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Court File No. CV-23-00710413-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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.0. 1990, c. C.43, AS AMENDED

BETWEEN

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

V.

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

A. Introduction

1. This is the Third Report of FTI Consulting Canada Inc. (“FTI”) in its capacity as receiver
and manager (the “Receiver”), without security, of the following property (collectively the
“Property”) of Trade X Group of Companies Inc. (“Trade X Parent), 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. (“Techlantic”) and TX Ops

Canada Corporation (“TX Canada”, and collectively, the “Debtors”):
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(a) the assets, undertakings and properties of the Debtors (other than Trade X Parent
and TX Canada acquired for, or used in relation to a business carried on by the

Debtors, including all proceeds thereof;

(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; and

(©) certain assets, undertakings and properties of TX Canada defined as the “TX
Canada Collateral” in the Affidavit of Westin Lovy sworn December 4, 2023 (the

“Lovy Affidavit”).

2. This Third Report is tendered in response to the motion brought by 1309767 Ontario Ltd.
(“130 Ontario”) and 2601658 Ontario Ltd. (260 Ontario”, and together with 130
Ontario, the “Van Essen Companies”) to (among other things) stay all present and future

litigation against them in relation to the Debtors (the “Stay Motion™).

B. The Receiver’s mandate and right to access Techlantic’s documents

3. On December 4, 2023, MBL Administrative Agent II LLC (“MBL”) brought an
application to appoint FTI as the Receiver of the Property, pursuant to section 243 of the

BIA and section 101 of the Courts of Justice Act (Ontario), as amended.

4. MBL alleged that the Debtors had defaulted on their obligations under a senior secured

revolving credit agreement dated September 27, 2021 (the “Global Facility”)! by, among

! The Receiver’s First Report incorrectly stated that the Global Facility is dated February 5,2021. Some of the Debtors
entered into a separate facility (the “Domestic Facility”’) on February 5, 2021. The Global Facility is dated September
27,2021.
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other things, diverting vehicle sale proceeds totalling approximately $7 million that should
have been deposited into the established collection account. MBL is the Administrative
Agent for the Global Facility on behalf of a syndicate of lenders. The Lovy Affidavit
describing the alleged diversion of funds from the collection accounts is attached hereto

(without exhibits) as Appendix “A”.

The Receiver has not yet independently verified MBL’s allegations. It notes, however, that

the Debtors did not challenge MBL’s evidence before or after the Receiver was appointed.

On December 22, 2023, Justice Cavanagh issued the Receivership Order appointing FTI
as the Receiver, without security, of the Property. The Receivership Order is attached

hereto as Appendix “B”.

Pursuant to the Receivership Order, the Receiver was, among other things, specifically

empowered and authorized to:

(a) take possession and exercise control over the Property;

(b) manage, operate and carry on the business of the Debtors, including Techlantic;

and,

(©) initiate, prosecute and continue the prosecution of any and all proceedings and to

defend all proceedings with respect to the Debtors, including Techlantic.

In connection with its business, Techlantic operated an e-mail server (the “Techlantic
Server”) that Techlantic’s employees and consultants used to send e-mails (the

“Techlantic E-mails™) relating to Techlantic’s business.
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After the Receiver was appointed, it paid the fees required to operate the Techlantic Server
and use and access the Techlantic E-mails. It made these payments in order to ensure that
Techlantic’s remaining employees could operate Techlantic’s business and assist with the
Receiver’s realization efforts, and to preserve the Techlantic Server and the Techlantic E-

mails.

After the Receivership Order, the Van Essen Companies did not ask for permission to use

the Techlantic Servers. The Receiver did not know that they were doing so.

Review of Techlantic’s Documents

Following the Receiver’s appointment on December 22, 2023, the Receiver worked
diligently to receive, preserve, protect and otherwise manage the Debtors’ Property in
accordance with the Receivership Order. In the course of the Receiver’s efforts to manage
the Debtors’ Property, it became clear to the Receiver that the Debtors’ books and records

were, in some instances, not reliable and in other instances very difficult to understand.

By February 2024, the Receiver had identified a number of potential issues that required
further investigation. Those issues are set out in the Second Report of the Receiver
(the “Second Report”) at paragraphs 26-34. The Second Report is attached hereto

(without appendices) as Appendix “C”.

Given the difficulties with the Debtors’ records, and especially in light of MBL’s evidence
that funds had been improperly diverted by the Debtors, the Receiver determined that it
was appropriate to conduct a more detailed review of the Debtors’ electronic records,

including the Techlantic E-mails and the documents stored on the Techlantic Server.
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The Receiver engaged FTI Forensic to assist with its Review

On or around February 1, 2024, the Receiver and its counsel, Goodmans LLP
(“Goodmans”) began to discuss engaging members of FTI’s Forensic and Litigation

Consulting group (“FTI Forensic”) to assist with the Receiver’s investigation.

FTI Forensic operates a separate business line from the Receiver. Although both
businesses are owned by FTI Consulting Canada Inc. (defined above as “FTI”) they have
separate internal reporting structures, internal profit and loss statements and information
technology infrastructures. In the ordinary course, employees in FTI’s Corporate Finance
and Restructuring practice (including those working for the Receiver) cannot access
documents stored on FTI Forensic’s information storage and document management

systems, and vice versa.

FTI Forensic prepared a budget estimate and proposal for approval by the Receiver before
it began any work. The Receiver, in consultation with MBL, decided to engage FTI

Forensic.

E-mails from certain Techlantic employees — but not Wouter — added to Relativity

Database on February 16, 2024

In keeping with its mandate and the Receivership Order, the Receiver took steps to preserve

the Techlantic Server, including the Techlantic E-mails, shortly after its appointment.

However, and as described below, the Receiver never reviewed the Techlantic Server or
the Techlantic E-mails. All review of the Techlantic Server and Techlantic E-mails was

conducted by either Goodmans or FTI Forensic, at the Receiver’s request. To the extent

10
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that the Receiver obtained information about documents on the Techlantic Server or

Techlantic E-mails, this information was provided to it by either FTI Forensic or

Goodmans.

19. The Techlantic Server and the Techlantic E-mails were hosted by a third party provider,

MMO Techno. FTI Forensic asked MMO Techno to provide the contents of the mailboxes

for the following e-mail addresses (the “Initial Custodians”):

(a) eric@techlantic.com
(b) eric.vanessen@tradexport.com
(©) eric@tradexport.com
(d) june@techlantic.com
(e) michelle@techlantic.com
) ping@techlantic.com
(2) wouter@techlantic.com
20. The email inboxes from the Initial Custodians listed above were uploaded into a document

management software called Relativity. In order to review the Techlantic E-mails,

reviewers from either Goodmans or FTI Forensic had to login to the Relativity database

(the “Database”).

