all necerssary miaterial governmental, regulatory and other third party

approlrals including environmental approvals and certificates

10, Satisferctory due diligence (.including, without limitation, anti-money laundering,

proceetds of crime and "know your customer" requirements and procedures,

environmental ancl insurance due diligence)

11. Repaymenrt of all existing irrdebtedness (excluding permitted indebtedness), as

aPPlicabler.

12. Satisfactory review of materrial contracts, as applicable

13. Satisfactory review by BMO (or, at BMO's option and the Borrower's expense, an

insurance cqnsultirnt) of insurance policies issued to the Borrower(s) and/or the

Guarantor(s) and compliance with any changes required to satisfy BMO's insuran'ce

requlrements

14. Disclosurtl of all nraterial crontingent obligations

1Ei, Confinmation that no shares of the Borrower held by the llrincipal shareholders have

been pledged as siecurity frcf ot']v financial or other indebl,edness

16i. Corporater terxes of the Borrower and corporate/personal taxes of the Guarantor(s) are

to be <;onf irmed current an,C up-to-date

1l'. Satisfilctqry evidence that all other taxes payable by the Borrower and Guarantor(s)

(inclucling, without limitation, GST, HST, sales tax, and withholding) have been paid to

date

,lit. No materlaljudgnrents or rnaterial legal action initiated against the Borrower and/or

any Guarantor(s)

.lg. Any a6ditional evidence, financial statements, reports, calculations or other docurnent

or action'which BIVIO may reasonably require
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To:

SiCI-{E:DUL,E D

Business Developrnent Bank of Canada
5 Placer Ville-Marie, rez-de-,:hauss6e
Montr6al (Quebec) H3B 5EZ

Guarantee under the BDC Highly Sectors Credit Availability Program
("HASCAF)") relating to the following

Borrower: o (the "Borrower")

Guaranrtortit o (tlre "Guarantors" and, with Lhe Eiorrower, the

[3usiness Development Bank of Canada ("BDC') y guarantee, in a,ccordance with the terms
of the HASCAP Guarantere Agreement (as ed, reformulated, replaced, supplemented

ntee Agreement") entered into on Januaryor otherwise rnodified from time to time, the "G
19,2A21betwr:en BDC arrd Bank of Montreal (t "Lender"), paymerrt to the Lender of certain

to agreements with the Lender (the "Creditamounts which the [Jorrovver fails to pay pursu

Documents"). l-he undersigne,C has e or may e:xecute one or more

5;uarerntees/suretyships in favour of the Lender, antying ceftain obligations of the Obligors

under the CrecJit Doc;uments. In consideration of guarantying certain on the obligations of

the Borrower under the Credit Documents and other good and varluable consideration, the

receipt and sufficirrncy of which is hereby , the undersigned hereby:

1. Contri_b,utilrn - (i) e;rpressly waives the beirefit of all privileges and rights based on law,

eqrxty, aittute or c;ontract, which now or may hereafter be av'ailable to it against BDC

as co-guarantor or co-surety including, without limitation, any right it may have as

surety 1o obtain c;ontribution from BDC as a co-guarantor or a co-surety; or (ii) if
located in the Pro'uince of Qu6bec, exprgssly waives the berrefit of all privileges and

rights it may have 'against EIDC as co-guqrantor or as solidary or joint surety, including,

without linritation, any acti,cn in subrogltion or the perrional right of action that the

un<Jersigned may lrave agerinst BDC undpr articles 1651,16ei6, 1659 and 2360 of the

Civil Code of Qu6bec',

Z. Subr:ocElpn - (i) acknowledges that it may become liable to BDC by way of

subrogattoa of Bbrl to the rights of the LEnder following paynnent under the Guarantee

Agreeinent; and (ii) agrees to execute anp deliver such docurnents and do such things

aJ may b,e necedsaiy or desirable for BDC to benefit from such subrogation or

assignment;

:3. lnclerendernt Leqal Advice - understandE the nature and eff,ect of, and agrees to be

bornd by the ter"ls of thts Waiver as sqt forth above and has obtained independent

legal advic;e in respect of th'is Waiver or hereby waives sulch rights.

'The undersigned hereby acknowledges that (i) BDC (and the; Go,vernment of Canada as

shareholder of AnC) ma'y make iany disclosurq identifying the Borrower and its guarantors

(including the undersigned), inclucting as to the fact that they have benefited from HASCAP;

and (ii) ilre t-ender i uy'disclose io BDC any information relating to the undersigned,

confidentigl or otherwise, including, without limitation, credit information, financial statements
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(audited and unaudited), payment history, business plans, business history and business
organization and c;opies o1'and other information relating to any of thra credit facilities or other
services or products provided by tlhe Lender to the Borrower or its g;uarantors (including the
undersigned).

l'his Waiver may be executed in any number of counterparts, all of which will together
constitute one and the sanre instrurnent.

lf{ WITNESS WHHREOF Lhe undersigned has executed and delivered this Waiver.

FBG Holdings Inc.
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$CHE:DULE E

AMENDMHNT / CONFTRMATTON OF GUARANTEE Al{D $ECURTTY (BDC LOAN
I\GREEMHNT}

l'O: Bank o1'Montreal (the "Banl<")

WHEREAS} the undersigned (the "Guarantor") provided a gruarantee dated May 10,

2019 (the "Guaritnllee") in resperct of certain indebtedness and obligations of Williams
l-elecommunications Corp. (the "Borrower") to the Bank arising uncler or in connection with
the credit agreement between the Borrower and the Bank dated Apnil 15,2021 as amended,
supplemented, annernded and restated or replaced from time to time (the "Credit
l\greemenrt");

AND \\'HERE:AS the Bank lras established an additional r:redit facility for the Borrower
in order to provide the Borrower,nith additional liquidity as a result of the Covid-19 crisis,
prursuant to a loan agreement between the Borrower and the Bank derted on or about the date
hrereof (the "Loan Ag;reement");

NOW T'HERE:FORE for good and valuable consideration, the r"eceipt and sufficiency of
which are hereby iacl<nowledged, the Guarantor hereby agrees with the Bank as follows:

1. The Guarantee is hereby amended (to the extent necessary) such that the Borrower's

obligations guaranteed thereunder shall irlclude all present and future debts, liabilities

and obligations, direct or indirect, contingent or absolute, mal.ured or unmatured, now

or at any time and from tirne to time herieafter due or owing; by the Borrower to the

Bank arising under or in connection with the Loan Agreement as it may be amended,

supplernented, amended and restatecl or neplaced from tirne to time.

3. Each security document provided by the Guarantor in farvour of the Bank as security

for the Guarantee is her,aby amended (to the extent necessary) such that the

obligations secured thereby shall include all obligations of the Guarantor under the

Guarantee as amended helreby, and as it may be further armended, supplemented,

amended iln<l restated or rerplaced from time to time'

4. The Guarerntor agrees to execute and deliver to the Bank, promptly upon request, all

amendmerrts to the Guararntee and said security documentsi, and additional security

dooumrents, as the Bank may reasonably require in furtl'rerance of the foregoing, and

agrees to r:ffect all registrations in respect of such amendments and additional security

as the Barrk may consider rlecessary or desirable.

0. The Guararntor hereby agr€res, acknowledges and confirrns tl^rat the Guarantee and all

seouritv provided by-it in favour of the Bank continues in full force and effect, as

amended lrereby.

T. The prpvision of this agreernent by the Guarantor shall nctt imply that the Bank has any

duty or has undertaken any' course of conduct to inform the Ciuarantor of any changes

(miterial pr otheruvise) which may from iime to time occur in respect of the credit

facilities established by the Bank for the Eorrower pursuant to the Credit Agreement or

the Loian Agreement, or the administration thereof; and the Guarantor hereby agrees

that thg Bank may continuer to rely upon the waivers of guarantors' defences contained

in the Guarantee and all other terms and conditions set ourt therein.
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x

DATED tris \stN \b t\--------]-

ldings In

This agre(ment may be executed in any qumber of counterparts, and may be
delivered o]riginally, or by farcsirnile (inoltuding qortable document format ("PDF")); and
each,such irriginal, facsimilel or PDF docur,nentf when so executed and delivered shall
be deemed to be an original and all of whiqh {aken together shall constitute one and
the same irltstrument,

Nt\,n\"\

1'
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EXHIBIT “D”
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EXHIBIT “E”
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File Currency: 28APR 2022

  

  

All Pages   

 

Note: All pages have been returned.

Type of Search Business Debtor

Search Conducted On WILLIAMS TELECOMMUNICATIONS CORP.

File Currency 28APR 2022

 File Number Family of
Families

Page of
Pages

Expiry Date Status

 696748725 1 3 1 8 03JUN 2024    

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

696748725 001 001 20140603 1536 1862 3239 P    PPSA 5

 

Individual Debtor Date of Birth First Given Name Initial Surname

 

Business Debtor Business Debtor Name Ontario Corporation
Number

WILLIAMS TELECOMMUNICATIONS CORP. 978484 

 Address City Province Postal Code

 5610 KENNEDY ROAD MISSISSAUGA ONT L4Z 2A9

 

Individual Debtor Date of Birth First Given Name Initial Surname

 

Business Debtor Business Debtor Name Ontario Corporation
Number

 

 Address City Province Postal Code

  

 

Secured Party Secured Party / Lien Claimant

 KIMBERLY GAYLE WILLIAMS 

 Address City Province Postal Code

 2215 DOULTON DRIVE MISSISSAUGA ONT L5H 3M2

 

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X X X X X

 

Motor Vehicle
Description

Year Make Model V.I.N.

 

 

 

General Collateral
Description

General Collateral Description

SECURITY AGREEMENT 

 

 

 

Show All Pages

 

Enquiry Result

Main Menu New Enquiry
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Registering Agent Registering Agent

 WEIR NAKON, BARRISTERS & SOLICITORS (MICHAEL E. WEIR, Q.C.)

 Address City Province Postal Code

 1290 CENTRAL PARKWAY WEST, SUITE 710 MISSISSAUGA ONT L5C 4R3

CONTINUED
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Type of Search Business Debtor

Search Conducted
On

WILLIAMS TELECOMMUNICATIONS CORP.

