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1. I swear this Affidavit in response to the motion by 1309767 Ontario Limited and

2601658 Ontario Ltd. (the “Van Essen Companies”) for an Order that all evidence 

against them be struck in the pending Receiver’s Motion and the Van Essen Cross-Motion 

(as defined below), granting judgment in their favour in the pending Receiver’s Motion 

and the Van Essen Cross-Motion, and staying the rights and claims of FTI Consulting 

Canada Inc. (“FTI” or the “Receiver”) and MBL Administrative Agent II LLC (“MBL” or the 

“Applicant”).

2. I am a Managing Director of Post Road Group (“PRG”), which is the parent

company to the Applicant. PRG is an alternative investment advisory firm based in 

Stamford, Connecticut, that focuses on private credit and private equity investments in 

digital infrastructure, telecommunications, media, business services, real estate and 

specialty finance. Since February 2021, I have been responsible for the management of 

the credit facilities made available to the Respondents (defined below) and their affiliates, 

including communications and negotiations with the Borrowers (defined below) and 

collateral reporting. 

3. I hold a Juris Doctor from Duke University, which I obtained in 1998. Prior to

working in the finance industry, I was an associate in the insolvency department at Latham 

& Watkins LLP in the New York office until 2003. 

4. By virtue of my position as Managing Director at PRG, I have personal knowledge

of the matters set out in this Affidavit. Where I do not have personal knowledge of the 

matters set out herein, I have stated the source of my information and belief and I verily 

believe it to be true. 
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A. BACKGROUND

5. On December 4, 2023, MBL brought an application for an Order appointing FTI as

receiver and manager of substantially all of the assets, undertakings and property of each 

of Trade X Group of Companies Inc., 12771888 Canada Inc., TVAS Inc., Tradexpress 

Auto Canada Inc., Trade X Fund GP Inc., Trade X LP Fund I, Trade X Continental Inc., 

TX Capital Corp., Techlantic Ltd. and TX Ops Canada Corporation (collectively, the 

“Respondents”) (the “Receivership Application”). 

6. MBL is the administrative agent under credit facilities made available to certain

affiliates of the Respondents (defined and described below as the Borrowers). The 

Respondents are Canadian affiliates of the Borrowers and had guaranteed, on a secured 

basis, the obligations of the Borrowers. Consequently, MBL had security in substantially 

all of the Respondents’ property, assets and undertakings. The Borrowers were in 

material default of their obligations under the credit agreements with MBL and the defaults 

continued until the Receiver was appointed. As of November 30, 2023, just one week 

before the hearing of the Receivership Application, the Respondents owed guaranteed 

obligations to MBL in the aggregate of US$15,256,504.16 (including principal and 

interest). 

(i) The Parties to the Receivership Application
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7. The Trade X Group of Companies Inc. (“Trade X Parent”) is a private corporation

formed under the federal laws of Canada. Trade X Parent is a holding company and is 

the direct and indirect parent company of the other Respondents. The Respondents and 

their subsidiaries (together with Trade X Parent, the “Trade X Group”) were primarily 

involved in operating a business-to-business vehicle trading platform for car dealerships 

to purchase inventory from Canada and other overseas markets. The Trade X Group’s 

operations in Canada were predominantly conducted by three companies: (a) TX OPS 

Canada Corporation (“TX Canada”), (b) Techlantic Ltd. (“Techlantic”), and (c) 13517985 

Canada Inc. (“Wholesale Express”).  

8. TX Canada is a federal corporation that operates an automotive trading platform

connecting car dealerships located in the United States with sellers in Canada through a 

secure marketplace offering end to end service that handles procurement, foreign 

exchange, logistics and duties for vehicle acquisitions between Canada and the United 

States (the “Trade X Platform”). 

9. Techlantic is a federal corporation that operated out of Oakville, Ontario. Techlantic

supported a network of automobile exporters and offered similar services to TX Canada—

although Techlantic supported global sales and acquisition of vehicles by car dealerships. 

Techlantic is a borrower under the Global Credit Facility (as defined below).  
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10. Wholesale Express is a federal corporation that operated out of Saint-Madeleine,

Quebec. Wholesale Express operated an online dealer-to-dealer auction platform for 

vehicles, whereby it acquired and sold pre-owned cars to registered dealers. MBL had a 

security interest in the shares of Wholesale Express by virtue of its security interest in all 

of the assets of Trade X Parent. However, MBL’s interest in Wholesale Express was 

subordinated to Wholesale Express’ senior secured creditor, Highcrest Lending Inc.

(“Highcrest”), and as such, Wholesale Express was not a Respondent in the 

Receivership Application.  

(ii) The Credit Facilities and Advances

11. The indebtedness owed to MBL arose out of two separate credit agreements under

which MBL acts as the administrative agent (collectively, the “Credit Agreements”):

(a) Domestic Facility: US$ 35 million credit facility made available pursuant to

a senior secured revolving credit agreement dated February 5, 2021

between Post Road Specialty Lending Fund II LP and Post Road Specialty

Lending Fund (UMINN) LP, as lenders (collectively, the “Domestic

Lenders” and together with the Global Lenders (defined below), the

“Lenders”) and TX OPS Funding II, LLC, as borrower (the “Domestic

Facility”); and

(b) Global Facility: A US$ 35 million credit facility made available pursuant to

a senior secured revolving credit agreement dated September 27, 2021

between Man Bridge Lane Specialty Lending Fund II (US) LP and Man

Bridge Lane Specialty Lending Fund (UMINN) LP, as lenders (collectively
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the “Global Lenders”) and Techlantic and TX OPS Global Funding I, LLC, 

as borrowers (the “Global Facility” and together with the Domestic Facility, 

the “Credit Facilities”). 