2 Other tradexport.com mailboxes were collected, but these mailboxes are not directly relevant to this motion.

11
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Kamran Hamidi of the Receiver entered the Database only once, to click on one document

as a “test” of his credentials.

The Receiver did not know that the Techlantic E-mails contained Van Essen Companies

e-mails, let alone privileged emails

The Van Essen Companies are operated by Wouter Van Essen (“Wouter”). Wouter is the
father of Eric Van Essen (“Eric”), who was an officer and director of Techlantic when the

Receiver was appointed.

Eric notified the Receiver of his resignation as a director and officer of Techlantic on

January 2, 2024. Eric stayed on as a Techlantic employee until April 19, 2024.

When the Receiver’s investigation began, it did not know (or have any reason to suspect)
that the Van Essen Companies had used the Techlantic Server or the Techlantic E-mails
for privileged communications. In fact, the Van Essen Companies did not tell the Receiver
that they had used the Techlantic Server or the Techlantic E-mails for any business

communication.

Importantly, the Van Essen Companies had represented to the Receiver that, despite the
father/son relationship between Wouter and Eric, they dealt with Techlantic at arm’s
length. The Receiver assumed that this included operating the Van Essen Companies’

business from a separate e-mail server that they paid for and controlled.

Because the Receiver did not know or suspect that the Van Essen Companies had any

information (let alone privileged information) stored on the Techlantic Server, it did not

12
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take any steps to identify or isolate any potentially privileged information that might belong

to the Van Essen Companies.

It is not the Receiver’s practice (nor, to the Receiver’s knowledge, common practice among
restructuring professionals) to screen a debtor’s electronic records to determine whether
privileged or confidential documents held by third parties might be stored there. Screening
for potentially privileged documents without knowing anything about the documents (i.e.,
who sent them, when they were sent or what they a relate to) would be very difficult, and
in some cases impossible. In order to find privileged documents, the Receiver would have
had to know where to look. Before receiving the Van Essen Companies’ e-mail on April
5, 2024, the Receiver had no reason to believe that there were any privileged documents

belonging to a third party on the Techlantic Server.

If the Receiver had known that there were (or might be) privileged communications on the
Techlantic Server, then it would have taken appropriate steps to ensure that those
documents were not included in the Database or reviewed by anyone. However, the
Receiver was not aware of any reason to implement these procedures when Goodmans and

FTI Forensic began reviewing documents.

Eric Tried to Delete Wouter’s Emails from the Techlantic Server

As described above, although Eric resigned as a director and officer shortly after the
Receivership Order, he continued to work as an employee of Techlantic until April 19,

2024.

13
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On or around February 7, 2024, without the Receiver’s knowledge or permission, Eric
instructed MMO Techno to remove certain users from the Techlantic Server, including
Wouter. This request would have resulted in Wouter’s e-mail account, and all of the data

associated with it, being deleted. This e-mail is attached hereto as Appendix “D”.

On or around February 16, 2024, Goodmans and FTI Forensic began to review documents
in the Database. Shortly thereafter, Goodmans informed the Receiver that it had discovered

through its preliminary review that Wouter had an e-mail account on the Techlantic Server.

After discovering this, FTI Forensic tried to collect Wouter’s e-mails and add them to the
Database. It was at this time that it learned, for the first time, that Eric had asked for
Wouter’s e-mail to be removed and deleted along with e-mails belonging to a number of
Techlantic employees. Upon learning this, the Receiver instructed MMO Techno to
disregard Eric’s instructions and restore Wouter’s email inbox. E-mails between the

Receiver and MMO Techno are attached hereto as Appendix “E”.

On February 21, 2024, Eric e-mailed the Receiver to advise that “Wouter suggested taking
over some of the infrastructure costs” relating to the Techlantic Server. At no point during
this correspondence did Eric indicate that there were privileged documents belonging to

the Van Essen Companies on the Techlantic Server.

The Receiver wrote to Eric to clarify that the Receiver had to preserve Techlantic’s
historical records and that nothing should be deleted:
I just sent you an invite for 1 pm with the agenda attached within the meeting invite.

Re: Trade X and Techlantic infrastructure and historical records, we cannot make
any changes and we need to preserve that information for the Receiver’s

14
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records so we cannot transfer those costs to any other party unless it relates to
a sale of the business.

I understand there was a request made by you to delete certain user profiles from
the Microsoft 365 server so we need to ensure no _changes or deletion of any
Techlantic data is being made without the written consent of the Receiver.
[emphasis added]

A copy of this email is attached hereto as Exhibit “F”.

Documents Presented to the Receiver

As described above, the Receiver did not conduct any document review. Document review
relating to the Receiver’s investigation was conducted by Goodmans or FTI Forensic.
Specifically, FTI Forensic participated in its own separate review that focused primarily

on investigating various financial transactions undertaken by the Debtors.

FTI Forensic communicated its findings to the Receiver and Goodmans through periodic
presentations (the “FTI Forensic Presentations”). FTI Forensic also sent certain

documents referenced in its presentations to the Receiver and Goodmans.

Many of the Techlantic documents referenced in the FTI Forensic Presentations were
accounting documents, invoices and other financial documents relating to Techlantic’s
business. To the best of the Receiver’s knowledge, the documents excerpted in the FTI
Forensic Presentations are not documents alleged to be privileged. For greater clarity, none
of the excerpted documents contain any correspondence between Wouter and Ms. Beale or
Ms. Brinston, nor do they contain documents from within the “legal” folder in Wouter’s

nbox.

15
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On March 28, 2024, FTI Forensic presented certain findings relating to Techlantic’s
purchase of vehicles from the Van Essen Companies in 2022. FTI Forensic subsequently
sent certain supporting documents relating to its analysis. The Receiver was copied on FTI
Forensic’s e-mail to Goodmans, but did not review any of the supporting documents at any

point in time.

On May 17, 2024, the Receiver was advised by Goodmans that the documents sent on
March 28, 2024 included a potentially privileged e-mail. Upon being advised of this by
Goodmans, the Receiver personnel copied on Ms. Patel’s e-mail deleted the e-mails from

Ms. Patel without reviewing them.

In order to facilitate certain information sharing relating to this project, the Receiver
granted certain members of FTI Forensic access to a shared drive (the “FTI Drive”). FTI

Forensic saved documents to the FTI Drive, but the Receiver did not access them.