File Currency 28APR 2022

 File
Number

Family of
Families

Page of Pages

 696748725 1 3 2 8

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
 Caution

Filing
Page of Total

Pages
Motor Vehicle Schedule
Attached

Registration Number Registered Under

 001 001 20190513 1417 1862 9139    

 

Record Referenced File Number Page
Amended

No Specific Page
Amended

Change Required Renewal
Years

Correct Period

696748725 X A   AMNDMNT

 

Reference Debtor/
Transferor

First Given Name Initial Surname

 

 Business Debtor Name

WILLIAMS TELECOMMUNICATIONS CORP. 

 

Other Change Other Change

 

 

Reason / Description Reason / Description

CHANGE OF ADDRESS FOR SECURED PARTY 

 

 

 

Debtor/ Transferee Date of Birth First Given Name Initial Surname

 

 Business Debtor Name Ontario
Corporation
Number

WILLIAMS TELECOMMUNICATIONS CORP. 978484

 Address City Province Postal
Code

 5610 KENNEDY ROAD MISSISSAUGA ON L4Z 2A9

 

Assignor Name Assignor Name

 

Secured Party Secured party, lien claimant, assignee

KIMBERLY GAYLE WILLIAMS 

 Address City Province Postal
Code

 120 PINEWOOD TRAIL MISSISSAUGA ON L5G 2L1

 

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of Maturity
or

No
Fixed

Maturity
Date

 

 

Motor Vehicle
Description

Year Make Model V.I.N.

 

 

 

General Collateral
Description

General Collateral Description

 

 

 

 

Registering Agent Registering Agent or Secured Party/ Lien Claimant

WEIR NAKON, BARRISTERS & SOLICITORS (MICHAEL E. WEIR, Q.C.) 
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 Address City Province Postal
Code

 1290 CENTRAL PARKWAY WEST, SUITE 710 MISSISSAUGA ON L5C 4R3

CONTINUED
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Type of Search Business Debtor

Search Conducted
On

WILLIAMS TELECOMMUNICATIONS CORP.

File Currency 28APR 2022

 File
Number

Family of
Families

Page of Pages

 696748725 1 3 3 8

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
 Caution

Filing
Page of Total

Pages
Motor Vehicle Schedule
Attached

Registration Number Registered Under

 001 001 20190513 1424 1862 9143    

 

Record Referenced File Number Page
Amended

No Specific Page
Amended

Change Required Renewal
Years

Correct Period

696748725 X B   RENEWAL 5

 

Reference Debtor/
Transferor

First Given Name Initial Surname

 

 Business Debtor Name

WILLIAMS TELECOMMUNICATIONS CORP. 

 

Other Change Other Change

 

 

Reason / Description Reason / Description

 

 

 

 

Debtor/ Transferee Date of Birth First Given Name Initial Surname

 

 Business Debtor Name Ontario
Corporation
Number

 

 Address City Province Postal
Code

 

 

Assignor Name Assignor Name

 

Secured Party Secured party, lien claimant, assignee

 

 Address City Province Postal
Code

 

 

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of Maturity
or

No
Fixed

Maturity
Date

 

 

Motor Vehicle
Description

Year Make Model V.I.N.

 

 

 

General Collateral
Description

General Collateral Description

 

 

 

 

Registering Agent Registering Agent or Secured Party/ Lien Claimant

WEIR NAKON, BARRISTERS & SOLICITORS (MICHAEL E. WEIR, Q.C.) 
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 Address City Province Postal
Code

 1290 CENTRAL PARKWAY WEST, SUITE 710 MISSISSAUGA ON L5C 4R3

CONTINUED
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Type of Search Business Debtor

Search Conducted
On

WILLIAMS TELECOMMUNICATIONS CORP.

File Currency 28APR 2022

 File
Number

Family of
Families

Page of Pages

 696748725 1 3 4 8

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
 Caution

Filing
Page of Total

Pages
Motor Vehicle Schedule
Attached

Registration Number Registered Under

 001 2 20190603 1034 1590 8074    

 

Record Referenced File Number Page
Amended

No Specific Page
Amended

Change Required Renewal
Years

Correct Period

696748725 J   OTHER

 

Reference Debtor/
Transferor

First Given Name Initial Surname

 

 Business Debtor Name

WILLIAMS TELECOMMUNICATIONS CORP. 

 

Other Change Other Change

SUBORDINATION/POSTPONEMENT 

 

Reason / Description Reason / Description

FILE NO. 696748725 IN FAVOUR OF KIMBERLY GAYLE WILLIAMS IS 

SUBORDINATED AND POSTPONED TO FILE NO. 749948031 IN FAVOUR OF BANK 

OF MONTREAL ON AND SUBJECT TO THE TERMS AND CONDITIONS OF THE 

 

Debtor/ Transferee Date of Birth First Given Name Initial Surname

 

 Business Debtor Name Ontario
Corporation
Number

 

 Address City Province Postal
Code

 

 

Assignor Name Assignor Name

 

Secured Party Secured party, lien claimant, assignee

 

 Address City Province Postal
Code

 

 

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of Maturity
or

No
Fixed

Maturity
Date

 

 

Motor Vehicle
Description

Year Make Model V.I.N.

 

 

 

General Collateral
Description

General Collateral Description

 

 

 

 

Registering Agent Registering Agent or Secured Party/ Lien Claimant

SIMMONS DA SILVA LLP (BMO1084) 
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 Address City Province Postal
Code

 200-201 COUNTY COURT BLVD. BRAMPTON ON L6W 4L2

CONTINUED
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Type of Search Business Debtor

Search Conducted
On

WILLIAMS TELECOMMUNICATIONS CORP.

File Currency 28APR 2022

 File
Number

Family of
Families

Page of Pages

 696748725 1 3 5 8

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
 Caution

Filing
Page of Total

Pages
Motor Vehicle Schedule
Attached

Registration Number Registered Under

 002 2 20190603 1034 1590 8074    

 

Record Referenced File Number Page
Amended

No Specific Page
Amended

Change Required Renewal
Years

Correct Period

696748725    

 

Reference Debtor/
Transferor

First Given Name Initial Surname

 

 Business Debtor Name

 

 

Other Change Other Change

 

 

Reason / Description Reason / Description

PRIORITIES AGREEMENT DATED MAY 1, 2019 

 

 

 

Debtor/ Transferee Date of Birth First Given Name Initial Surname

 

 Business Debtor Name Ontario
Corporation
Number

 

 Address City Province Postal
Code

 

 

Assignor Name Assignor Name

 

Secured Party Secured party, lien claimant, assignee

 

 Address City Province Postal
Code

 

 

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of Maturity
or

No
Fixed

Maturity
Date

 

 

Motor Vehicle
Description

Year Make Model V.I.N.

 

 

 

General Collateral
Description

General Collateral Description

 

 

 

 

Registering Agent Registering Agent or Secured Party/ Lien Claimant
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 Address City Province Postal
Code

 

END OF FAMILY
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Type of Search Business Debtor

Search Conducted On WILLIAMS TELECOMMUNICATIONS CORP.

File Currency 28APR 2022

 File Number Family of
Families

Page of
Pages

Expiry Date Status

 749948031 2 3 6 8 09APR 2024    

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

749948031 001 1 20190409 1059 1590 3867 P    PPSA 5

 

Individual Debtor Date of Birth First Given Name Initial Surname

 

Business Debtor Business Debtor Name Ontario Corporation
Number

WILLIAMS TELECOMMUNICATIONS CORP.  

 Address City Province Postal Code

 5610 KENNEDY ROAD MISSISSAUGA ON L4Z 2A9

 

Individual Debtor Date of Birth First Given Name Initial Surname

 

Business Debtor Business Debtor Name Ontario Corporation
Number

 

 Address City Province Postal Code

  

 

Secured Party Secured Party / Lien Claimant

 BANK OF MONTREAL 

 Address City Province Postal Code

 100 KING STREET WEST, B-1 LEVEL TORONTO ON M5X 1A1

 

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X X X X X

 

Motor Vehicle
Description

Year Make Model V.I.N.

 

 

 

General Collateral
Description

General Collateral Description

 

 

 

 

Registering Agent Registering Agent

 SIMMONS DA SILVA LLP (BMO1084)

 Address City Province Postal Code

 200-201 COUNTY COURT BLVD. BRAMPTON ON L6W 4L2

END OF FAMILY
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Type of Search Business Debtor

Search Conducted On WILLIAMS TELECOMMUNICATIONS CORP.

File Currency 28APR 2022

 File Number Family of
Families

Page of
Pages

Expiry Date Status

 762701382 3 3 7 8 15JUN 2025    

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

762701382 001 2 20200615 1511 9229 7244 P    PPSA 05

 

Individual Debtor Date of Birth First Given Name Initial Surname

 

Business Debtor Business Debtor Name Ontario Corporation
Number

WILLIAMS TELECOMMUNICATIONS CORP.  

 Address City Province Postal Code

 5610 KENNEDY ROAD MISSISSAUGA ON L4Z 2A9

 

Individual Debtor Date of Birth First Given Name Initial Surname

 

Business Debtor Business Debtor Name Ontario Corporation
Number

 

 Address City Province Postal Code

  

 

Secured Party Secured Party / Lien Claimant

 TECH DATA CORPORATION 

 Address City Province Postal Code

 6911 CREDITVIEW ROAD MISSISSAUGA ON L5N 8G1

 

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X X X X

 

Motor Vehicle
Description

Year Make Model V.I.N.

 

 

 

General Collateral
Description

General Collateral Description

GSA REGISTRATION ? ALL OF THE DEBTOR?S INVENTORY, EQUIPMENT, PARTS, 

ACCESSORIES, ACCOUNTS RECEIVABLES, PRESENT AND AFTER ACQUIRED 

PROPERTY, PROCEEDS, GOODS, CHATTEL PAPER, SECURITIES, DOCUMENTS OF 

 

Registering Agent Registering Agent

 CANADA LEGAL REFERRAL

 Address City Province Postal Code

 3100 STEELES AVE W, SUITE 200 VAUGHAN ON L4K 3R1

CONTINUED

125



Type of Search Business Debtor

Search Conducted On WILLIAMS TELECOMMUNICATIONS CORP.