12. The borrower under the Domestic Facility is TX OPS Funding II, LLC (the

“Domestic Borrower”) a Delaware special purpose entity owned by TX OPS Indiana 

Limited, a U.S. subsidiary of the Respondents (“TX Indiana”). The borrowers under the 

Global Facility are Techlantic and TX OPS Global Funding I, LLC (the “Global 

Borrowers”). TX OPS Global Funding I, LLC is also a Delaware special purpose vehicle 

that is owned by TX Indiana. For the purposes of this Affidavit, the Domestic Borrower 

and Global Borrowers are collectively, referred to as the “Borrowers” and each, a 

“Borrower”. 

13. The Credit Facilities are borrowing base facilities used by the Lenders to extend

advances (“Advances”) to the Borrowers to facilitate the purchase and sale of vehicles 

by certain members of the Trade X Group, including Techlantic, TX Canada and TX 

Indiana, for sale between Canada and the United States (in the case of the Domestic 

Facility) or globally (in the case of the Global Facility). 

14. There are a number of steps involved in connection with each Advance under the

Credit Facilities, which are outlined in my Affidavit of December 4, 2023 (the “First Lovy 

Affidavit”) The First Lovy Affidavit, without Exhibits, is attached to this Affidavit as Exhibit 

“A”. At a high level, the steps that the Respondents and the Borrowers were supposed 

to follow pursuant to the various agreements between the parties were as follows: 
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(a) TX Canada or Techlantic purchases a used vehicle (the “Vehicle”) and then

enters into a purchase agreement with TX Indiana to sell the Vehicle to TX

Indiana;

(b) TX Indiana sells the Vehicle to a Borrower, along with TX Indiana’s rights

under the related purchase agreement. The Borrower makes an Advance

request to MBL to finance the purchase price of the Vehicle. Once the

Advance is made by the Lenders, the Vehicle forms part of the Collateral

that is subject to the Security (defined below);

(c) An end buyer purchases the Vehicle and pays a deposit to TX Indiana.

Once the Vehicle is delivered to the importing country (being the location of

the end buyer), the end buyer pays the balance of the purchase price to the

Borrower (the deposit, purchase price and any other amounts payable by

the end buyer together, the “End Buyer Payment”). These monies are

required to be deposited by TX Indiana and the Borrower in a designated

bank account that is subject to a deposit account control agreement in

favour of MBL (the “Collection Account”). The funds held in the Collection

Account are used to repay the Advance made by the Lenders.

15. A chart that illustrates the various steps involved in these transactions is attached

to my Affidavit as Exhibit “B”. 
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(iii) The Security Interests and Collateral Held by MBL

16. MBL has a first ranking security over substantially all of the assets of the Borrowers

and the Respondents pursuant to a series of security agreements, as described in the 

First Lovy Affidavit. A high level summary of the security is as follows:

(a) The Borrower Security: the Borrowers granted MBL a security interest in

all of their property on February 5, 2021, in respect of the Domestic Facility

(the “Domestic Security”) and on September 27, 2021, in respect of the

Global Facility (the “Global Security”), as continuing security for the

payment and performance of the Borrowers’ obligations under these Credit

Facilities; and

(b) TX Canada Security: TX Canada entered into guarantee and security

agreements in connection with the Credit Facilities (collectively, the “TX

Canada Security”). Pursuant to the TX Canada Security, TX Canada

provided a guarantee for the obligations of the Borrowers to MBL for, among

other things, any loss arising out of any acts of misappropriation or

misapplication of funds or proceeds of any of the Collateral under the

Domestic Security and Global Security (the “Guaranteed Obligations”).

17. As security for the Guaranteed Obligations, TX Canada granted a security interest

over : (a) the harmonized sales tax receivables generated from the purchase of a Vehicle 

from TX Canada; (b) Vehicles that have been financed by an Advance and all the rights 

to payment and proceeds for all such Vehicles; (c) all of the rights and obligations under 

purchase agreements to which TX Canada is party; and (d) any Vehicles owned by TX 
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Canada that are not subject to purchase agreements (collectively, the “TX Canada 

Collateral”). 

18. Pursuant to the 2022 Loan Restructuring (described and defined below), each of

the Respondents, other than TX Canada who was already a guarantor of each of the 

Credit Facilities (collectively, the “Canadian Guarantors”), entered into joinders of the 

Global Facility and the Domestic Facility. The joinders had the effect of making each 

Canadian Guarantor a guarantor of the obligations of the Borrowers under the Credit 

Facilities, causing each Canadian Guarantor to become party to the Domestic Security 

and the Global Security and granting MBL a security interest in all of their property, and 

pledged to MBL any equity directly owned by them in the shares of a member of the Trade 

X Group. 

19. MBL also entered into various blocked account agreements and deposit account

control agreements with the Borrowers, TX Canada, Techlantic and Tradexpress (the 

“DACAs”). As noted above, any amounts received from an end buyer of a vehicle must 

be deposited into the Collection Account by TX Indiana and the Borrowers, along with 

any harmonized sales tax receivable that is generated from the purchase of a Vehicle 

from TX Canada, Techlantic and Tradexpress. 

20. As a result of the Domestic Security, the Global Security, TX Canada Security and

the DACAs, MBL has security over (a) the TX Canada Collateral, (b) substantially all of 

the assets of the Canadian Guarantors, (c) the shares of the Respondents, as well as 

their affiliate, Wholesale Express, some of which are perfected by possession, and (d) 

the Collection Account (collectively, the “Collateral”). 
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21. MBL registered its security against the Respondents under the Personal Property

Security Act (Ontario) (the “PPSA”) as follows: (a) against all of the property of TX Canada 

on February 4, 2021 and September 27, 2021; (b) against collateral identified as Accounts 

and Other in respect of Davidson Motors Incorporated (former name of Tradexpress) on 

August 31, 2021, September 2, 2021 and September 27, 2021; (c) against all property of 

Techlantic registered on December 21, 2021 and December 23, 2022; and (d) against all 

of the property of the Canadian Guarantors, other than Tradexpress and Techlantic, on 

December 23, 2022. 