For clarity, the only documents from the Database that have been reviewed by the Receiver
are those documents presented to it in the FTI Forensic Presentations or appended to the

Receiver’s Reports.

The Van Essen Companies raise their privilege allegations for the first time on
April 5, 2024

The Receiver delivered its Supplemental Report to the First Report on April 4, 2024 (the
“First Supplemental Report”). The First Supplemental Report attached a number of e-

mails sent and received by Wouter and Eric.

On April 5, 2024, Ms. Beale wrote to assert (for the first time) that the Van Essen

Companies used the Techlantic Server for the purposes of “receiving legal advice

16
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settlement-related discussion and litigation advice and strategy, including in relation to the

litigation herein.”

Ms. Beale also asserted that the Receiver had received and reviewed “all e-mails” sent from
techlantic.com and many e-mails from techlanticconsulting.com. This is not correct. As
noted above, the Receiver did not review any documents — all document review was

conducted by either Goodmans or FTI Forensic.

Ms. Beale asked for a complete inventory of the Database and a copy of a “Document
Collection and Review Protocol” that showed “measures taken to identify and exclude

privileged information”. The e-mail is attached hereto as Appendix “G”.

As described above, the Receiver did not believe (or have any reason to believe) that any
privileged material (other than potentially Techlantic’s privileged material, which it was

entitled to review) and so it did not implement any procedures for excluding such materials.

Conclusion

Since the Van Essen Companies initially raised their concerns about privilege, the Receiver
has tried to work with the Van Essen Companies to address any legitimate concerns relating
to the allegedly privileged documents in the Database. The Receiver does not believe that
the Van Essen Companies should benefit from any inadvertent review of privileged
documents that may have occurred, particularly given the Van Essen Companies’ use of
the Techlantic Server without the Receiver’s permission, their delay in raising their
privilege concerns, and the fact that the Receiver has not reviewed any privileged
documents. In the Receiver’s view, the Van Essen Companies would receive a significant

benefit if their motion is granted by the Court, because substantial potential liabilities

17
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would be effectively eliminated without any hearing on the merits, and without any
demonstration that the Van Essen Companies have actually suffered any prejudice. That
benefit would come at the expense of Techlantic’s stakeholders, and the Receiver does not

believe that it is appropriate.

18
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All of which is respectfully submitted,

FTI Consulting Inc., solely in its capacity as Court-appointed Receiver of certain
property of Trade X Group of Companies Inc., 12771888 Canada Inc., TVAS Inc.,
Tradeexpress 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, and not in its personal or corporate capacity.

= Z '.('?:).-.c;. 4—/9 %{M

Paul Bishop Kamran Hamidi
Senior Managing Director Managing Director
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Court File No. CV-23-00710413-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

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.0. 1990, c. C.43, AS
AMENDED

BETWEEN:

MBL ADMINISTRATIVE AGENT Il 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

AFFIDAVIT OF WESTIN LOVY
SWORN DECEMBER 4, 2023

|, Westin Lovy, of the City of Stamford, in the State of Connecticut, MAKE
OATH AND SAY:
1. The Applicant is MBL Administrative Agent || LLC (“MBL” or the “Applicant”). | am
a Managing Director of Post Road Group LP (“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,
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telecommunications, media, business services, real estate and specialty finance. Since
February 2021, | 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.

2. By virtue of my position as Managing Director, | have personal knowledge of the
matters deposed to herein. Where | do not have personal knowledge of the matters set
out herein, | have stated the source of my information and belief and | verily believe it to

be true.

A. BACKGROUND AND OVERVIEW

3. | swear this Affidavit in support of an Application by MBL for the appointment of
FTI Consulting Canada Inc. (“FTI") as a receiver and manager (the “Receiver”) 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”),
including all proceeds thereof, pursuant to section 243 of the Bankruptcy and Insolvency

Act (Canada) (the “BIA”) and section 101 of the Courts of Justice Act (Ontario).

4. The Respondents are part of a group of companies referred to throughout this
Affidavit and defined below as the “Trade X Group”. The Trade X Group are primarily
involved in operating a business-to-business vehicle trading platform for car dealerships

to purchase inventory from or sell inventory to Canada and other overseas markets. Over
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the past two years, the Trade X Group has experienced declining revenues due to a
decline in used automobile prices, rising expenses and an undisciplined acquisition and
sales practice. Despite entering into a loan restructuring transaction with its creditors, the
Trade X Group’s revenues have continued to decline and those losses are expected to

continue indefinitely to the detriment of MBL'’s security and collateral value.

5. In recent months, the Trade X Group have conducted their operations in a manner
that has jeopardized the Collateral, materially breached the terms of their credit
agreements with MBL and disregarded the interests of MBL as a senior secured creditor
of the Respondents. Specifically, the Trade X Group have improperly diverted over US$7
million in funds payable to MBL, and instead used those funds for their working capital
needs. These actions, among others, have given rise to a series of material defaults under
the credit facilities that remain uncured and ongoing. In fact, as recently as November 4,
2023, the Trade X Group again, without notice, diverted funds that were payable to MBL

and used them to fund payroll obligations instead.

6. The principal objective of these proceedings is to appoint the Receiver with the
goal of preserving the collateral that is subject to MBL’s security interest (defined in
paragraph 41 below as the “Collateral”’) and ensuring an orderly liquidation of such

Collateral.

7. As of November 30, 2023, the Respondents are indebted to MBL in the aggregate
amount of US$15,256,504.16 (which includes principal and interest) on a secured basis
(the “Indebtedness”). This amount remains unpaid and interest, fees, costs and

expenses continue to accrue on the amounts owing.
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8. 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 have guaranteed, on a secured
basis, the obligations of the Borrowers. The Borrowers are in material default of their
obligations under the credit facilities and MBL has notified the Borrowers of such Default
and has accelerated the indebtedness owing thereunder. Consequently, MBL is in a

position to enforce its security against the Respondents.

9. MBL has security on substantially all of the Respondents’ property, assets and
undertakings, other than one of the Respondents’ affiliates, Wholesale Express (defined
below). Rather, MBL has a security interest over the shares of Wholesale Express, but
not its assets. Highcrest Lending Inc. (“Highcrest”) is a creditor of Wholesale Express
with priority security over all of its shares and assets (later defined as the “Highcrest
Collateral’) and has commenced an application under the Companies’ Creditors
Arrangement Act (“CCAA”) in relation to the Highcrest Collateral. As such, MBL is not

seeking receivership over Wholesale Express or its assets.