File Currency 28APR 2022

 File Number Family of
Families

Page of
Pages

Expiry Date Status

 762701382 3 3 8 8 15JUN 2025    

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

762701382 002 2 20200615 1511 9229 7244    

 

Individual Debtor Date of Birth First Given Name Initial Surname

 

Business Debtor Business Debtor Name Ontario Corporation
Number

 

 Address City Province Postal Code

  

 

Individual Debtor Date of Birth First Given Name Initial Surname

 

Business Debtor Business Debtor Name Ontario Corporation
Number

 

 Address City Province Postal Code

  

 

Secured Party Secured Party / Lien Claimant

  

 Address City Province Postal Code

 

 

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

 

 

Motor Vehicle
Description

Year Make Model V.I.N.

 

 

 

General Collateral
Description

General Collateral Description

TITLE, INSTRUMENTS, MONEY, AND INTANGIBLES. 

 

 

 

Registering Agent Registering Agent

 

 Address City Province Postal Code

 

LAST PAGE
Note: All pages have been returned.

BACK TO TOP

  

   All Pages   Show All Pages

 

This service is tested daily with McAfee SECURE™ to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy
Statement.
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EXHIBIT “F”
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EXHIBIT “G”
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STANDSilLL AGREEMENf

THIS AGREEMENT made as of the 

- 
daly of February ,20?-1'

BETWEEN:

BA,NK OF MONTREAL, a chartered bank under the

laws of Canada having an office at 150 King Street

West, 11th Floor, Toronto, Ontario

(hereinafter called the "Bankl")
OF THE FIRST PART

-AND-
WILLIAMS TELECOMMUNIICATIONS INC', ian Ontario

corPoration,

(hereinafter called the "Borr'ower")
OF THE SECOIND PART

-AND-
PBC HOLDINGS lNC., an Ontario corporiation' and

JAMES WILLIAMS, resident in Mississauga, Ontario

and the PrinciPal of the Borrrlwer

(hereinafter called indivudually "PBC' and "Jilmes" and

together, the "Guarantors")
OF THE THIRD PART

RECITALS

1. The primary business of the Borrower is the sale of new and refurbished

telecom m un ications equ ipment (the' "Elus i ness") ;

2. The Bank is making available to thre lSorrower the credit facilities described orr schedule

"A" (the "Credit Facilities") to finance the Business;

3. -fhe Borrower has provided to the Bank the documents described on schedule "8" (the

,,Credit Facilities Documents"), arnong others, with respect to the Credit Facilitiers;

4. The Guarantors have provided to the Bank the guetrantees described on scl'ledule "C"

(the "Guarantees") for the liabilities of the Borrower 1o the Bank;

5. The amounts on schedule "D" werer outstanding on the Credit Facilities as of January 24,

2021:

51898964.4
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6.

7.

-2-

The Borrower and pBC have secUr€d their obligations; to the Bank by way of thel security

documents described on schedult) "E" (the "Borrower security" and the "'PBc

Security");

The Borrower has breached the terms

"Breaches") including,

of the Credit Facilities Documr:ntsr (the

a) the debt service coverage ratio was less thern 1'25:1 as at February 29'2020

(actualwas 0'38:1);

b) repayment by the Borrower of $301,020 (the "subordinated Debt") to '1146839

ontario Limitgd ("114 Ontario") contrary to the terms of the Assignment'

Postponement and subordination Agreenrent dated April 11' 201S) (the

,.Subordination Agreementi') signed by l14lfntario and the Borrower.

To assist the Borrower during the oovid-19 pandemic, the authorized maximum limit on

the Borrower's operating Loan (as defined on schedule "A") was increetsed from

$2,200,000 to $2,420,000, subject to margin, on a temporary basis to Septernber 30'

2020. since september 30, 2020 the Borrower has been unable to redur;e the

outstanding balance on the Operating Loan to less thran $2,200'000 and as of the date of

this Agreement the outstanding ballance on the operating Loan exceeds the authorized

maximum limit.

Management of the credit Facilities was transferred to the Bank's special ac;counts

management unit because of the lBreaches, the operating Loan Excess ancl co'ncerns

regardingthefinancia|performanceoftheBusiness,amongotherreasons;

TheoperatingLoanispayableondemandandtherMasterCardFaci|ity(asdefinedon

schedule "A") may be cancelled on 30 days' notice;

The BorrOwer has undertaken, etnd continues to undertake' efforts to inrprove the

financial performance of the Business (the "Financial lmprovement Efforts");

The Borrower and the Guarantors have reques;ted that the Bank starrdstill from

demanding payment of the operating Loan and carrcelling the Mastercard Facility and

allow the Borrower to repay the c)perating Loan E><cess and COntinue to imprlenrent the

Financial lmProvement Effotts'

8.

o

10.

11.

12.

51 898964.4
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-3-

NoWTHEREFoR'ETH|SAGREEM|=NTW|TNEssiEsthatforgoodandvaluable

consideration, the receipt and sufficiency of which is acknowledge<l, and in consideration of the

mutual terms herein set forth, the parties hereto agree 3s fgllsrwsi

1.0

1.1

1.2

TheBorroweracknowledgesandcotrfirmstotheBanlr:asfcr||ows:

(a) as of January 24,2021,ltwas indebted to the Bank on the credit Facilities for

theamountssetforthor]schedule'D"andthatsuchamountsWere
unconditionally owing to the l3ank without set off or counterclaim; and

(b) it does not dispute on any grounds whatsoeverr its liability io pay the amounts set

forth on schedule "D" and irr the event of an Enforcement Action (as defined in

'section 5.1) by the Bank, it will not dispute its liability to pay the amounts

outstanding on the Credit Facilities'

The Guarantors acknowledge and confirm to the Bank as follows:

(a) the Guarantees are binding and enforceable in accordance with tht-'iilwritten

terms; and

(b) they do not dispute on any grounds whatsoever their liability und'er the

Guarantees and in the event of an Enforcemr:nt Action by the Bank' they'will not

dispute their liability under the Guarantees'

Release

The Borrower and the Guarantors aoknowledge an,c agree that, as of the date hereof'

they have no causes of action, dispr.rtes or claims for damages, set off or counterclaim

(collectively, the "claims") again:;t the Bank, its officers, directors' employer:s and

agents on any basis whatsoever inrcluding, without limitation, any claims related to or in

any manner connected with the credit Faoilities, the aclministration of the Borrower's

accounts with the uank or the security and if there are any claims, they are hereby

2.0

2.1

forever released and discharged'

Conf i rm atio n of Cred it Faci lities -gocum ents-a$ Se'c u ritv

The Borrower acknowledges and confirms that'

3.0

3.1
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(a)theCreditFacilitiesDocum.entsandtheBorrowerSecurityhavenotbeen
released, discharged, waived or varied' and

(b) it does not and, in the event of an [inforcernent Action by the Bank' will not

dispute that the credit Facilities Documents; and the Borrower S""LIri1)' afe

bindinganclenforceableinac;cclrdancewiththeirwrittenterms.

PBC acknowledges and confirms thett'

(a)thePBCsecurityhasnotbeenre|eased,discharge<J,waivedorvaried;and

(b) it does not and, in the event of an Enforcement Action by the Bank' w'ill not

disputethatthePBCsecurityisbindingandenforceableinirccordanceralithits

written terms

Accuracv of Recitals

The parties acknowledge and confirnr that the recitals to this Agreement are true and

accurate in all resPects'

Standstill

subject to and on the terms and conditions in thiis Agreement' the Bank agrees to

standsti, from any Enforcement Aotion from the standstiil Effective Time (as defined in

section 22.1 below) until the earlier of (a) June 30, i2021, and (b) the occurrence of one

or more standstill Termination Events, as defined in section 19'1 below' (sUch period'

being hereafter referred to as the "sitandstill Period")' "Enforcement Action" means

the commencement of power of sale, foreclosur'e or other judioial or privalie sale

proceedings,appointingorobtainingtheappointn.rentofareceiver,amanagerora

receiver and manager, or other p€lrson having similar powers' the iacceleration rlf all or

any part of the credit Facilities or other amounts owing, the taking possession or control

ofanypropertyorundertaking,comrnencing;,givingormakinganyrJemandforpayment

(including demanding payment of Lhe credit Facilities), any notice of intention to enforce

securityoranyactionorproceedingseekingpaymentorrecoveryofalloranypartof

any indebtedness or damages in lieu thereof, or accepting a transfer of any property in

lieu of foreclosure, or the exerciser of any other rigfrts or remedies iavailable to the Bank

under the security or othenruise at law or in equity, including without limitation' any

bankruPtcY Proceedi ngs'

4.0

4.1

5.0

5.1
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The Borrower shall keep the Bank updated at all tinres on the Financial lmproverment

Efforts, including providing the Barrk with such dor;uments, reports and information

regarding the Financial lmprovemerrt Efforts which tire Bank may request from time to

time.

At alltimes during the standstill Periocj, the Borrower's account and the credit Facilities

shall remain subject to further review bry the Bank. The Bank reserves the right to further

amend the terms of the credit Facilitier; based on such reviews.