(iv) Deterioration of Trade X Group’s Business and the 2022 Loan
Restructuring

22. In 2022, with the decline in demand and car prices, the Trade X Group began to

experience significant losses. Such losses were exacerbated by, among other things, 

operational inefficiencies and its use of a compensation model that provided bonuses 

based on the number of vehicles acquired for inventory purposes, regardless of the price 

paid by the end buyer of the vehicle. These difficulties were further compounded by the 

general reduction of available capital in the investment community, which meant that 

Trade X Parent was not able to raise additional funds to subsidize the losses in the Trade 

X Group. 

23. As a result of its financial troubles, in December 2022, Trade X Parent entered into

a loan restructuring transaction with its three largest creditors – Highcrest, Aimia Inc. 

(“Aimia”), and MBL (the “2022 Loan Restructuring”), whereby:  

(a) Aimia was granted a perfected security interest in all of the assets of Trade

X Parent, whereas previously it was an unsecured creditor;
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(b) Wholesale Express and Trade X Parent entered into a Master Amended

and Restated Loan and Security Agreement dated December 23, 2022

between Highcrest, as lender, Wholesale Express, as borrower, and Trade

X Parent as guarantor, in which Trade X Parent pledged its interests in

100% of the equity of Wholesale Express and the assets of Wholesale

Express in favour of Highcrest (the “Highcrest Collateral”); and

(c) the Canadian Guarantors became parties to the Domestic Security and

Global Security and granted security in all of their assets in favour of MBL.

24. On December 23, 2022, Aimia, Highcrest, MBL, the Borrowers, TX Indiana, TX

Canada and TX Parent entered into an amended and restated intercreditor agreement 

(the “Intercreditor Agreement”). Pursuant to the Intercreditor Agreement, the parties 

agreed that (a) Highcrest has a priority security interest in the Highcrest Collateral, (b) 

MBL has a priority security interest over all of the assets of Trade X Parent (other than 

Wholesale Express and its shares), (c) and Aimia subordinated its interest for so long as 

any obligations to Highcrest and MBL remain outstanding. 

(vi) The Borrowers’ Default on their Obligations to MBL

25. On October 9, 2023, MBL became aware that the Borrowers and Respondents

failed to deposit payments received from end buyers of Vehicles into the Collection 

Account as required by the Credit Facilities to repay the Advances. Instead, those monies 

were diverted by the Trade X Group to fund its own operations and working capital needs, 
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including for the satisfaction of payroll obligations. Between June and September 2023 

alone, the Borrowers and Respondents diverted over US$7 million from the Lenders and 

continued to divert funds until the hearing of the Receivership Application.

26. The wrongful diversion of funds by the Borrowers and Respondents sparked a

series of defaults, including, among other things, the failure of the Borrowers to deposit 

End Buyer Payments into the Collection Account, the failure of the Vehicles to qualify as 

“Eligible Assets”1 for purposes of calculating the borrowing base, and the inability of the 

Borrower to deliver an accurate certification in respect of the borrowing base under the 

Credit Agreements (the “Defaults”). 

27. The Defaults triggered the obligations of TX Canada under the TX Canada

Security, as well as the obligations of the Canadian Guarantors under the Domestic 

Security and the Global Security. 

(vii) The Appointment of the Receiver and Subsequent Events

28. The hearing of the Receivership Application was scheduled to take place on

December 11, 2023. However, shortly before the hearing, the parties agreed to an 

adjournment to permit the Debtors an opportunity to refinance and remedy their defaults. 

The parties made submissions before Justice Penny on December 11, 2023 for an Interim 

Order that would provide the Debtors with such an opportunity. The Interim Order was 

issued on the same day and provided for the appointment of FTI as Information Officer, 

1 As described in para 27(g) of the First Lovy Affidavit, End Buyer Payments must be paid by the 
Borrower into the Collection Account within a prescribed period of time in order for a Vehicle to 
continue being characterized as an “Eligible Asset”. 
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rather than receiver, to maintain the status quo of the Debtors and to give the Debtors 

until December 21, 2023 to conclude a transaction that would provide adequate 

refinancing (the “Interim Period”). The Interim Order further provided that in the event 

that the Debtors’ refinancing transaction did not close by the end of the day on December 

21, 2023, then the Respondents were deemed to consent to the appointment of FTI as 

Receiver, pursuant to the Receivership Application and a further hearing scheduled for 

December 22, 2023. Copies of the Interim Order and Justice Penny’s Endorsement are 

attached to my Affidavit as Exhibits “C” and “D”. 

29. The Debtors were not able to effect the proposed refinancing transaction. As a

result, on December 22, 2023, the parties appeared before Justice Cavanagh seeking an 

Order for the appointment of FTI as the receiver on consent. On the same day, Justice 

Cavanagh issued the Order appointing the Receiver (the “Receivership Order”). Copies 

of Justice Cavanagh’s Endorsement and the Receivership Order are attached to my 

Affidavit as Exhibits “E” and “F”. 

30. On February 2, 2024, the Receiver served its Motion seeking an Order declaring

that the Techlantic Funds (as defined below) are Property of the Debtors and directing 

that the Techlantic Funds be transferred to the Receiver (the “Receiver’s Motion”). The 

Receiver’s Motion Record included the Receiver’s First Report (the “First Report”), which 

revealed that the Van Essen Companies, third parties to these proceedings, had received 
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proceeds from the sale of Property (as defined in the Receivership Order) totalling 

approximately $1.7 million.  

31. The Receiver reported that fourteen vehicles (the “Techlantic Vehicles”) were

allegedly purchased by the Van Essen Companies and subsequently sold to Techlantic. 