10.  This Application is especially urgent given events that have occurred in the last
several weeks. MBL learned that not only has the Trade X Group continued to improperly
and unlawfully divert and misappropriate funds payable to MBL, but that the Trade X
Group has quietly been slowing its operations in Ontario. As described in more detail
below, MBL appointed a financial advisor to attend the premises of certain of the
Respondents. On November 15, 2023, the financial advisor reported that there is no

apparent business being operated by the Trade X Group in Canada. Further, on
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November 28, 2023, MBL was notified that the Trade X Group defaulted on their lease

obligations in respect of their office in Mississauga, Ontario.

11.  Inthe circumstances, MBL has lost faith in the management of the Trade X Group
and has serious concerns that the Collateral has been entirely depleted, or at best, is at
risk of being further eroded unless the Receiver is appointed. The appointment of a
Receiver is necessary to take control over the operations of the Respondents and recover

any remaining Collateral for the benefit of MBL.

B. THE PARTIES

(i) The Applicant
12.  MBL is the administrative agent for: (a) Post Road Specialty Lending Fund Il LP
(f/k/a Man Bridge Lane Specialty Lending Fund Il (US) LP), and (b) Post Road Specialty
Lending Fund (UMINN) LP (f/k/a Man Bridge Lane Specialty Lending Fund (UMINN)
LP), lenders under the Global Facility and the Domestic Facility (each as defined
below).The Lenders are each private investment funds managed by PRG. MBL is a

Delaware limited liability company and a direct subsidiary of PRG.

(ii) The Respondents and their Business
13. 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.
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14. A simplified’ corporate organizational chart showing the ownership structure of
Trade X Parent and its direct and indirect interest in the other Respondents is reproduced

below:

Trade X Group of

Companies Inc.
[Canadal]
13517985 Canada Inc
(db/a Wholesale 1217 Sllir?fanada Techlantic Ltd.
[E;:':::; [Canada] [Canada]
TX Gapital Corp TX OPS Canada TXOPS USA Corp. Trade X
[Canada] Corporation [Delaware, USA] Continental Inc
[Canada] ’ [Canadal
Trade X Fund GP TX OPS Indiana
Inc. -{\C/‘:f?a?:]- Limited
[Canada] [Indiana, USA]

Trade X LP Fund |

[Canadal Funding I, LLC

[Defaware, USA]

Canada Inc.

TX OPS Funding Il TX OPS Global
[Canada]

LLC
[Delaware, USA]

i

Tradexpress Auto J

15.  The registered head office and principal place of business of Trade X Parent is
located at 7401 Pacific Circle, Mississauga, Ontario, which is a leased premises (the
“‘Mississauga Location”). All of the Respondents have their registered head office at the

Mississauga Location.

1 Trade X Parent also holds an indirect interest in TradeX Netherlands B.V., TXOPS USA Corp., TradeX Europe
GmbH,, TX OPS Hong Kong Limited, China (Tianjin) Pilot Free Trade Zone Tiansi International Trade Co.,
Ltd., TX OPS Indiana Limited, TradeXpress Germany GmbH, TXP Tradexport Kenya Limited, TX OPS Mexico
Limited, Tradexpress Auto, Inc., TX OPS Funding |, LLC, TX OPS Funding Il, LLC (i.e., Domestic Borrower),
TX OPS Funding lll, LLC, TX OPS Global Funding I, LLC (i.e., Global Borrower), Tradexpress Auto Nigeria
Ltd., TX OPS Japan G.K.
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16. The Respondents and their subsidiaries (together with Trade X Parent, the “Trade
X Group”) are 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 has allegedly built a fully automated platform to facilitate
cross-border vehicle sales transactions. The Trade X Group’s operations in Canada are
predominantly conducted by three companies: (a) TX OPS Canada Corporation (“TX
Canada”), (b) Techlantic Ltd. (“Techlantic”), and (c) 13517985 Canada Inc. (“Wholesale

Express”).

(a) TX Canada

17. TX Canada is a federal corporation. TX Canada 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”).

(b)  Techlantic

18. Techlantic is a federal corporation that operates out of Oakville, Ontario. As
described below, Techlantic is a borrower under the global credit facility made available
by the Lenders. Techlantic supports a network of automobile exporters and offers similar
services to TX Canada—although Techlantic support global sales and acquisitions of

vehicles by car dealerships.
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(c) Wholesale Express

19. 13517985 Canada Inc. ("“Wholesale Express”) is a federal corporation that
operates out of Saint-Madeleine Quebec. Wholesale Express operates an online dealer-
to-dealer auction platform for vehicles, whereby it acquires and sells pre-owned cars to
registered dealers. MBL has 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 is subordinated to Wholesale Express’ senior secured creditor,

Highcrest. Wholesale Express is not a Respondent in this Application.

(d) Employees
20. Tothe best of my knowledge, Trade X Parent and the other Respondents currently
employ less than thirty individuals. Furthermore, to the best of my knowledge, the
Respondents are not party to any collective agreements in respect of their employees

and do not have any union contracts or pension plans in place with its employees.

(e) Assets

21. The Respondents do not own any real property. Rather, the Respondents all
operate out of leased facilities located in Ontario. As discussed herein, the Respondents
are currently in default of their lease obligations in respect of their facilities located in

Ontario.

22. The primary assets of the Respondents are the vehicles they own, the contracts
associated with the sale of those vehicles and the accounts receivable associated with

vehicle sales. To the best of my knowledge, these accounts receivable are primarily
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comprised of vehicles that have been committed for sale but not yet picked up and paid

for the by the end buyer.

C. THE CREDIT FACILITIES
(i) The Credit Facilities Owing to the Lenders

23. The outstanding indebtedness owing to MBL arises pursuant to two separate credit
agreements under which MBL acts as the administrative agent (collectively, the “Credit

Agreements”):

(@) Domestic Facility: A US$ 30 million credit facility made available pursuant
to a senior secured revolving credit agreement dated February 5, 20212
between Post Road Specialty Lending Fund Il 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 Il, LLC, as borrower (the “Domestic

Facility”);

(b)  Global Facility: A US$ 30 million credit facility made available pursuant to
a senior secured revolving credit agreement dated September 27, 20213
between Man Bridge Lane Specialty Lending Fund Il (US) LP and Man

Bridge Lane Specialty Lending Fund (UMINN) LP, as lenders (collectively,

2 As amended by Amendment No. 1 dated as of June 8, 2021, Amendment No. 2 dated as of
September 10, 2021, Amendment No. 3 dated as of December 20, 2021, Amendment No. 4 dated
as of July 15, 2022 and as further amended under the Amendment No. 5 and Limited Waiver to
dated Senior Secured Revolving Credit Agreement dated June 30, 2023.