By no later than Frebruary 15, 2021 the Borrower shiall provide to the Bank a 12 month

cash flow projection (the "Proiection")'

To assist with the ongoing review of thre Borrower's ilccount and the credit Facilities' in

addition to such information as the Br:rrower is alreardy required to provide to the Bank

under the credit Facilities Documents, the Borrower shall provide to the Bank the

following:

(a) by the 25t, day of each month, a corTlparison of the actual results (on a nronthly

and year to date basis) as o{ the end of thr: previous month compared to the

Projection with an explanation of any material variances (any positive or nergative

variance af 10% or greater breing deemed maiterial);

(b) a dec|aration of prior c|aims in the Barrk,s standard form; and

(c) such flnarrcial and other information as the Bernk may request from time to time'

Provided no standstill Termination Event has occurred, it is the Bank's present intention

to complete a cornprehensive revierw of the Borrowerr's ac;count and the credit Facilities

by the conclusion of the standstill Period to assess whether to continue to supprort the

Borrower by continuing to make thr: oredit Facilities available after the conclusion of the

standstill Period. Following the c;ornpletion of thart review the Bank will advise the

Borrower whether it will continue to extend the credit Facilities to the Borrower and' if

so, the terms of same. The Borrower understands arnd acknowledges that the Bzrnk has

made no commitment to the Borrower that it will continue to make the credit Facilities

available to the Borrower after the c;onclusion of tl're standstill Period and the l3ank is

under no obligation to do so'

6.2

b.J

6.4

6.5

51898964.4
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At all times during the standstill Perio<l, the maximum limit on the operating Loan shall

be $2,200,000, subject to margin (the "Maxitnum Limlt'). on a temporary basis; until

February 28, 2021, the outstanding kralance on the operating Loan may exceed the

Maximum Limit by up $220,000 until February 15, 11021 and by up to $110'000 from

February 16, 2O2'l to February 28, 2021 (tht-' "Temporary operating Loan Exc'ess")'

The Temporary o;cerating Loan Excess must be fully repaid by the close of busine'ss on

February 28,2021. At all times thereafter, the am<lunt outstanding on the Operating

Loan must not exceed the Maximum Limit. lf during the Standstill Period any cheque(s),

or other items are presented for pavrtent which' if honoured by the Bank' would cause

the amount outstanding on the operating Loan at the time of presentation to excer:d the

Maximum Limit (or until February 1l>,2021, the Maximum Limit plus $220'000 and from

February 16,2021to February 28,2:OiL1, the lMaximum Limit plus $1 10,000), all cheques

and other items presented on the derte the exr;ess is c;reated will be returned by ther Bank

and marked 'NSF:" without any furtherr or prior notic;e to ihe Borrower' The Bonrower

agrees to monitor its cash flow accordingly and to only issue cheques on its operrating

account having regard to the amount of credit available thereon'

ln the event that the Temporary operating Loan Excess is not fully repaid by February

28, 2021, in addltion to all other rights and remedies which the Bank may have, the

Borrower shall pay to the Bank a fee of $220 for each dav after February 28, 201t'1 that

the Temporary Operating Loan Excrsss remains unpaid'

Effective upon the signing of this Agreement, the interest rate on the operating Loan

shall be increased from Prime Rate 'r 1'5o/oper annum to Prime Rate + 3o/oper elnnum'

,,Prime Rate" is the floating rate of interest establishred from time to time by the Bank as

the base rate it will use to deteru'nine rates of interest on canadian dollar loans to

customers in Carrada and designatr:d as "Prime Rate"'

The interest rate on the Temporary Operating Loan E:xcess shall be 21o/o per anngm'

7.2

8.0

8.1

8.2

5 1 898364.4
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Cancellation of FX Facilitv

The Borrower acknowledges and agrees that no fudhrer transactions shall be pernritted

on the FX Facility (as defined on schreclule "A") ancl that upon the maturity of all existing

contracts outstanding on the FX Facilityr' the FX Facilit'y shall be cancelled'

10.0 Pavments on Credit Facilities

10.1 During the Standstill Period the Borror,rrer shall make all regularly scheduled payrnents

on the Credit Facilities as summarizerd on schedule "F'

11.0 Acknowledqnilent Reqardinq Addi&nal Credit

11.1 Other than the continued availability o,f the Credit Facilities during the Standstill F'}eriod

as provided for in this Agreement, the lBorrower ackn0wledges and agrees that the Bank

is not obligated to exiend any additional credit to the, Borrower, whether during or after

the conclusion of the Standstill Period

'12.0 EDC Guarantee Approval and Rec'eivablesl45gle$ce

12.1 At all tirnes during the standstill Perriod, the Guarantee Approval issued by Export

Development canada ('EDC") to the t3ank with resperct to the Borrower under referrence

No, 880-70810 (the "Guarantee Ap,proval") shall rernain in force' No less latertl^ran 15

days prior to the Guarantee Expiry D)ate (as; definerl in the Guarantee Approval) from

time to time, the Guarantee Approval shall be rsns\ red by the Borrower for a peniod of

notlessthanthreemonthsandsha||provideconflrmettionofsametotheBank.

12.2 At alltinres during the Standstill Periorj, the Domestic,Receivables Policy issued b'y EDC

to the Borrower under quote numbetr 1311091137467' and the Export Receivables Policy

issued by EDC to the Borrower under quote number 131106t137464 (together, ther "EDC

Receiv;rbtes policies,,) shall remain in force. No less than 15 days prior to the expiry

date of the Policies (presently septerrber 1 , 2021), the Borrower shall renew the F'olicies

for a period of not less than 12 months ancl shall prrovide confirmation of same to the

Bank.

12.3 The Bank may provide a copy of this '\greement 
to EDC'

5 1 898964.4
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13.0@
13.1 The Borrower and James shall keep the Bank upclatr:d at all times on the status of the

action commenced on or about January 4, 2021 in the State of New York Supreme

Court (County of Monroe) by the Carrandaigua National Elank and Trust Company' as

plaintiff, against Frontrunner Network {iystems, Corp' ("Frontrunner")' the Borrower and

James, as oefendants, and the actionr commenced cln or about october 6,2020 in the

Supreme Court of the State of New York (County of Albany) by Adirondack Cabling' as

plaintiff, and Frontrunner and Jame;s, as defendants, (together' the "Frontrunner

Actions'')inc|udingtheentryofanyjurJgment(s)agairrsttheBorrowerand/orJames.

14.0 Assiqnrnent of Life lnsurance Polic'g

14.1 James shall execute and deliver to ther Bank a duly e:<ecuted collateral assignrnenl in the

amount of $500,000 in the Bank's standard form of the life insurance policy (the

,,Folicy,,) issued by Avari lnsurance under contract number 1155121on the life of 'James

(the "Assignment"). The Assignrrent shall be executecl by the beneficiaries of the

PolicY,

14.2 The Assignment shall be in addition to, and not in substitution or replacement of the

SecuritY.

15.0 Ereadep

15.1 The Borrower acknowledges the Brearches and agrees as follows:

(a) the Breaches are a default under the Borrovrer's lending arrangements urith the

Bank: and

(b)theBankhasnotwaivedtheE}reachesorian}/anda||rightsthatflowfromorarise

by virtue of such Breaches arrd nothing in this Agreement constitutes or s;hall be

oeemed or implied to be a rnraiver by ther Bank of the Breaches or any and all

rights which flow from same'

16.0 Covenants

16.1 ln additiOn to all covenants in the credit Facilitiers Documents, the Borrower covenants

withtheBankthatduringtheStanc|stillPeriodituti||:

(a) insure and keep insured its properties ancl as;sets in an amount satisfactory to the

Bank with the loss payable under such insurance being payable to the Bank and

51 898964.4
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provide to the Bank a copy of the rnost recent insurance poticy or policies

evidencing such insurance upon reques;t;

(b)payonacurrentbasisa|lsalaries,wiig€)S,vacationpay,HST,uti|lities,
withholding taxes and source deductions for income tax, employment insurance

andCanadaPensionP|an,asapplicerble,an.canyotheramountswhichifleft

unpaid may give rise to an enc;umbrance ergainst the assets of the Borrorarer in

priority to the security and provide to the Bank evidence of the payment of 'same

uPon request;

(c)carryorltheBusinessinacommercia|lyreasonab|eandprudentmanner;

(d)maintainandpreserveitsprolrertiesandass;etsingoodconditionandrepair,
reasonable wear and tear excePted;

(e) perform in all material respects all of its obligations under any leases' licenses or

other agreements to which the Borrower is a party in order to preserv'e and

protect the assets and the income therefrorn;

(f)keepproperbooksofaccountsandrecords;withres;pecttotheBusiness;;

(g)permittheBankanditsagents;uponreasc}nablerequestduringnormalbusiness

hours to inspect the assets su|bject to the {iec;urity and the Borrower,s boo|<s and

records;

(h)providetotheBanksuchfinancia|informartionastheBorrowerispresent|y
required to provide to the Barrk together withr such other financial information as

the Bank may from time to time reasonably rerquest;

(i) promptly give written notice to the Bank of'

(i) any material loss of or damage to their property or assets; and

(ii)anymaterialadversec;hange(finarrciirlorotherwise)intheBusiness.

0) promptly advise the Bank, in writing, in thre event that it reasonably believes that

itwi|lbeunabletoful|yrepaythe.CreditFaci|itiesbytheconc|usiionofthe

Standsti|lPeriod,inc|udingthereasonsthereforandthedatebylvhichit
anticipatesbeingabletofu||yrepaytheCred|itFaci|ities'

51898964.4
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17.0

17.1 During the standstill Period, the Bonrc,wer shall not without the prior written consr:nt of

the Bank sell, lease or dispose of arry part of the collateral subject to the Security out of

the ordinary course of business'

18.0 Conclusion of Standstill Period

18.1 Upon the conclusion of the standstill Period, the Bank shall be under no obligation to

continue to standstill from any Enforcement A.ction. upon the conclusion of the standstill

Period, the Bank sha|l be entit|ed, in its so|e c|iscretion, to c|emand payment of the Credit

Faci|itiesandexerciseitsrightsandrelmediesagainstthetsorrower,theGuarantonsand

under the Security for repayment of the Credit Faci|ities, inc|uding any finf'orc.ement

Action, subject only to the Bank iss;uing such enforc;ement notices as may ber required

under the Bankruptcy and lnsolvency Acl (the "Einf0rcement Notice") or 
1s 

othrenivis€

required bY law.