Techlantic then sold the Techlantic Vehicles to a customer named Stephen Zhou for a 

total of $1,723,495 (the “Techlantic Funds”). The Receiver reviewed invoices that 

demonstrated these sales to have occurred between September 2023 and December 

2023. According to the Receiver, the Van Essen Companies did not deal at arm’s length 

with Techlantic. The officer responsible for the transactions in question at Techlantic is 

Eric Van Essen (“Eric”), the son of Wouter Van Essen (“Wouter”), who owns and 

operates the Van Essen Companies.  

32. The Receiver further reported that on December 20, 2023, during the Interim

Period, Wouter claimed to apply the proceeds of the sale of the Techlantic Vehicles to 

repay a debt owed by Techlantic to the Van Essen Companies. However, according to 

the Receiver, the debt allegedly owed by Techlantic to the Van Essen Companies is not 

related to the Techlantic Vehicles, but rather, to transactions between Techlantic and the 

Van Essen Companies that took place in 2022. In January 2024, the Receiver was in 

contact with the Van Essen Companies and made efforts to recover the Techlantic Funds. 

The Van Essen Companies refused to return the Techlantic Funds, taking the position 

that they were paid in satisfaction of the debt owed to the Van Essen Companies by 

Techlantic. 

33. On February 7, 2024, the Van Essen Companies served a Notice of Cross-Motion

seeking an Order dismissing the Receiver’s Motion, declaring that Wouter did not conduct 
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the transactions relating to the Techlantic Vehicles in his personal capacity, requiring the 

Receiver to furnish documents relating to the 2022 Techlantic and Van Essen Companies’ 

transactions, and declaring that the Van Essen Companies were entitled to conduct the 

set-off transactions described in the Receiver’s Motion, among other things (the “Van 

Essen Cross-Motion”). The Van Essen Cross-Motion claims that the Van Essen 

Companies acted within their rights and were entitled to undertake the transactions that 

took place in December 2023. 

34. On April 16, 2024, the Van Essen Companies served another Motion seeking an

Order striking out all evidence submitted by the Receiver in the Receiver’s Motion and 

the Van Essen Cross-Motion, granting judgment in favour of the Van Essen Companies 

in the Receiver’s Motion and the Van Essen Cross-Motion and staying the right and claims 

of the Receiver and Applicant and any related parties (the “Van Essen Privilege 

Motion”). The Van Essen Companies commenced this Motion following the receipt of the 

First Supplemental Report to the First Report dated April 3, 2024, which stated that in 

order to assess the issues between the Receiver and the Van Essen Companies, the 

Receiver reviewed emails sent to and from Wouter from his Techlantic email address. 

Wouter claims that these emails include privileged and confidential documents and that 
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despite notifying the Receiver of this, the Receiver continued to review the documents. 

The Receiver has denied these allegations. 

B. MATERIAL RECEIVED FROM FTI

35. In my capacity as a Managing Director of PRG, I have had limited communications

with counsel to the Receiver at Goodmans LLP, Mark Dunn, and with Anita Patel of FTI’s 

Forensic and Litigation Consulting group (“FTI Forensics”). I have done so in order to 

understand the status of the affairs of the Debtors. PRG and the Applicant have a

common interest in seeing that the Defaults of the Borrowers are cured and that the 

assets of the Respondents are maximized and not diverted by related parties. To the 

extent that those communications conveyed privileged information, they were subject to 

a common interest privilege and I do not waive any such privilege. Nevertheless, PRG 

has maintained a professional and arm’s length relationship with the Receiver, FTI 

Forensic, and Goodmans. None of the Receiver, FTI Forensic, or Goodmans has 

provided myself or anyone else at PRG with any confidential or privileged information that 

belongs to Wouter. 

36. Since the Receiver’s appointment, I have not received any documents from the

Receiver that relates to the Van Essen Privilege Motion other than what it has filed 

publicly. I have received only one document from FTI Forensic. On April 8, 2024, FTI 

Forensic presented to me an update of its findings with respect to the Debtors’ business. 

The Presentation excerpted certain e-mails sent to and received by the Debtors’ officers 

and employees. None of the e-mails shown in the Presentation involved legal counsel to 

any party. 
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37. FTI Forensic also provided me with a digital copy of the Presentation. I did not

receive any of the underlying documents to the Presentation and have only ever seen the 

selected captures included in the Presentation by FTI. I have not attached a copy of the 

Presentation, as it contains other information that is confidential and is not relevant to this 

motion. I am informed by my counsel, Matthew Milne-Smith of Davies Ward Phillips & 

Vineberg LLP, and understand that a redacted copy of the Presentation will be provided 

to the Court by the Receiver. 

38. To the best of my knowledge, none of the information included in the Presentation

or described to me by FTI involved correspondence with legal counsel, or was otherwise 

subject to any form of legal privilege.  

39. In addition to the Presentation, I have also spoken to Mr. Dunn about the progress

of the receivership on several occasions. During those calls Mr. Dunn did not reveal or 

describe to me any privileged information belonging to the Van Essen Companies, nor 

did he indicate that he had reviewed or received any such privileged information. During 

a videoconference on February 23, 2024, I do recall that Mr. Dunn shared his screen to 

show a number of emails as part of an update about his document review. To the best of 

my recollection, none of those documents were privileged, nor did they involve counsel 

to the Van Essen Companies.  

C. PREJUDICE CAUSED BY THE VAN ESSEN MOTION

40. As described above, the Respondents continued to disregard the interests of MBL

as a senior secured creditor, diverted funds from the Lenders, and repeatedly breached 

the terms of the Credit Agreements for months leading up to the Receivership Application. 
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The amount of indebtedness owed to PRG by the Respondents exceeds US$15 million. 