3 As amended by Amendment No. 1 dated as of December 30, 2021, Amendment No. 2 dated as of
September 6, 2022 and further amended by the Amendment No. 3 and Limited Waiver to Senior
Secured Revolving Credit Agreement dated December 23, 2022.
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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”),

Attached to my Affidavit as Exhibits “A” and “B”, respectively, are the

credit agreements forming the Domestic Facility and the Global Facility.

24. The borrower under the Domestic Facility is TX OPS Funding Il, 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 |, 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’.

(ii)  Advances under the Credit Facilities

25. The Credit Facilities extend advances to the Borrowers to facilitate the purchase
and sale of vehicles by certain members of the Trade X Group for sale between Canada
and the United States (in the case of the Domestic Facility) or globally (in the case of the
Global Facility) and are based on collateral presented and monitored by a revolving
borrowing base. As detailed below, the Borrower and Respondents have materially failed
to comply with the terms of the Credit Facilities as they relate to these advances and their
intentional and repeated misappropriation of such funds have jeopardized the Collateral

and the Lenders’ interest therein.
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26. Under the Domestic Facility, TX Canada generally procures vehicles in Canada
that are ultimately sold to TX Indiana and the Domestic Borrower, for sale to an end buyer
in the United States. Advances under the Domestic Facility are used by the Borrower to
repay TX Canada for the acquisition of such vehicles. Advances under the Global Facility
are used to finance vehicle sales by TX Canada or Techlantic, as applicable, that are
ultimately sold to TX Indiana and the Global Borrower, for sale to end buyers in the rest

of the world.

27. A more detailed description of steps involved in connection with each Advance (as

defined below) under the Credit Facilities is as follows:

(@) Step 1: A seller sells a vehicle (the “Vehicle”) to TX Canada or Techlantic,
as applicable (the “TX Purchaser”), via the Trade X Platform or through
direct purchase agreements, pursuant to an electronic purchase and sale
agreement between seller and the TX Purchaser (the “First Tier Purchase
Agreement”). TX Purchaser funds the purchase price for the Vehicle using
its own funds. TX Purchaser also arranges for the export of the Vehicle* to
the destination of the ultimate buyer® of the vehicle (the “End Buyer”),

including the payment of all taxes and duties on behalf of the End Buyer.

4 In the case of TX Canada in the Domestic Facility, the Vehicle is generally exported from Canada.
In the case of the Global Borrower in the Global Facility, the Vehicle may be exported from any
jurisdiction that has been approved by the Global Lenders.

5 The Credit Agreements require the End Buyer to be a car dealer with a valid dealer license and
approved by TX Indiana. In the case of the Global Facility, the End Buyer is a car dealership located
in approved jurisdictions outside of Canada and the United States whereas in the case of the
Domestic Credit Facility, the End Buyer is a car dealership located in the United States.
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(b)

(c)

(d)

(e)

Step 2: TX Purchaser sells the Vehicle to TX Indiana, along with all of TX
Purchaser’s rights under the First Tier Purchase Agreement, pursuant to a
purchase and sale agreement between TX Purchaser and TX Indiana (the

“Second Tier Purchase Agreement”).

Step 3: TX Indiana sells the rights in the Vehicle to a Borrower, along with
all of TX Purchaser’s rights under the First Tier Purchase Agreement and
the Second Tier Purchase Agreement pursuant to a sale agreement
between TX Indiana and a Borrower (the “Third Tier Purchase
Agreement”). TX Indiana also grants the Borrower a security interest in,
among other things, the Vehicle acquired from TX Purchaser and its rights

under the Second Tier Purchase Agreement.

Step 4: After the parties enter into the Third Tier Purchase Agreement, the
Borrower delivers an advance request to MBL in order to finance the
purchase price for the Vehicle (the “Advance”). Among other things, as a
condition to the Lenders making the requested Advance, the Vehicle must
satisfy the definition of “Eligible Asset” in the applicable Credit Agreement,
including the requirement that the Borrower acquired the Vehicle pursuant
to the Third Tier Purchase Agreement and the Borrower has granted to MBL

a valid and perfected first priority security interest in the Vehicle.

Step 5: Upon satisfaction of the conditions outlined above in Step 4, the
Lenders make the Advance to TX Purchaser on behalf of the Borrower. This

is also when the Vehicle becomes a “Financed Vehicle” under the Credit
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(f)

(9)

Facilities and forms part of the Collateral that is subject to the Security
(defined below) and the Vehicle is added to the borrowing base of the Credit

Facilities.

Step 6: An End Buyer purchases the Financed Vehicle from TX Indiana
through the Trade X Platform pursuant to an electronic purchase and sale
agreement between TX Indiana and the End Buyer (the “Fourth Tier
Purchase Agreement’” and together with the First Tier Purchase
Agreement, the Second Tier Purchase Agreement and the Third Tier
Purchase Agreement, the “Agreements”). The End Buyer is required to pay
a security deposit to TX Indiana upon the purchase of the Vehicle on the
Trade X Platform and a fee for the use of the Trade X Platform. These
monies are required to be deposited into a designated bank account that is
subject to a deposit account control agreement in favour of MBL
(the “Collection Account”). At this stage, the Borrower receives the
economic interest in the Financed Vehicle and title remains with TX Indiana,

the holder of the dealer license.

Step 7: The Financed Vehicle is transported to the importing country and
arrives at the destination port and cleared through customs. At this time, the
End Buyer pays the balance of the purchase price for the Vehicle (minus
the security deposit already paid to TX Indiana above in Step 6) to the
Borrower (the security deposit and the purchase price and any other
amounts payable by the End Buyer, collectively the “End Buyer

Payments”).
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(h)

(i)

For such Vehicle to continue being characterized as an “Eligible Asset”
under the applicable Credit Agreement, End Buyer Payments must be paid
by the Borrower into the Collection Account no later than (i) in the case of
the Domestic Facility, 90 days after the Vehicle officially® enters the United
States; and (ii) in the case of the Global Facility, 60 days after the Vehicle
arrives at the approved country of destination. Failure to deposit such
amounts within the foregoing periods would lead to the Vehicle becoming

an “Ineligible Asset” under the applicable Credit Facility.

Step 8: The Borrower uses the End Buyer Payments held in the Collection

Account to repay the Advance made by the Lenders under Step 4.