1g.2 The Borrower and GUarantors agree that in the event that the Bank paryment

with the
oftheCreditFacilities,theBankshouldnotbedelayedfrom
enforcement of the security beyond the expiration of the demand for and the

notice period in the Enforcement Notir:e. ln that event, the Borrower and G rantrrrs will

co-operate with the Bank in the realization of the colliateral subject to the

1g.3 In the event that the Bank does nol, demand paynlent of the credit Fa or take

stepstoexerciseitsrightsandremediesagairrsttheBorrower,theGu
ntors and

under the security for the repayment of ther credit Facilities upon the ofa

Standstill Termination Event, by continuing to starndsitill the Bank shall not rleemed to

prayrnent of
have waived the standstill Termination Event or the Bank's right to

the credit Facilities and exercise its rightr; ancl rr:medies against the

Guarantors and under the security for repayment of the credit Facilities'

19.0 StandstillTermination Events

19.1 The following shall be standstillTerrnination Events hereunder:

(a) if the Borrower and/or Guarantors delfault in the performance of obligation or

covenant in this Agreement 0rr ?hY other agreement between them the Bank

ower, the

51898964.4
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(c)

(d)

(e)

(0

(s)
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existingdefaultsasatthedateofthisl\greementofwhichthe
knowledge;

the amount outstanding on the (fperating Loan as of 12"01 a'm' on F

2021 exceeds the Maximum L-inrit plus $'110'000;

theTemporaryoperatingLoan|]xcessisnotfr,r|lyrepaidbyFebruary

the EDC Guarantee Approvarl rand Ettc Rrecerivables Policies are

from time to time as provided for in section 12.0 of this Agreement,

thereisanegativematerialvarianr:ebretrnreentheactual
Projection on a Year to date basiis;

the registration or recognition irr ontario of irny' judgment(s) against

and/or James in the Frontrunner Actions;

there occurs an event of default under the Siecurity, other than the co

any existing default as at the date c'f this A'greement of which

knowledge; and

a material adverse change in the Business, or the Borrower's assets,

condition (financial or otherwise) has occurred'

Agreement. The Bank may debit the Borrower's oprerating account in p

Fee.

ilnk has

uary 16,

,20"21;

ren,ewed

and the

lSornower

of

Elanlk has

lities or

of the

of the

ftakes and

ills account

institution

(h)

2O.O Adminislratlgn Fee

20.1 In consideration of the Bank's agreement to stianclstill on the terms conditions

additional
provided for in this Agreement ancl in recoglnition of and to help offset

costs associated with the administration of tfre Credit Facilities and manag

Borrower,s accounts foilowing the transfer to the Bank's special accounts

unit, the Borrower shall pay to the Barnk a otte-tinre administration fee in amount of

$5,000(the..Fee,,).TheFeesshallbefu|lyearnedandpayab|eonthesi
ing of this

21.1 For so long as the Borrower remains indebted to the Bank, the Borrower

agreestodeposital]moniesreceiveclbyitfiomelnySourcewhatsoever

with the Bank and agrees to not operate an)/ accourrt(s) at any other

without the prior written consent of the Bank'

21.0 rncial lnstittutions

51898964.4
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22.0 Conditions Precedent

22.1 This Agreement shall become effective upon the satisfaction (or waiver in

Bank) of the following conditions precedent (the "sllandstill Effective Time")

the Bank shall have receivecl counterparts of this Agreement, duly e

delivered by each of the Borrower, the Guarantors and 1 14 Ontario;
(a)

(b)

(c)

the Bank, in its sole discretion, shall btl satisfied with the Projection; a

the Bank shall have received the Assignnrent, duly executed and

James and the beneficiaries of the Policy'

23.0 IndePerldefrtil-eqal Advice

23.1 The Borrower, the Guarantors and 11'4 Ontario acknowledge that they have

had the opportunity to obtain, indeperrdent legal advice with respect to

Agreement and have read this Agreernent in its errtirety, understand its

signing this Agreement freely and voluntarily, without duress or undue I

any party.

24.0 Miscellaneous

24.1 This Agreement constitutes the entire agreenrent lcetween the parties with

subject matter hereof. The Borrower and Guarrantors acknowledge

except as herein expressly statedl, no nepresentation, statement,

promise, warranty or collateral agree,ment, r:ither oral or in writing, has

exists relating to this agreement or to, inducel the Borrower and Guarantors

this Agreement.

24.2 No modification or amendment of thisi Agreement shall be effective unless

signed by all parties to this Agreement'

24.3 The Borrower and Guarantors agree that they will from time to time

reasonable request of the Bank do, e;xecute or cilu$e to be made, done

such further and other lawful acts, deeds, things, devices, documents

whatsoever for the better effecting of ihe ;lrovisiorrs of this Agreement i

with its true intent'

51 898964.4
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24.4 This Agreement shall be

successors and assigns'

-13-

binding upon thr: parties and each of their rersperctive

24.5

24.8

24.9

24.10

Time will, in all respects, be of the essence in this Agreement, and no exten n olitime

or variation of any term of this Agreemr;nt will ,cperette as a waiver of this n.

24.6 Save and except as amended hereby, all terms ernd conditions of the

Documents, security and credit Facilities remain in fullforce and effect'

24.7 The Borrower and Guarantors agree) that the Bank shall have no obligation

theSecurityoranypartthereofuntila|l|iabi|itiesand,ob|igationssecuredby

have been indefeasibly paid and satisfled in futll'

All references in this Agreement to {olllars or to "$" are references to Canadi

unless otherwise specifically indicated'

it Facilities

discharge

Sercurity

n currency

'si account,

paration of

paid.

crf such

TheBorroweragreestopayallreasonablelegal,consultant,appra ernd other

red iand to
professional fees and disbursements ricollectively, "Professional Fees") i

be incurred by the Bank with respec;t to the c;redit Facilities and the

including the legal costs incurred ancl to be incurred by the Bank in the

this Agreement. The Professional F:eers shall be secured by the security u

This Agreement may be executed in counterparts each of which shall be med to be

an original and all of which taken together shall constitute one and the agreemeni.

Transmission by facsimile or electronic transmission in PDF format of an copy

of this Agreement shall be deemed to and constitute, due and sufficient

counterPart.

lS i g n atw r'e P age f o I I ow sl
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lN WITNESS WHEREOF the partiers hereto haver executed this ag

date first above written.

IBANI( OF MONTREAL

Her:

Name: Vanessa Th

Title: Account

I have authoritY to bind the

1146839 ONTARIO LIMITED

Per:
Willia

ident

I have authoritY to bind

in his personal caPacitY

51898964.4
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SCF{EDULE "A''

(Credit Facilities)

1. $2,200,000 operating loan under ac;count number 3858-1000-239 (the f'operating

Loan");

2.$loo,0o0MasterCardFacility(the..MastercardFaci|ity'');and

3. Foreign l-xchange Forward contract Facility (the "F)( Facility") - to be cancelled

51 898964.4
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SCHEDULE'I3''

(Credit Facilities Documents)

1 . Letter of Agreement dated April 17' 2019;

2. commercial card Agreement dated April 9, 2019 in respect of the Mastercard Facility;

51898964.4
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SCHEDULE "C"

(Guarantees)

1. Guarantee dated April 11,2019 in the principal amount of $500,000 signed by James;

and

2. Guarantee dated May 10, 2019 in the principal amount of $2,800,000 signed by PBC'

51898964.4
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SCHEDULE "D''

(Amounts outstanding on the credit Facilities as of January 24,2021)

Operatinq Lo4n

cDl\$ 2.023,630.77

cDN$ 5,826.90

usD$ 124,413.38

usD$ 1,313.02

cDN$ 16,813.01

usD$ 15,273.20

PrinciPal

IntereFt

PrinciPal

lnterest

[4eg!clca:d-Eac.ilt1v

Balance

Balance

51898964.4
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SCHEDULE "E''

(Security)

1 . General Sec{urity AEreement dated April 1 1, 2Q19 signed by the Borrower;

2. General secirrity Agreement dated May 10, 2019 signed by PBC; and

3. EDC Guara(tee Approval in the amount of $1,650,000
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Thil AGREEMI=NIT ma

The parties

Capitalized

Agreement;

The Standstill

as of octob ", 
1. ,2021 .

MONTREAL, a chartered bank theEIAINK
laws of
West, 11

anada having an office at 150 Ki

Floor, Toronto, Ontario

(th called the "Bank")

c;orporati
TELECOMMUNICATIONS INC.,

called the "Borrower")(hereina

-AND_

PBC S lNC., an Ontario
-IAIMES
and the

, resident in M

ioal of the Borrower

(herein called indivuduallY "PBC" and "

OF THE FIRST PART

OFI THE SEOOND PART

Street

Ontario

and
Ontario

gs" and

together the "Guarantors")
OF THE THIRD PART

previously entered into a

still Agreement");

made as of FebruarY,

2021 (the "Sta

s in this Agreement have the meaning as in tl're Standstill

iod expired on June 3A,2021;

Subsequent to e expiry of the Standstill Period the retained Albert Gelman lnc.,

as consultant,

prospects,

As a rer;ult of

operating loan

conduct a review (the "Review") of Borrower's financial position and

Review, the Bank became aware

Aoreement

the outstanding balance on the

ce between the Merximurn Limits the Maximum L.imit (the
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and the

referred t

Subject li

Period to

NOW THE

valuable

ideration of

The Bo

(a)

The end

Standstill

2022".

Section 7

I afnounl

to as tht

to the te

,o permit

.HEREF(

consideri

rf the mu'

lrower ar

the amor

October

thev do t

set forth

subject tr

such an

counterc

d date ol

7.0 of tf

7.0 g
7.1 Tr
$2,200,01
during th
must not
under th
"Aurthori:

outstanding on the Operating f-oan

"Margin Deficitl'); and

nrs of this Agre,ement, the Parties hav

he Borrower to r:ontinue the Financial I

FIE TI.{IS AGRIEEMENT WITNESSES

tion, the receipt and sufficiency of I

Jal terms herein set forth, the paqties ht

j the Guarantons acknowledge altd cor

nts outstanding for principal and inten,

7',2021 are as set forth on schedule ",4

of dispute on any grounds whatsoever

on schedule "Al' (together with addit

the $500,000 principal limit in thp guatt

ounts are uncpnditionally owing to

rim.

the Standstill Period is extended to Mi

nent, the date "June 30, 2021" is hert

StandstillAgreement is deleted and rr

tion in Limit of Operatinq Loan and Au

time

e agreed to extend the

mprovement Efforts.

i that for $1.00 and ot

ruhich is acknowledg;e<

:reto agree as follows;:

rfirm to the Bank as f<lll<

est on the Credit Far;ili

,"; and

their liability to paY the

onal interest accruing

'antee signed by James

the Bank without s

ry 15,2Q22. ln section

eby amended to read

:placed with the

maxirnum limit (the "Limit") on the C)

)) shall be reduc,?d as set forth in the folll

lstandstill Periocl, the amount outstandin
;:xceed the lesserr of (i) the Limit, and ti

margin formula' subject to an authon
rd Margin Deficitl') as set forth in thp follcl

:rating Loan (PresentlY
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STAN DSTILL AM ENDMENT AGREEMENII

'IH|S AGREEMENT made as of March tCI, 2022.