PRG is relying on the Receiver in order to be able to recuperate the losses it has suffered 

at the hands of the Respondents. 

41. If the relief sought by the Van Essen Companies is granted, the prejudice suffered

by PRG would be irreparable. As expressed by the Receiver, there are grounds to believe 

that the $1.7 million transferred from Techlantic to the Van Essen Companies by Wouter 

in December 2023 was inappropriately transferred and rightfully belongs to Techlantic. In 

addition, PRG still does not have visibility into how approximately $7 million advanced 

under the Global Facility were used. If the relief sought by the Van Essen Companies is 

granted and all rights and claims of the Receiver and the Applicant are permanently 

stayed, there will be no opportunity for PRG to recover the Techlantic Funds in the future

or any other funds that may have been wrongfully paid to the Van Essen Companies. It 

would be an unjust outcome for PRG if all claims against the Van Essen Companies were

stayed and the Receiver later discovered, through further investigation, that the 

Techlantic Funds conclusively belonged to Techlantic and not the Van Essen Companies. 

SWORN by Westin Lovy in the City 
of , in the State of 

, remotely before me in 
the City of Toronto, Province of Ontario, 
on this 17th of May, 2024 in accordance 
with O. Reg. 431/20: Administering 
Oath or Declaration Remotely 

Commissioner for Taking Affidavits

Debra Theresa Ann Bilous, a 
Commissioner, etc.,

Province of Ontario, for Davies Ward 
Phillips &

Vineberg LLP, Barristers and Solicitors.
Expires February 17, 2025

Westin Lovy
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This is Exhibit “A” referred to in the Affidavit of 
Westin Lovy sworn by Westin Lovy in the City of 

Lowell, in the State of Massachusetts, before me at 
City of Toronto, in the Province of Ontario, on May 

17, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration 

Remotely.

 

______________________________ 
A Commissioner for taking Affidavits 

Debra Theresa Ann Bilous, a Commissioner, etc.,
Province of Ontario, for Davies Ward Phillips 

&Vineberg LLP, Barristers and Solicitors.
Expires February 17, 2025 
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This is Exhibit “B” referred to in the Affidavit of 
Westin Lovy sworn by Westin Lovy in the City of 

Lowell, in the State of Massachusetts, before me at 
City of Toronto, in the Province of Ontario, on May 

17, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration 

Remotely.

 

______________________________ 
A Commissioner for taking Affidavits 

Debra Theresa Ann Bilous, a Commissioner, etc., 
Province of Ontario, for Davies Ward Phillips 

&Vineberg LLP, Barristers and Solicitors. 
Expires February 17, 2025 
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This is Exhibit “C” referred to in the Affidavit of 
Westin Lovy sworn by Westin Lovy in the City of 

Lowell, in the State of Massachusetts, before me at 
City of Toronto, in the Province of Ontario, on May 

17, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration 

Remotely.

 

______________________________ 
A Commissioner for taking Affidavits 

Debra Theresa Ann Bilous, a Commissioner, etc., 
Province of Ontario, for Davies Ward Phillips 

&Vineberg LLP, Barristers and Solicitors. 
Expires February 17, 2025 
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Court File No. CV-23-00710413-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE 

JUSTICE PENNY 

) 

) 

) 

MONDAY, THE 11th

DAY OF DECEMBER, 2023

APPLICATION UNDER Section 101 of the Courts of Justice Act, R.S.O. 
1990, c. C.43, as amended, and Section 243 of the Bankruptcy and 
Insolvency Act, c. C.43, as amended, 

B E T W E E N :

MBL ADMINISTRATIVE AGENT II LLC, as agent for POST ROAD  
SPECIALTY LENDING FUND II LP (f/k/a MAN BRIDGE LANE  

SPECIALTY LENDING FUND II (US) LP), and POST ROAD SPECIALTY 
LENDING FUND (UMINN) LP (f/k/a MAN BRIDGE LANE SPECIALTY  

LENDING FUND (UMINN) LP)  
Applicant 

and

TRADE X GROUP OF COMPANIES INC., 12771888 CANADA INC., 
TVAS INC., TRADEXPRESS AUTO CANADA INC., TRADE X FUND GP 

INC., TRADE X LP FUND I, TRADE X CONTINENTAL INC., TX 
CAPITAL CORP., TECHLANTIC LTD. AND TX OPS CANADA 

CORPORATION

Respondents
ORDER 

ON READING the Applicant’s Amended Notice of Application 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. 
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C.43, as amended (the "CJA") appointing FTI Consulting Canada Inc. as receiver and

manager (“FTI” or the “Information Officer”) without security, of substantially all of the

assets and undertakings of Trade X Group of Companies Inc., 12771888 Canada Inc.,

TVAS Inc., Tradexpress Auto Canada Inc., Trade X Fund GP Inc., Trade X LP Fund I,

Trade X Continental Inc., TX Capital Corp., Techlantic Ltd. and TX OPS Canada

Corporation (the "Debtors") acquired for, or used in relation to a business carried on by

the Debtors, and the affidavit of Westin Lovy sworn December 4, 2023 and the Exhibits

thereto, and on hearing the submissions of counsel for the Applicant, FTI, the Debtors

and no one appearing although duly served, and on reading the consent of FTI to act as

Information Officer,

AND GIVEN the request made by the Debtors to adjourn and postpone the 

hearing of the Application until December 22, 2023, 

AND GIVEN the inherent jurisdiction of the Superior Court of Justice to grant an 

interlocutory injunction or a mandatory order, 

AND GIVEN the provisions of the BIA and CJA, 

ADJOURNMENT OF THE APPLICATION 

1. THIS COURT ORDERS that the hearing on the Application is hereby adjourned

and postponed until December 22, 2023 (the “Postponed Hearing”), at which time the

Application shall be returnable before the Court, at a time and by videoconference to be

announced by the Court and communicated to the parties.