Step 9: Once the Advance is repaid to the Lenders, the Borrower and MBL
authorize TX Indiana to release the Vehicle to the End Buyer. TX Indiana

retitles the Vehicle to the End Buyer and coordinates delivery.

Separately, if any Vehicles held in inventory by TX Canada or Techlantic constitute

an “Ineligible Asset” under the applicable Credit Facility, meaning it is held in inventory
but not sold to an End Buyer, then Tradexpress Auto Canada Inc. (“Tradexpress”) an
affiliate of TX Canada and a Respondent in this Application, is entitled to remarket and
auction such Vehicles. The Credit Agreements also require Tradexpress to deposit

receipts from any such Vehicle sales in the Collection Account.

Meaning the Vehicle is placed under the U.S. Customs and Border Protection bond, as evidenced
by the filing of a Form 7501 Entry Summary with respect to such Vehicle.
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29. As described below under a description of the defaults, the Borrower and
Respondents have repeatedly and intentionally failed to comply with the terms of the
Credit Facilities as they relate to Advances and the steps outlined above. In particular,
they have failed to, among other things, deposit End Buyer Payments into the Collection

Account and have instead misappropriated such funds for their working capital purposes.

D. THE SECURITY HELD BY MBL
(i) The Collateral

30. MBL has afirst ranking security over substantially all of the assets of the Borrowers
and the Respondents pursuant to a series of security agreements, which are detailed

below.

31.  The Canadian collateral underpinning the Security is predominantly comprised of
(a) Vehicles acquired by the TX Purchasers (being TX Canada and Techlantic) and
ultimately sold to TX Indiana for sale to End Buyers, (b) the rights of TX Canada and
Techlantic under purchase and sale agreements with sellers and TX Indiana, (c) cash,
representing payments by the Borrowers by way of Advances for Financed Vehicles, (d) a
harmonized sales tax receivable that is generated from the purchase of a Vehicle from
TX Canada, Techlantic or Tradexpress (the “HST Receivable”); as part of its services,
TX Canada, Techlantic or Tradexpress will pay the HST on the Vehicle on behalf of the
End Buyer, and recover the HST for its own account, and (e) the equity interests of certain

of the Respondents.
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(i) Borrower Security

32.  As security for the Indebtedness under the applicable Credit Facilities, Techlantic
and the other 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
September 27, 2021, in respect of the Global Facility (the “Global Security”). The
Domestic Security is attached to my Affidavit as Exhibit “C”. The Global Security is

attached to my Affidavit as Exhibit “D”.

(iii) Respondents’ Security
33. TX Canada entered into guarantee and security agreements in connection with
each of the Domestic Facility and the Global Facility on February 5, 2021 and
September 27, 2021, respectively (collectively, the “TX Canada Security”). Pursuant to
the TX Canada Security, TX Canada guaranteed the obligations of the Borrowers to MBL,
for among other things, any loss arising out of any acts of misappropriation of
misapplication of funds or proceeds of any Collateral (“Guaranteed Obligations”). The
agreements forming the TX Canada Security are attached to my Affidavit as Exhibits “E”

and “F”.

34.  As security for the Guaranteed Obligations, TX Canada granted a security interest
over the (a) HST Receivables, (b) the Financed Vehicles and all rights to payment or
proceeds for any such vehicles and related Purchase Agreements, (c) all rights and
obligations under the Purchase Agreements to which it is a party, and (d) any Vehicles
owned by TX Canada that are not subject to Purchase Agreements (collectively, the “TX

Canada Collateral”).
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(iv) The Canadian Guarantors

35. As part of the 2022 Loan Restructuring (described and defined in paragraph 57
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 which had the had the effect of
(a) making each Canadian Guarantor a guarantor of the obligations of the Borrowers
under the Credit Facilities and (b) causing each Canadian Guarantor to become party to
the Domestic Security and the Global Security, pursuant to which they (i) granted in favour
of MBL a security interest in all of their property, and (ii) pledged to MBL any equity directly

owned by them in the shares of a member of the Trade X Group.

(v)  Collection Accounts

36. The Borrowers, TX Canada, Techlantic and Tradexpress have entered into the
following blocked accounts agreements or deposit account control agreements in favour

of MBL with respect to the Collection Accounts (collectively, the “DACAS”):

(@) deposit account control agreements between the Borrowers and Silicon

Valley Bank (“SVB”) in favour of MBL;

(b)  blocked account agreements between Tradexpress, TX Canada, Royal

Bank of Canada and MBL dated September 14, 2021; and

(c) a blocked account agreement between Techlantic, MBL and RBC dated

April 1, 2022,

Attached to my Affidavit as Exhibits “G” through “K” are copies of the DACAs.
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37. As described in paragraph 29 above, TX Indiana and the Borrowers are required
to deposit any amounts received by an End Buyer in respect of a Financed Vehicle into
the Collection Account to repay the Advance made by the Lenders. TX Canada,
Techlantic and Tradexpress are required to deposit all HST Receivables into the

applicable Collection Account.

38.  As aresult of the Domestic Security, the Global Security, the TX Canada Security
and the DACAs (collectively, the “Security”), 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 and Wholesale Express, some of which are perfected by possession,

and (d) the Collection Account (collectively, the “Collateral”).

E. THE PRIORITY OF THE SECURITY AND OTHER CREDITORS
(i)  The MBL Security

39. As described below, MBL has first ranking security against all of the assets of the

Respondents.

40. Attached to my Affidavit as Exhibit “L” are the Personal Property Security Act
searches conducted against each of the Respondents in Ontario with a file currency date
of October 26, 2023 (the “PPSA Searches”). PPSA Searches were also conducted in
Saskatchewan against TX Canada and Tradexpress because they are extra-provincially

registered in those jurisdictions.

41. The PPSA Searches show that MBL registered the Security against the

Respondents in Ontario as follows:
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(@) TIX_Canada: registrations against all of the property of TX Canada

registered on February 4, 2021 and September 27, 2021;

(b)  Tradexpress: registrations covering collateral identified as Accounts and
Other against Davidson Motors Incorporated (former name of Tradexpress)

on August 31, 2021, September 2, 2021 and September 27, 2021;

(c) Techlantic: registrations against all property of Techlantic registered on

December 21, 2021 and December 23, 2022; and

(d) Canadian_Guarantors: a registration against all of the property of the

Canadian Guarantors, other than Tradexpress and Techlantic, registered

on December 23, 2022.