,AMONGi:

BAhIK OF MONTREAL. a chaftered bank under the
laws of Canada having an office at 150 King Street
Wesit, 11th Floor, Toronto, Ontario

(hen:inafter called the "Bank")

OF TFIIE FIRST PART

-AND-
WlLt.lAMS TELECOMMUIIICATIONS lNC., an Ontario
corpclration,

(herr:inafter called the " Borrower")
OF THIE S|ECOND PART

-AND-
PBC; I-IOLDINGS lNC., an Ontario corporation, and
JAMIIES WILLIAMS, resident in Mississauga, Ontario
and the principal of the Borrower

(hen:inafter called indivudually "PBC" and "James" and
together, the "Guarantors")

OF THE THIRD PART

rR.EcITl\l-s

'1. I'he prarties have previously entered into a Standstill Agreennent made as of February,

;2021 and a Standstill Extension Agreement made as of October 9, 2021 (together, the

'$itandstill,!rg neement").

rCapitialized terms in this Agreement have the same meaning as in the Standstill

,Agreerment.

'I-he lParties; have agreed to amend the schedule in section 7.1 of the Standstill

,Agreerment ifor the reduction in the Limit and the Authorized Margin Deficit.

f,tOW THETTHFORE THIS AGREEMENT WITNESSES that for $1.00 iand other good

irnd valuablel consiideration, the receipt and sufficiency of which is acknowledged, and in

r:onsideriation of ther mutual terms herein set forth, the parlies hereto agree as follows:

"2.

.J.

60741136.1
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",2.

o.

-2-

The ernd date of the Stanfstill Period is extended {o July 15,2022.In serction 5.1 of the

$tanclstill Agreement, thq dfte "May 15, 2022' iE hereby amended to read "July 15,

2A22".

Section 7.1 of the Standsfitt ngreement is deleted Qnd replaced with the following:

7.1 The maxim
$2,050,000) shall
during the
must not exceed
under the margin
"Authorized Margi

3. $ave and except as a$en$ed by this Agreempnt, all terms and conditions in the

SitandstillAgreement rempin in fullforce and effect;

4. -t'his Agreement shall be binding upon the partieg hereto and each of their respective

riuccessors and assigns.

T'ime will, in all respects, be of the essence in thi$ Agreement and no extension of time

r:r variation of any term of thig Agreement will operpte as a waiver of this provision.

T'his Agreement may be gxeguted in counterpads, each of which shall be deemed to be

an original and all of whilh tlken together shall copstitute one and the siame agreement.

J'ranr;mission by facsimil$ or electronic transmissipn in PDF format of an executed copy

6f this Agreement shall fe dpemed to and constittrte due and sufficient delivery of such

counterpart.

UntilApril 10,
$130,000

June 1 1,2022- J

2022
$1,870,000

60741136.'t

[Signature page fgllows]
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-3-

Per:

BANK OF MONTIIEAL

W|Lq
rNc. 

l

Eugene Chow,
Senior Account Manager

I have authority to bind the Bank

IAMS TELECOM MU NICATIONS

I have authority to bind the Company

I have authority to bind the Company

IHOLDINGS INC.
\ \"-

I have authority to bind the Company
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April 28, 2022

Email – jimw@williamsglobal.com

Tony Van Klink
Direct Line: 519.931.3509
tvanklink@millerthomson.com

File: 0082754.0724

Williams Telecommunications Corp.
5610 Kennedy Road..
Mississauga, ON  L4CZ 2A9

Attention:  James Williams, President

Dear Sir:

Re: Credit Facilities of Williams Telecommunications Corp. (the “Borrower”) with 
Bank of Montreal (“BMO”)

We are the lawyers for BMO.

We refer to the credit facilities (the “Credit Facilities”) being made available by BMO to the 
Borrower pursuant to Letters of Agreement dated April 17, 2019 and April 15,2021 as listed 
on Schedule A to this letter.  As of April 27, 2022, there was an outstanding balance on the 
Credit Facilities of C$1,985,674.89 and US$11,592.98, the breakdown of which is on 
Schedule B to this letter.

BMO is not satisfied with the operation of the Credit Facilities and the Borrower’s future 
prospects.  The amount presently outstanding on the Operating Loan (as defined on 
Schedule A) exceeds the authorized margin limit.  No plan to bring the Operating Loan back 
within the margin limit has been provided and it appears unlikely that the Borrower will be 
able to achieve the future required step downs in the operating loan limit.

We understand that BMO has discussed with the Borrower a wind down of the Borrower’s 
business and the liquidation of its assets through a court appointed receivership process 
and the Borrower is supportive of same.

On behalf of BMO, we hereby (i) give notice to the Borrower that the Credit Facilities are
cancelled and no longer available for use, and (ii) demand immediate payment from the 
Borrower of the outstanding balance on the Credit Facilities in the amount of
C$1,985,674.89 and US$11,592.98, plus accruing interest thereon and all accrued and 
accruing costs.  
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Enclosed are a notice under section 244 of the Bankruptcy and Insolvency Act and a 
Consent to be signed by the Borrower to the immediate enforcement by BMO of the security 
held by it.  

Yours truly,

Tony Van Klink

Enclosure
c. Eugene Chow
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SCHEDULE “A”

(Credit Facilities)

April 17, 2019 Letter of Agreement

1. Operating loan under account number 3858-1000-239 (“Operating Loan”)

2. Corporate MasterCard account (“MasterCard Account”)

April 15, 2021 Letter of Agreement

1. $250,000 Loan under the Highly Affected Sectors Credit Availability Program under 

account number 3858-6979-394 (“HASCAP Loan”)
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SCHEDULE “B”

(Outstanding balances as of April 27, 2022)

Operating Loan

 Principal $ 1,707,225.00

 Interest $ 7,581.55

 Account fees $ 580.00

HASCAP Loan

 Principal $ 250,000.00

 Interest $ 739.73

MasterCard Account

 Outstanding Balance   C$ 19,548.61

US$ 11,592.98
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NOTICE OF INTENTION TO ENFORCE SECURITY
(SUBSECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT)

TO: Williams Telecommunications Corp.,

an Insolvent Person

TAKE NOTICE THAT:  

1. Bank of Montreal, a secured creditor, intends to enforce its security on the property of the 

insolvent person, being:

(a) all present and future personal property, whether tangible or intangible and 

including, without limitation, all inventory, equipment, machinery, fixtures, 

accounts receivable, monies, choses in action, documents of title, securities and 

any and all proceeds derived from any dealing therewith.

2. The security that is to be enforced is in the form of:

(a) General Security Agreement dated April 11, 2019.

3. The total amount of indebtedness secured by the security as at the present time is 

C$1,985,674.89 and US$11,592.98 on account of principal and interest as April 27, 2022, 

together with accruing interest and costs. 

4. The secured creditor will not have the right to enforce the security until after the expiry of the 

ten day period following the sending of this Notice, unless the insolvent person consents to 

an earlier enforcement.

DATED at London, Ontario this 28th day of April, 2022.

BANK OF MONTREAL

By its Solicitors

Miller Thomson LLP

2010 – 255 Queens Avenue

London, ON  N6A 5R8

Per:

Tony Van Klink
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CONSENT AND WAIVER

TO: Bank of Montreal (the “Bank”)

FROM: Williams Telecommunications Corp. (the “Company”)

RE: Demand for Payment (the “Demand”) and notice pursuant to section 244 of the 
Bankruptcy and Insolvency Act (the “BIA Notice”) dated April 28, 2022 issued by 
the Bank to the Company

For good and valuable consideration, the receipt and sufficiency of which is acknowledged, the 

Company hereby; 

1. acknowledges receipt of the Demand and BIA Notice; and

2. waives the 10 day period provided for in the BIA Notice and consents to the immediate 

enforcement by the Bank of the security described in the BIA Notice.

Dated at ______________ Ontario on the ___________ day of April, 2022.

WILLIAMS TELECOMMUNICATIONS 
CORP.

Per:

Name: James Williams

Title:    President

I have authority to bind the Company
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BANK OF MONTREAL

Applicant
and

WILLIAMS TELECOMMUNICATIONS CORP.

Respondent

Court File No: CV-22-________-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at TORONTO

AFFIDAVIT OF EUGENE CHOW
(SWORN MAY 11, 2022)

MILLER THOMSON LLP

One London Place
255 Queens Avenue, Suite 2010
London, ON Canada  N6A 5R8

Tony Van Klink  LSO#: 29008M
tvanklink@millerthomson.com
Tel: 519.931.3509
Fax: 519.858.8511

Lawyers for the Applicant,
Bank of Montreal
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Court File No. CV-22-___________-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

B E T W E E N : 
BANK OF MONTREAL

Applicant

- and -

WILLIAMS TELECOMMUNICATIONS CORP.   
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, 
R.S.C. 1985, c. B-3, as amended and Section 101 of the Courts of Justice Act, 

R.S.O. 1990, c. c-43, as amended

CONSENT

The Respondent, by its lawyers herein duly authorized, hereby consents to an 

Order in the form attached and certifies that no party affected by this Order is under any

disability.  

May __, 2022. WILLIAMS TELECOMMUNICATIONS 
CORP., by its lawyers duly authorized, 
THORNTON GROUT FINNIGAN LLP

Per:

Leanne Williams
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Court File No. CV-22-___________-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE      

JUSTICE      

)

)

)

THURSDAY, THE 19TH  

DAY OF MAY, 2022

BANK OF MONTREAL
Applicant

- and -

WILLIAMS TELECOMMUNICATIONS CORP.   
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, 
R.S.C. 1985, c. B-3, as amended and Section 101 of the Courts of Justice Act, 

R.S.O. 1990, c. c-43, as amended

ORDER
(appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 

243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the 

"BIA") and section 101 of the Courts of Justice Act, R.S.O. 1990, c. c-43, as amended 

(the “CJA”) appointing Albert Gelman Inc. as receiver and manager (in such capacities, 

the "Receiver") without security, of all of the assets, undertakings and properties of 

Williams Telecommunications Corp. (the “Debtor”) acquired for, or used in relation to a 

business carried on by the Debtor, was heard this day via judicial videoconference at 

330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Eugene Chow sworn May 11, 2022 and the 

Exhibits thereto and on hearing the submissions of counsel for the Applicant and such 

other counsel that were present as listed on the participant information sheet, no one 
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appearing for any other party on the service list although duly served as appears from 

the affidavit of service, filed, and on reading the consent of Albert Gelman Inc. to act as 

the Receiver and the consent of the Debtor to the making of this order. 