2. THIS COURT ORDERS that any interested party wishing to object to any relief

sought in the Applicant’s Application shall be entitled to do so at the Postponed Hearing,

provided that such party serves to the Applicant’s counsels, and to all other parties, a

detailed written response stating the nature and grounds of such objection by no later

than 1 p.m. on December 21, 2023.
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STAY OF PROCEEDINGS AGAINST THE DEBTORS AND THE PROPERTY

3. THIS COURT ORDERS that, until the date of the Postponed Hearing or such

later date as the Court may order (the “Stay Period”), no proceeding or enforcement

process in any court or tribunal (each, a “Proceeding”), shall be commenced or

continued against the Debtors, or affecting the Debtors’ business operations and

activities (the “Business”) or the Property (defined below), except with leave of this

Court. Any and all Proceedings currently under way against or in respect of the Debtors

or affecting the Business or the Property, including all rights of His Majesty in right of

Canada and His Majesty in right of a Province, are hereby stayed and suspended

pending further order of this Court, with the exception of the proceedings commenced

against the Debtors’ affiliate, 13517985 Canada Inc. (“Wholesale Express”) by

Highcrest Lending Corporation (“Highcrest”) pursuant to the Companies’ Creditors

Arrangement Act, R.S.C. 1985, C-36, in the Commercial Division of the Superior Court

of Quebec on November 22, 2023.

4. THIS COURT ORDERS that during the Stay Period, and subject to, inter alia,

section 101 of the CJA, all rights and remedies of any individual, natural person, firm,

corporation, partnership, limited liability corporation, trust, joint venture, association,

organization, governmental body or agency, or any other entity (all of the foregoing,

collectively being “Persons” and each being a “Person”) against or in respect of the

Debtors, or affecting the Business, the Property or any part thereof, are hereby stayed

and suspended except with leave of this Court.

5. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue,

fail to honour, alter, interfere with, repudiate, resiliate, terminate or cease to perform any

right, renewal right, contract, agreement, licence or permit in favour of or held by the

Debtors, except with the written consent of the Debtors and the Information Officer , or

with leave of this Court.

6. THIS COURT ORDERS that during the Stay Period and subject to paragraph 8

hereof, all Persons having verbal or written agreements with the Debtors or statutory or

regulatory mandates for the supply of goods and services, including without limitation all
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computer software, communication and other data services, centralized banking 

services, payroll services, insurance, transportation utility or other goods or services 

made available to the Debtors, 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 Debtors, and that the Debtors shall be entitled to the 

continued use of its current premises, telephone numbers, facsimile numbers, internet 

addresses, domain names or other services, provided in each case that the normal 

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

paid by the Debtors, without having to provide any security deposit or any other 

security, in accordance with normal payment practices of the Debtors or such other 

practices as may be agreed upon by the supplier or service provider and the Debtors, 

with the consent of the Information Officer, or as may be ordered by this Court. 

7. THIS COURT ORDERS that, notwithstanding anything else contained herein, no

Person shall be prohibited from requiring immediate payment for goods, services, use of

leased or licensed property or other valuable consideration provided to the Debtors on

or after the date of this Order, nor shall any Person be under any obligation on or after

the date of the Order to make further advance of money or otherwise extend any credit

to the Debtors.

8. THIS COURT ORDERS that, without limiting the generality of the foregoing, cash

or cash equivalents placed on deposit by the Debtors with any Person during the Stay

Period, whether in an operating account or otherwise for itself or for another entity, shall

not be applied by such Person in reduction or repayment of amounts owing to such

Person as of the date of the Order or due on or before the expiry of the Stay Period or in

satisfaction of any interest or charges accruing in respect thereof; however, this

provision shall not prevent any financial institution from: (i) reimbursing itself for the

amount of any cheques drawn by the Debtors and properly honoured by such

institution, or (ii) holding the amount of any cheques or other instruments deposited into

the Debtors’ accounts until those cheques or other instruments have been honoured by

the financial institution on which they have been drawn.
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9. THIS COURT ORDERS that, notwithstanding the foregoing, any Person who

provided any kind of letter of credit, guarantee or bond (the “Issuing Party”) at the

request of the Debtors shall be required to continue honouring any and all such letters,

guarantees and bonds, issued on or before the date of the Order, provided that all

conditions under such letters, guarantees and bonds are met save and except for

defaults resulting from this Order; however, the Issuing Party shall be entitled, where

applicable, to retain the bills of lading or shipping or other documents relating thereto

until paid

10. THIS COURT ORDERS that notwithstanding the stay of proceedings ordered

herein, the Debtors, with the prior approval of the Information Officer, shall be entitled

but not obligated to pay amounts owing, either prior to or after the date of this Order, for

goods or services actually supplied to the Debtors or any other expenses incurred in the

ordinary course of business, if, in the opinion of the Information Officer, such payments

are essential to the business and ongoing operations of the Debtors.

APPOINTMENT OF INFORMATION OFFICER

11. THIS COURT ORDERS that until the Postponed Hearing, FTI shall be appointed

to act as Information Officer (the “Information Officer”) of all of the following property

(collectively, the “Property”):

(a) The assets, undertakings and properties of the Debtors (other than

Trade X Group of Companies Inc. (“Trade X Parent”)) acquired for,

or used in relation to a business carried on by the Debtors,

including all proceeds thereof; and

(b) The assets, undertakings and properties of Trade X Parent (other

than the shares of 13517985 Canada Inc.) acquired for, or used in

relation to a business carried on by Trade X Parent, including all

proceeds thereof.
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12. THIS COURT ORDERS that the Information Officer is hereby empowered and

authorized, not obligated, to do any of the following where the Information Officer

considers it necessary or desirable:

(a) To review and approve the receipts and disbursements of the

Debtors, in consultation with the Applicant;

(b) To monitor the Debtors’ business and all transactions in connection

therewith;

(c) To obtain and review information with respect to the bank accounts

of the Debtors (including all transaction activity), and the banks

and/or financial institutions which maintain the Debtors’ bank

accounts are hereby directed to promptly provide any and all such

information at the request of the Information Officer and/or its

representatives;

(d) To provide a written report to the Court at the Postponed Hearing

on all matters relating to the Debtors, their businesses and their

Property and any potential transaction;

(e) To provide a written report to the Applicant, Aimia Inc. and to any

other interested party as the Information Officer deems appropriate;

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

powers or the performance of any statutory obligations.