42. As shown in the PPSA Searches, the following registrations rank equally or prior
to the registrations of MBL against TX Canada: (a) TX Indiana and Congressional Bank
both registered interests against TX Canada on September 27, 2021, and (b) Trade X LP
Fund |, an affiliate of TX Canada, registered an interest against TX Canada on
February 25, 2020. | am advised that Congressional Bank has released its interest and
there is no indebtedness outstanding between TX Canada and Congressional Bank. | am
further advised that each of the other parties, namely TX Indiana and Trade X LP Fund I,

who are affiliates of the Respondents, will receive notice of this Application.

43. MBL, through its counsel, is also currently in possession of the following physical
share certificates representing pledged shares of the following Respondents: Techlantic;

TX Canada; 12771888 Canada Inc.; Trade X Continental Inc.; and TX Capital Corp.
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(ii)  Other Creditors

(a) Aimia Inc.
44. Trade X Parent is indebted to Aimia Inc. (“Aimia”) pursuant to an amended and
restated secured convertible note in the principal amount of US$25 million dated
December 23, 2022 (the “Aimia Note”). The Aimia Note is attached to my Affidavit as

Exhibit “M”.

45.  The maturity date of the Aimia Note is dated December 8, 2023. As security for the
Aimia Note, Trade X Parent has granted a subordinated security interest to Aimia in all of
its property. The PPSA Searches show that this security was registered under the

personal property regime in Ontario on January 3, 2023.

(b) Highcrest Lending Inc.

46. Pursuant to a Master Amended and Restated Loan and Security Agreement dated
as of December 23, 2022 between Highcrest, as lender, Wholesale Express as borrower
and Trade X Parent as guarantor (the “Highcrest Loan and Security Agreement”),
Trade X Parent has pledged its interests in 100% of the equity of Wholesale Express and
Wholesale Express has granted a security interest in all of its property to Highcrest (the
‘Highcrest Collateral”). A copy of the Highcrest Loan and Security Agreement is

attached to my Affidavit as Exhibit “N”.

47.  As shown in the PPSA Searches, Highcrest has a registration dated December 8,
2022 against Trade X Parent under the personal property regime in Ontario against
‘accounts’ and ‘other’, as well as a registration under the personal property regime in

Quebec against all of Wholesale Express’ property. Wholesale Express is not a Canadian
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Guarantor nor has it granted any security in favour of MBL. Rather, MBL holds a security
interest in the shares of Wholesale Express by virtue of its security against all of the

assets Trade X Parent.

48. On November 22, 2023, Highcrest obtained an initial order under the CCAA in
respect of Wholesale Express, which is attached to my Affidavit as Exhibit “O” (the

“Initial Order”).

49. The Initial Order states that there is nothing preventing MBL from bringing an
Application for receivership, provided that MBL does not seek control over the equity or
assets of Wholesale Express. Accordingly, the Appointment Order sought by MBL does
not extend to Trade X Parent’s interest in Wholesale Express and, at this time, MBL has

no intention of pursuing control over Wholesale Express.

F. THE EVENTS LEADING UP TO THIS RECEIVERSHIP APPLICATION
(i) The Deteriorating Financial Condition of the Respondents

50. Throughout 2020 and 2021, the market for used cars benefited from inventory
restrictions due to semi-conductor shortages and supply chain issues caused by the
COVID-19 pandemic. As a result, the Trade X Group gained significantly from an increase

in demand for used vehicles.

51.  During this period, the Trade X Group leveraged their trading platforms, particularly
the Trade X Platform, to market itself as a tech company to attract venture capital and
raised over US$45 million. At one point, the Trade X Group claimed it was valued at $250
million. However, the Trade X Group hired a bloated staff of over 150 people, many of

whom were computer programmers and software engineers, with the aim of creating their
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technology platform. Trade X began to incur large monthly expenses in part due to its

oversized staff and operational inefficiencies.

52.  Startingin 2022, as retail sales declined amid interest rate hikes, rising new vehicle
availability, increased fuel prices and recessionary fears, demand for used vehicles
retrenched and prices for vehicles dropped precipitously (an average of 14% in the U.S.
alone). As a result, the Trade X Group began experiencing losses on Vehicles that it
purchased without having conducted sufficient prior diligence and market research. Such
losses were made worse by the incentive structure in place for Trade X Group staff, some
of whom received bonuses based on the number of Vehicles acquired for inventory
purposes, regardless of the price paid by the End Buyer (even if it was later sold at a
loss). It is clear that the Trade X Group had prioritized their growth at the cost of prudent

underwriting and responsible management of expenses.

53. These losses coincided with the general reduction of available capital in the
investment community. As a result, Trade X Parent was not able to raise additional funds

to subsidize the losses in the Trade X Group.

(ii) 2022 Loan Restructuring

54. In December 2022, the three largest creditors of the Trade X Group—Aimia,
Highcrest and MBL—entered into a loan restructuring transaction (the “2022 Loan
Restructuring”) that amended and restated all loan documents and provided additional
capital to Trade X Parent. In exchange, Trade X Parent agreed to sell Wholesale Express,
use those proceeds as working capital in the Trade X Group and repay Highcrest. The

Trade X Group also agreed to decrease its operating expenses and adopt a more rigorous
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and disciplined approach to its Vehicle acquisition and sales practices in order to improve

margins.

55.  As part of the 2022 Loan Restructuring, (a) Trade X Parent issued the Aimia Note
in favour of Aimia and granted a security interest in all of its property—prior to the 2022
Loan Restructuring, Aimia was an unsecured creditor, (b) Wholesale Express and Trade
X Parent entered into the Highcrest Loan and Security Agreement and pledged Trade X
Parent’s interests in 100% of the equity of Wholesale Express and the assets of
Wholesale Express in favour of Highcrest, 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.

56. On December 23, 2022, Aimia, Highcrest, MBL, the Borrowers (with the exception
of Techlantic), TX Indiana, TX Canada and TX Parent entered into an amended and
restated intercreditor agreement (as amended and restated, the ‘“Intercreditor
Agreement”). A copy of the Intercreditor Agreement is attached to my Affidavit as Exhibit

“P”.

57. Pursuant to the terms of the Intercreditor Agreement, the parties agreed that
Highcrest has a priority security interest Wholesale Express and its shares, MBL has a
priority security interest over all of the assets of Trade X Parent and its subsidiaries (other
than Wholesale Express and its shares) and Aimia subordinated its interest for so long

as any obligations to Highcrest or MBL remain outstanding.