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and 

the Application Record is hereby abridged and service validated, as necessary, so that 

this application is properly returnable today and hereby dispenses with further service 

thereof.  

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 

101 of the CJA, Albert Gelman Inc. is hereby appointed Receiver, without security, of all 

of the assets, undertakings and properties of the Debtor acquired for, or used in relation 

to a business carried on by the Debtor, including all proceeds thereof (the “Property”).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, 

but not obligated, to act at once in respect of the Property and, without in any way 

limiting the generality of the foregoing, the Receiver is hereby expressly empowered 

and authorized to do any of the following where the Receiver considers it necessary or 

desirable:  

(a) to take possession of and exercise control over the Property and 

any and all proceeds, receipts and disbursements arising out of or 

from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts 

thereof, including, but not limited to, the changing of locks and 

security codes, the relocating of Property to safeguard it, the 

engaging of independent security personnel, the taking of physical 
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inventories and the placement of such insurance coverage as may 

be necessary or desirable;

(c) to manage, operate and carry on the business of the Debtor, 

including the powers to enter into any agreements, incur any 

obligations in the ordinary course of business, cease to carry on all 

or any part of the business, or cease to perform any contracts of 

the Debtor;

(d) to engage consultants, appraisers, agents, experts, auditors, 

accountants, managers, counsel and such other persons from time 

to time and on whatever basis, including on a temporary basis, to 

assist with the exercise of the Receiver's powers and duties, 

including without limitation those conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, 

supplies, premises or other assets to continue the business of the 

Debtor or any part or parts thereof;

(f) to receive and collect all monies and accounts now owed or 

hereafter owing to the Debtor and to exercise all remedies of the 

Debtor in collecting such monies, including, without limitation, to 

enforce any security held by the Debtor;

(g) to settle, extend or compromise any indebtedness owing to the 

Debtor;

(h) to execute, assign, issue and endorse documents of whatever 

nature in respect of any of the Property, whether in the Receiver's 

name or in the name and on behalf of the Debtor, for any purpose 

pursuant to this Order;

(i) to initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or 
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hereafter instituted with respect to the Debtor, the Property or the 

Receiver, and to settle or compromise any such proceedings. The 

authority hereby conveyed shall extend to such appeals or 

applications for judicial review in respect of any order or judgment 

pronounced in any such proceeding;

(j) to market any or all of the Property, including advertising and 

soliciting offers in respect of the Property or any part or parts 

thereof and negotiating such terms and conditions of sale as the 

Receiver in its discretion may deem appropriate;

(k) to sell, convey, transfer, lease or assign the Property or any part or 

parts thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any 

transaction not exceeding $250,000, provided that the 

aggregate consideration for all such transactions does not 

exceed $1,000,000; and

(ii) with the approval of this Court in respect of any transaction 

in which the purchase price or the aggregate purchase price 

exceeds the applicable amount set out in the preceding 

clause;

and in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act or section 31 of the Ontario 

Mortgages Act, as the case may be, shall not be required.

(l) to apply for any vesting order or other orders necessary to convey 

the Property or any part or parts thereof to a purchaser or 

purchasers thereof, free and clear of any liens or encumbrances 

affecting such Property;  

179



- 6 -

61989090.1

(m) to report to, meet with and discuss with such affected Persons (as 

defined below) as the Receiver deems appropriate on all matters 

relating to the Property and the receivership, and to share 

information, subject to such terms as to confidentiality as the 

Receiver deems advisable;

(n) to register a copy of this Order and any other Orders in respect of 

the Property against title to any of  the Property;

(o) to apply for any permits, licences, approvals or permissions as may 

be required by any governmental authority and any renewals 

thereof for and on behalf of and, if thought desirable by the 

Receiver, in the name of the Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed 

in respect of the Debtor, including, without limiting the generality of 

the foregoing, the ability to enter into occupation agreements for 

any property owned or leased by the Debtor; 

(q) to exercise any shareholder, partnership, joint venture or other 

rights which the Debtor may have; and

(r) to take any steps reasonably incidental to the exercise of these 

powers or the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be 

exclusively authorized and empowered to do so, to the exclusion of all other Persons 

(as defined below), including the Debtor, and without interference from any other 

Person.

4. THIS COURT ORDERS that without limiting the powers conferred upon the 

Receiver in paragraph 3 of this Order, the Receiver is hereby empowered and 

authorized to solicit proposals from auctioneers and liquidators for the sale and/or 

liquidation of the inventory and equipment of the Debtor, to negotiate the terms and 
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conditions thereof and to enter into agreements for same as the Receiver in its 

discretion deems appropriate.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former 

directors, officers, employees, agents, accountants legal counsel and shareholders, and 

all other persons acting on its instructions or behalf, and (iii) all other individuals, firms, 

corporations, governmental bodies or agencies, or other entities having notice of this 

Order (all of the foregoing, collectively, being "Persons" and each being a "Person") 

shall forthwith advise the Receiver of the existence of any Property in such Person's 

possession or control, shall grant immediate and continued access to the Property to 

the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's 

request. 

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of 

the existence of any books, documents, securities, contracts, orders, corporate and 

accounting records, and any other papers, records and information of any kind related 

to the business or affairs of the Debtor, and any computer programs, computer tapes, 

computer disks, or other data storage media containing any such information (the 

foregoing, collectively, the "Records") in that Person's possession or control, and shall 

provide to the Receiver or permit the Receiver to make, retain and take away copies 

thereof and grant to the Receiver unfettered access to and use of accounting, computer, 

software and physical facilities relating thereto, provided however that nothing in this 

paragraph 6 or in paragraph 7 of this Order shall require the delivery of Records, or the 

granting of access to Records, which may not be disclosed or provided to the Receiver 

due to the privilege attaching to solicitor-client communication or due to statutory 

provisions prohibiting such disclosure.

7. THIS COURT ORDERS that if any Records are stored or otherwise contained on 

a computer or other electronic system of information storage, whether by independent 

service provider or otherwise, all Persons in possession or control of such Records shall 

forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver 
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to recover and fully copy all of the information contained therein whether by way of 

printing the information onto paper or making copies of computer disks or such other 

manner of retrieving and copying the information as the Receiver in its discretion deems 

expedient, and shall not alter, erase or destroy any Records without the prior written 

consent of the Receiver.  Further, for the purposes of this paragraph, all Persons shall 

provide the Receiver with all such assistance in gaining immediate access to the 

information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account 

numbers that may be required to gain access to the information.

8. THIS COURT ORDERS that the Receiver shall provide each of the relevant 

landlords with notice of the Receiver’s intention to remove any fixtures from any leased 

premises at least seven (7) days prior to the date of the intended removal.  The relevant 

landlord shall be entitled to have a representative present in the leased premises to 

observe such removal and, if the landlord disputes the Receiver’s entitlement to remove 

any such fixture under the provisions of the lease, such fixture shall remain on the 

premises and shall be dealt with as agreed between any applicable secured creditors, 

such landlord and the Receiver, or by further Order of this Court upon application by the 

Receiver on at least two (2) days’ notice to such landlord and any such secured 

creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

9. THIS COURT ORDERS that no proceeding or enforcement process in any court 

or tribunal (each, a "Proceeding"), shall be commenced or continued against the 

Receiver except with the written consent of the Receiver or with leave of this Court.   

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

10. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or 

the Property shall be commenced or continued except with the written consent of the 

Receiver or with leave of this Court and any and all Proceedings currently under way 
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against or in respect of the Debtor or the Property are hereby stayed and suspended 

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

11. THIS COURT ORDERS that all rights and remedies against the Debtor, the 

Receiver, or affecting the Property, are hereby stayed and suspended except with the 

written consent of the Receiver or leave of this Court, provided however that this stay 

and suspension does not apply in respect of any "eligible financial contract" as defined 

in the BIA, and further provided that nothing in this paragraph shall (i) empower the 

Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled 

to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or 

regulatory provisions relating to health, safety or the environment, (iii) prevent the filing 

of any registration to preserve or perfect a security interest, or (iv) prevent the 

registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

12. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, 

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract, 

agreement, licence or permit in favour of or held by the Debtor, without written consent 

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

13. THIS COURT ORDERS that all Persons having oral or written agreements with 

the Debtor or statutory or regulatory mandates for the supply of goods and/or services, 

including without limitation, all computer software, communication and other data 

services, centralized banking services, payroll services, insurance, transportation 

services, utility or other services to the Debtor are hereby restrained until further Order 

of this Court from discontinuing, altering, interfering with or terminating the supply of 

such goods or services as may be required by the Receiver, and that the Receiver shall 

be entitled to the continued use of the Debtor’s current telephone numbers, facsimile 

numbers, internet addresses and domain names, provided in each case that the normal 

prices or charges for all such goods or services received after the date of this Order are 
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paid by the Receiver in accordance with normal payment practices of the Debtor or 

such other practices as may be agreed upon by the supplier or service provider and the 

Receiver, or as may be ordered by this Court.  

RECEIVER TO HOLD FUNDS

14. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other 

forms of payments received or collected by the Receiver from and after the making of 

this Order from any source whatsoever, including without limitation the sale of all or any 

of the Property and the collection of any accounts receivable in whole or in part, 

whether in existence on the date of this Order or hereafter coming into existence, shall 

be deposited into one or more new accounts to be opened by the Receiver (the "Post 

Receivership Accounts") and the monies standing to the credit of such Post 

Receivership Accounts from time to time, net of any disbursements provided for herein, 

shall be held by the Receiver to be paid in accordance with the terms of this Order or 

any further Order of this Court. 

EMPLOYEES

15. THIS COURT ORDERS that all employees of the Debtor shall remain the 

employees of the Debtor until such time as the Receiver, on the Debtor’s behalf, may 

terminate the employment of such employees.  The Receiver shall not be liable for any 

employee-related liabilities, including any successor employer liabilities as provided for 

in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may 

specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

16. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose 

personal information of identifiable individuals to prospective purchasers or bidders for 

the Property and to their advisors, but only to the extent desirable or required to 

negotiate and attempt to complete one or more sales of the Property (each, a "Sale").  