13. THIS COURT ORDERS that the Debtors and all of their current and former

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

direct or indirect, and any of their affiliates, and all other persons acting on the Debtors’

instructions or on their behalf shall cooperate with and provide the Information Officer

with such assistance as required to allow the Information Officer to perform its duties as

set out in paragraph 11 above.
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14. THIS COURT ORDERS that during the Stay Period, there shall be no

intercompany transactions, including transfers of funds between the Debtors and any of

their direct or indirect shareholders or affiliates, except with the written consent of the

Information Officer.

15. THIS COURT ORDERS that no Proceeding shall be commenced or continued

against the Information Officer except with the written consent of the Information Officer

or with leave of the Court.

16. THIS COURT ORDERS that the Information Officer shall incur no liability or

obligation as a result of its appointment or the carrying out of the provisions of this

Order, whether common law, statutory, environmental or otherwise, save and except for

any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded to the Information Officer under the BIA,

including, without limitation, section 14.06 thereof, or under any other applicable

legislation.

17. THIS COURT ORDERS, for greater certainty, that none of the orders set forth

herein shall be deemed to create an obligation upon the Information Officer to take

possession, control or otherwise manage the Property, or any portion thereof, and the

Information Officer shall not be presumed to be in possession of same.

18. THIS COURT ORDERS that the Information Officer may from time to time apply

to this Court for advice and directions in connection with this Order and the exercise of

its powers and duties hereunder.

19. THIS COURT ORDERS the Debtors to pay the Information Officer’s and its

Counsel’s fees and costs related to the Information Officer’s appointment upon receipt

of their bill.

20. THIS COURT ORDERS that nothing in this Order shall prevent the Information

Officer from acting either as a receiver, monitor or trustee in bankruptcy of the Debtors.
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This is Exhibit “D” referred to in the Affidavit of 
Westin Lovy sworn by Westin Lovy in the City of 

Lowell, in the State of Massachusetts, before me at 
City of Toronto, in the Province of Ontario, on May 

17, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration 

Remotely.

 

______________________________ 
A Commissioner for taking Affidavits 

Debra Theresa Ann Bilous, a Commissioner, etc., 
Province of Ontario, for Davies Ward Phillips 

&Vineberg LLP, Barristers and Solicitors. 
Expires February 17, 2025 
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SUPERIOR COURT OF JUSTICE

COUNSEL/ENDORSEMENT SLIP

COURT FILE NO.:  CV-23-00710413-00CL DATE: 11 December 2023

NO. ON LIST: 4

TITLE OF PROCEEDING: MBL ADMINISTRATIVE AGENT II LLC, v. TRADE X GROUP OF 
COMPANIES INC., et al
BEFORE:    JUSTICE PENNY

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party: 

Name of Person Appearing Name of Party Contact Info
Natasha MacParland Lawyers for the Applicant, MBL 

Administrative Agent II LLC
nmacparland@dwpv.com

Natalie Renner nrenner@dwpv.com
Maya Churilov mchurilov@dwpv.com

For Defendant, Respondent, Responding Party: 

Name of Person Appearing Name of Party Contact Info
John Salmas Lawyer for the Respondents, 

Trade X Group of Companies Inc., 
12771888 Canada Inc., TVAS 
Inc., Tradexpress Auto Canada 
Inc., Trade X Fund GP Inc., Trade 
X LP Fund I, Trade X Continental 
Inc., TX Capital Corp., Techlantic 
Ltd., and TX OPS Canada 
Corporation

john.salmas@dentons.com
Mark Freake mark.freake@dentons.com
Helen Fotinos helen.fotinos@dentons.com

Heather Meredith Lawyer for Aimia Inc. hmeredith@mccarthy.ca
Nathalie Nouvet Lawyer for Highcrest Lending Inc. nnouvet@stikeman.com

For Other, Self-Represented:

Name of Person Appearing Name of Party Contact Info
Caroline Descours Lawyer for the Proposed Receiver, cdescours@goodmans.ca
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FTI Consulting Canada Inc.
Paul Bishop The Proposed Receiver bishop@fticonsulting.com

ENDORSEMENT OF JUSTICE PENNY: 

[1] The Applicant seeks the appointment of FTI Consulting as Receiver of the Respondent debtors.

[2] The parties have, however, negotiated the terms of an adjournment, to permit the debtors an opportunity
to refinance.

[3] The terms of the interim order provide for the appointment of FTI as Information Officer and give the
debtors until December 21 to conclude a transaction. In the event that the revised offer submitted by
15449189 Canada Inc. (the “MBO Purchaser”) to Trade-X Group of Companies Inc. has not closed by
end of day on December 21, 2023, or such other date that the Parties may agree, the Respondents consent
to the appointment of FTI Consulting Canada Inc. as Receiver pursuant to this receivership application at
a hearing scheduled for December 22, 2023. For greater certainty the Parties include the Applicant, the
Respondents, the MBO Purchaser, Aimia Inc. and Highcrest Lending Corporation.

[4] I am satisfied that the appointment of FTI as Information Officer is fair and reasonable in the
circumstances, and that the remaining terms of the adjournment, as agreed, are appropriate.

[5] This matter is adjourned to December 22, 2023 at 10:00 AM for one hour. Order to issue in the form
signed by me this day.

Penny J. 
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This is Exhibit “E” referred to in the Affidavit of 
Westin Lovy sworn by Westin Lovy in the City of 

Lowell, in the State of Massachusetts, before me at 
City of Toronto, in the Province of Ontario, on May 

17, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration 

Remotely.

 

______________________________ 
A Commissioner for taking Affidavits 

Debra Theresa Ann Bilous, a Commissioner, etc., 
Province of Ontario, for Davies Ward Phillips 

&Vineberg LLP, Barristers and Solicitors. 
Expires February 17, 2025 
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This is Exhibit “F” referred to in the Affidavit of 
Westin Lovy sworn by Westin Lovy in the City of 

Lowell, in the State of Massachusetts, before me at 
City of Toronto, in the Province of Ontario, on May 

17, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration 

Remotely.

 

______________________________ 
A Commissioner for taking Affidavits 

Debra Theresa Ann Bilous, a Commissioner, etc., 
Province of Ontario, for Davies Ward Phillips 

&Vineberg LLP, Barristers and Solicitors. 
Expires February 17, 2025 
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SUPERIOR COURT OF JUSTICE

COUNSEL SLIP

COURT FILE NO.: CV-23-00710413-00CL DATE: 22 December 2023

TITLE OF PROCEEDING: MBL ADMINISTRATIVE AGENT II LLC, v. TRADE X 
GROUP OF COMPANIES INC., et al

BEFORE JUSTICE: JUSTICE CAVANAGH

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party, Crown:

Name of Person Appearing Name of Party Contact Info
Natalie Renner Lawyer for Applicant, MBL 

Administrative Agent #LLC
nrenner@dwpv.com

For Defendant, Respondent, Responding Party, Defence:

Name of Person Appearing Name of Party Contact Info
John Salmas Lawyer for Respondent, Trade X 

Group of Companies Inc.
john.salmas@dentons.com

Nathalie Nouvet Lawyer for Respondent, Highcrest 
Lending Inc.

nnouvet@stikeman.com

Trevor Courtis Lawyer for Respondent, Aimia Inc. tcourtis@mccarthy.ca
Helen Fotinos Lawyer for Respondents TradeX 

Group of Companies
helen.fotinos@dentons.com

For Other, Self-Represented:

Name of Person Appearing Name of Party Contact Info
Caroline Descours Lawyer for Proposed Receiver FTI 

Consulting Canada Inc.
cdescours@goodmans.ca

Kamran Hamidi Representative of FTI Consulting 
Canada Inc.

Kamran.Hamidi@fticonsulting.com

NO. ON LIST: 1
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ENDORSEMENT OF JUSTICE CAVANAGH: 

The Applicant, MBL Administrative Agent II LLC (“MBL”) seeks the appointment of FTI Consulting 
Canada Inc. (“FTI”) as receiver and manager (the “Receiver”) of substantially all of the assets, 
undertakings and property of the Respondents pursuant to section 243 (1) of the Bankruptcy and 
Insolvency Act and section 101 of the Courts of Justice Act. 

This application was first scheduled to be heard on December 11, 2023. On that day, Justice Penny 
released an endorsement the reflected that the parties had negotiated the terms of an adjournment to 
permit the debtors an opportunity to refinance. Justice Penny issued an interim order providing for the 
appointment of FTI as Information Officer and giving the debtors until December 21 to concluded a 
transaction that was under consideration. Justice Penny’s endorsement provides that if a revised offer
has not closed by the end of day on December 21, 2023, or such other date as the parties may agree, 
the Respondents consent to the appointment of FTI as receiver pursuant to the receivership application 
at a hearing scheduled for December 22, 2023. Justice Penny issued an interim order that day.

At the hearing before me today, the Applicant seeks an order appointing FTI as receiver. The 
Respondents consent to this application. No one appeared to oppose.

Counsel for the Respondents appeared and made submissions concerning requests that had been 
made for payment of amounts due to staff, contractors and other suppliers to the Respondents, 
including Dentons Canada LLP, the law firm that provided legal services to the Respondents. Dentons 
had provided the Information Officer with a copy of an invoice dated November 30, 2023 in the amount 
of $84,750. By email dated December 18, 2023, counsel for the Information Officer advised that the 
requested disbursements, including the Dentons invoice, had been reviewed. The Information Officer 
confirmed that, at this time, the Information Officer does not approve the proposed disbursements. 

At the hearing, I was advised that Dentons has provided to the Information Officer a further invoice 
for services provided after December 11, 2023, the date of Justice Penny’s order. The Information 
Officer has not yet completed its review of this invoice and has not taken a position on whether it is 
approved for payment. 

Counsel for the Respondents submits that in the circumstances, including Justice Penny’s order, 
and having regard to the professional obligations of Dentons as legal counsel to the Respondents, the 
amounts due to Dentons under both invoices should be approved for payment. Counsel for the 
Respondents submits that, in the circumstances, a receivership order should not operate to prejudice 
a claim for payment of these invoices.  

At the hearing of this application, the Applicant does not consent to payment of the amounts claimed 
by the Respondents, including the amounts invoiced by Dentons. Counsel for the Applicants advised 
that her clients do not intend to rely on the stay of proceedings in the requested form of receivership 
order to oppose the bringing of a motion to determine whether amounts due to Dentons should be paid. 
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I advised counsel that on the evidentiary record before me I was not prepared to make a 
determination of whether the Dentons invoices should be paid. I encouraged counsel to communicate 
with each other about this issue. If a motion is needed, it should be scheduled in the usual way through 
the Commercial List Office. 

I am satisfied that the requested receivership order should be made.

Order to issue in form of Order signed by me today.
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