Each prospective purchaser or bidder to whom such personal information is disclosed 
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shall maintain and protect the privacy of such information and limit the use of such 

information to its evaluation of the Sale, and if it does not complete a Sale, shall return 

all such information to the Receiver, or in the alternative destroy all such information.  

The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is 

in all material respects identical to the prior use of such information by the Debtor, and 

shall return all other personal information to the Receiver, or ensure that all other 

personal information is destroyed. 

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver 

to occupy or to take control, care, charge, possession or management (separately 

and/or collectively, "Possession") of any of the Property that might be environmentally 

contaminated, might be a pollutant or a contaminant, or might cause or contribute to a 

spill, discharge, release or deposit of a substance contrary to any federal, provincial or 

other law respecting the protection, conservation, enhancement, remediation or 

rehabilitation of the environment or relating to the disposal of waste or other 

contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the 

Ontario Occupational Health and Safety Act and regulations thereunder (the 

"Environmental Legislation"), provided however that nothing herein shall exempt the 

Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation.  The Receiver shall not, as a result of this Order or anything 

done in pursuance of the Receiver's duties and powers under this Order, be deemed to 

be in Possession of any of the Property within the meaning of any Environmental 

Legislation, unless it is actually in possession.  

LIMITATION ON THE RECEIVER’S LIABILITY

18. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a 

result of its appointment or the carrying out the provisions of this Order, save and 

except for any gross negligence or wilful misconduct on its part, or in respect of its 
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obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act.  Nothing in this Order shall derogate from the protections 

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation. 

RECEIVER'S ACCOUNTS

19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be 

paid their reasonable fees and disbursements, in each case at their standard rates and 

charges unless otherwise ordered by the Court on the passing of accounts, and that the 

Receiver and counsel to the Receiver shall be entitled to and are hereby granted a 

charge (the "Receiver's Charge") on the Property, as security for such fees and 

disbursements, both before and after the making of this Order in respect of these 

proceedings, and that the Receiver's Charge shall form a first charge on the Property in 

priority to all security interests, trusts, liens, charges and encumbrances, statutory or 

otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) 

of the BIA.  

20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its 

accounts from time to time, and for this purpose the accounts of the Receiver and its 

legal counsel are hereby referred to a judge of the Commercial List of the Ontario 

Superior Court of Justice.

21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver 

shall be at liberty from time to time to apply reasonable amounts, out of the monies in its 

hands, against its fees and disbursements, including legal fees and disbursements, 

incurred at the standard rates and charges of the Receiver or its counsel, and such 

amounts shall constitute advances against its remuneration and disbursements when 

and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby 

empowered to borrow by way of a revolving credit or otherwise, such monies from time 

to time as it may consider necessary or desirable, provided that the outstanding 
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principal amount does not exceed $125,000 (or such greater amount as this Court may 

by further Order authorize) at any time, at such rate or rates of interest as it deems 

advisable for such period or periods of time as it may arrange, for the purpose of 

funding the exercise of the powers and duties conferred upon the Receiver by this 

Order, including interim expenditures.  The whole of the Property shall be and is hereby 

charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as 

security for the payment of the monies borrowed, together with interest and charges 

thereon, in priority to all security interests, trusts, liens, charges and encumbrances, 

statutory or otherwise, in favour of any Person, but subordinate in priority to the 

Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) 

of the BIA.

23. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any 

other security granted by the Receiver in connection with its borrowings under this 

Order shall be enforced without leave of this Court.

24. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue 

certificates substantially in the form annexed as schedule "A" hereto (the "Receiver’s 

Certificates") for any amount borrowed by it pursuant to this Order.

25. THIS COURT ORDERS that the monies from time to time borrowed by the 

Receiver pursuant to this Order or any further order of this Court and any and all 

Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari 

passu basis, unless otherwise agreed to by the holders of any prior issued Receiver's 

Certificates. 

SERVICE AND NOTICE

26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the 

service of documents made in accordance with the Protocol (which can be found on the 

Commercial List website at http://www.ontariocourts.ca/scj/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service.  Subject to 

Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule 
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16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil 

Procedure and paragraph 21 of the Protocol, service of documents in accordance with 

the Protocol will be effective on transmission. 

27. THIS COURT ORDERS that if the service or distribution of documents in 

accordance with the Protocol is not practicable, the Receiver is at liberty to serve or 

distribute this Order, any other materials and orders in these proceedings, any notices 

or other correspondence, by forwarding true copies thereof by prepaid ordinary mail, 

courier, personal delivery or facsimile transmission to the Debtor’s creditors or other 

interested parties at their respective addresses as last shown on the records of the 

Debtor and that any such service or distribution by courier, personal delivery or 

facsimile transmission shall be deemed to be received on the next business day 

following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing.

GENERAL

28. THIS COURT ORDERS that the Receiver may from time to time apply to this 

Court for advice and directions in the discharge of its powers and duties hereunder.

29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver 

from acting as a trustee in bankruptcy of the Debtor.

30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United 

States to give effect to this Order and to assist the Receiver and its agents in carrying 

out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies 

are hereby respectfully requested to make such orders and to provide such assistance 

to the Receiver, as an officer of this Court, as may be necessary or desirable to give 

effect to this Order or to assist the Receiver and its agents in carrying out the terms of 

this Order. 

31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized 

and empowered to apply to any court, tribunal, regulatory or administrative body, 
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wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Receiver is authorized and empowered to act as a 

representative in respect of the within proceedings for the purpose of having these 

proceedings recognized in a jurisdiction outside Canada.

32. THIS COURT ORDERS that the Applicant shall have its costs of this application, 

up to and including entry and service of this Order, provided for by the terms of the 

Applicant’s security or, if not so provided by the Applicant’s security, then on a 

substantial indemnity basis to be paid by the Receiver from the Debtor’s estate with 

such priority and at such time as this Court may determine.

33. THIS COURT ORDERS that any interested party may apply to this Court to vary 

or amend this Order on not less than seven (7) days' notice to the Receiver and to any 

other party likely to be affected by the order sought or upon such other notice, if any, as 

this Court may order.

34. THIS COURT ORDERS that, notwithstanding Rule 59.05, this order is effective 

from the date that it is made, and is enforceable without any need for entry and filing. In 

accordance with Rules 77.07(6) and 1.04, no formal order need be entered and filed 

unless an appeal or a motion for leave to appeal is brought to an appellate court.  

Justice, Ontario Superior Court of Justice
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Schedule "A"

RECEIVER CERTIFICATE

CERTIFICATE NO. ______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that Albert Gelman Inc., the receiver (the "Receiver") of all 

assets, undertakings and properties of Williams Telecommunications Corp. (the 

“Debtor”) acquired for, or used in relation to a business carried on by the Debtor (the 

“Property”) appointed by Order of the Ontario Superior Court of Justice (the "Court") 

dated the 19th day of  May, 2022 (the "Order") made in an action having Court file 

number _____________, has received as such Receiver from the holder of this 

certificate (the "Lender") the principal sum of $___________, being part of the total 

principal sum of $125,000 which the Receiver is authorized to borrow under and 

pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the 

Lender with interest thereon calculated and compounded monthly not in advance on the 

last day of each month after the date hereof at a notional rate per annum equal to the 

rate of ______ per cent above the prime rate of Bank of Montreal from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together 

with the principal sums and interest thereon of all other certificates issued by the 

Receiver pursuant to the Order or to any further order of the Court, a charge upon the 

whole of the Property, in priority to the security interests of any other person, but subject 

to the priority of the charges set out in the Order and in the Bankruptcy and Insolvency 

Act, and the right of the Receiver to indemnify itself out of such Property in respect of its 

remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are 

payable at the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates 

creating charges ranking or purporting to rank in priority to this certificate shall be issued 
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by the Receiver to any person other than the holder of this certificate without the prior 

written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to 

deal with the Property as authorized by the Order and as authorized by any further or 

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay 

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the _____ day of ______________, 20___.

Albert Gelman Inc., solely in its capacity as 
Receiver of the Property, and not in its 
personal capacity

Per:

Name:

Title:  
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BANK OF MONTREAL

Applicant

and
WILLIAMS TELECOMMUNICATIONS CORP.

Respondent

Court File No.: CV-22-___________-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at TORONTO

CONSENT

MILLER THOMSON LLP

One London Place
255 Queens Avenue, Suite 2010
London, ON Canada  N6A 5R8

Tony Van Klink  LSO#: 29008M
Tel: 519.931.3509
Fax: 519.858.8511
Email: tvanklink@millerthomson.com

Lawyers for the Applicant, 
Bank of Montreal
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Court File No.:  CV-22-00681036-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

B E T W E E N :

BANK OF MONTREAL
Applicant

- and -

WILLIAMS TELECOMMUNICATIONS CORP.
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, 
R.S.C. 1985, c. B-3, as amended and Section 101 of the Courts of Justice Act, 

R.S.O. 1990, c. c-43, as amended 

CONSENT

Albert Gelman Inc. hereby consents to act as receiver and manager of the 

assets, undertakings and properties of the respondent pursuant to the Application of 

Bank of Montreal.

DATED at Toronto, Ontario this 12th day of May, 2022.

ALBERT GELMAN INC.

Per:

Joe Albert, CPA, DIFA,
Licensed Insolvency Trustee
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BANK OF MONTREAL

Applicant

and
WILLIAMS TELECOMMUNICATIONS CORP.

Respondent

Court File No: CV-22-00681036-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at TORONTO

CONSENT

MILLER THOMSON LLP

One London Place
255 Queens Avenue, Suite 2010
London, ON Canada  N6A 5R8

Tony Van Klink  LSO#: 29008M
Tel: 519.931.3509
Fax: 519.858.8511
Email: tvanklink@millerthomson.com 

Lawyers for the Applicant,
Bank of Montreal
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BANK OF MONTREAL 

Applicant

and
WILLIAMS TELECOMMUNICATIONS CORP.

Respondent

Court File No: CV-22-00681036-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at TORONTO

APPLICATION RECORD
(RETURNABLE MAY 19, 2022)

MILLER THOMSON LLP

One London Place
255 Queens Avenue, Suite 2010
London, ON Canada  N6A 5R8

Tony Van Klink LSO#: 29008M
Tel: 519.931.3509
Fax: 519.858.8511
Email:  tvanklink@millerthomson.com

Lawyers for the Applicant,
Bank of Montreal
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