43



G. THE BORROWERS DEFAULT ON THEIR OBLIGATIONS TO MBL

58. On or about October 9, 2023, | first became aware that the Borrowers failed to
deposit End Buyer Payments into the Collection Account, as required by the Credit
Facilities and, instead, used such End Buyer Payments to fund the Trade X Group

operations and working capital needs.

59. | understand that between June and September, 2023, the Borrowers and the
Respondents diverted approximately US$7 million of End Buyer Payments from the
Lenders arising from Vehicle sales during this period. | understand that these were
“collective decisions” taken by management of Trade X Parent, with the knowledge,
approval and assistance of Ryan Davidson (former CEO and material shareholder), Eric
Gosselin (CEO from June to November 2023), Brent Sawadsky (interim CFO), Lakshmi
Suresh (Controller) and Eric van Essen (Manager for Techlantic), among other

personnel.

60. Moreover, over the last several months, the Respondents have attempted to
conceal this information from MBL, including, without limitation, by continuing to report
the Vehicles as unsold on the borrowing base reports delivered to MBL, despite the fact
such Vehicles had, in fact, been sold. When MBL inquired about the status of these
Vehicles as part of regular collateral reporting on September 15, 2023, the Borrowers
misrepresented to MBL that the applicable Vehicles had not been sold and requested
additional Advances under the Global Facility, in part, on the basis of Vehicles it no longer
owned. | believe these misrepresentations were made with the intent to avoid the

required pay down of Advances that were made under the Credit Facilities.
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61. As described in paragraphs 29 and 32 above, the Credit Facilities and the Security

share the following features:

(@) the Collateral securing the Credit Facilities is predominantly comprised of
the Vehicles, the rights of the Respondents under the Purchase

Agreements and accounts receivable under those agreements;

(b)  receivables for the Vehicles and other amounts payable by End Buyers are
paid by the applicable Respondents into Collection Accounts over which

MBL has security and which are subject to the DACAs; and

(c) both Credit Facilities are on a borrowing base, with Vehicles serving as the
primary Collateral for calculating the borrowing base. Vehicles do not get
included in the borrowing base unless, among other things, the Borrower
has deposited the End Buyer Payments for a Vehicle into the Collections
Account within a prescribed period of time after the Vehicle has been

delivered to the destination of the End Buyer.

62. As aresult, there are a series of material defaults (the “Defaults”) arising from the
intentional and wrongful diversion of the End Buyer Payments, which include the

following:

(@)  The failure of the Borrowers to deposit the End Buyer Payments into the
Collection Account or hold such amounts in trust (subsections 8.01(b)(i) and

(i) of the Credit Agreements);
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(b)  Certain Financed Vehicles failing to qualify as “Eligible Assets” resulting in
them being characterized “Ineligible Assets” due to, among other reasons,
the Borrower’s failure to deposit the End Buyer Payments for such Vehicles
into the Collection Account within the period prescribed under the Credit
Agreements, as further described in paragraph 29(g) above (sections

2.01(d) and Article 1X(c) of the Credit Agreements); and

(c) The inability of the Borrower to deliver an accurate certification in respect of
the borrowing base under the Credit Agreements owing to certain Vehicles
failing to meet the definition of “Eligible Assets” (section 5.11(h) and Article

IX(e) of the Credit Agreements).

63. The Defaults committed by the Borrowers trigger the obligations of TX Canada
under the TX Canada Security and the obligations of the Canadian Guarantors under the

Domestic Security and Global Security.

H. MBL TOOK STEPS FOLLOWING THE DEFAULTS

64. On October 13, 2023, MBL sent the Borrowers, TX Indiana and the Respondents
notices of default and acceleration in respect of the Defaults. MBL advised that (a) the
aggregate outstanding obligations under the Domestic Facility were US$2,329,813.97,
and (b) the aggregate outstanding obligations under the Global Facility were
US$17,858,401.20, in each case, as at October 13, 2023. Attached to my Affidavit as

Exhibits “Q” and “R” are true copies of the notices of default and acceleration.
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65. Subsequently, on October 16, 2023, MBL sent notices of activation to RBC under
the DACAs. These notices of activation are attached to my Affidavit as Exhibits “S”

through “U”.

66. The notices of activation notified RBC that they were to transfer all funds on deposit
to a designated collections account over which MBL has control. Additionally, MBL sent
a notice of exclusive control under each of the DACAs to SVB, pursuant to which MBL
directed SVB to cease complying with instructions from the Borrowers (as applicable
under each DACA). The notice of exclusive control sent to SVB is attached to my Affidavit

as Exhibit “V”.

67. |am advised by MBL’s counsel at Davies Ward Phillips & Vineberg LLP (“Davies”)
that, on November 11, 2023, Davies sent the Respondents notices of intention to enforce
the Security under section 244 of the Bankruptcy and Insolvency Act. Copies of the

section 244 notices are attached to my Affidavit as Exhibits “W” and “X”.

. IT IS NECESSARY TO APPOINT A RECEIVER
(i) Trade X Management Has Admitted to Wilful Diversion of Payments

68. MBL has entirely lost confidence in the management of Trade X Parent and the
other Respondents. Every level of Trade X Parent’'s management, from the Chairman,
CEO, CFO, controller and accountants have admitted to me, or other representatives of
MBL, that they have been complicit in the wilful diversion of payments properly owed to
the Lenders under the Credit Agreements. In my view, the management of the Trade X

Group has displayed a cavalier attitude and blatant disregard toward the covenants in the
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Credit Facilities and Security, and have wilfully breached said contracts to the material

detriment of MBL and the Lenders.

(ii) Trade X Group Has No Operating Capital and Has Effectively Ceased
Operations

69. | have reason to believe that the Trade X Group has run out of operating capital,
and is unable to fund its operations. On November 4, 2023, Highcrest advised MBL that
Ryan Davidson, Chairman, former CEO and a material shareholder of Trade X Parent,
admitted that he used funds payable to the Lenders under the Credit Facilities to satisfy
payroll obligations at the Trade X companies, including Trade X Parent and Techlantic.

Mr. Davidson admitted the same to me when | later asked.

70. 1 have recently learned that most of Trade X Group’s employees resigned from
their employment, leaving only a skeletal crew of volunteers operating the business of the
Trade X Group. Indeed, on November 15, 2023, Eric Gosselin, the CEO of Trade X Parent

since June 2023 resigned with immediate effect.

71.  In light of these events, on November 15, 2023, MBL retained FTI as a financial
advisor to conduct an inspection of the books and records of the Respondents, which is
permitted under the terms of the Credit Agreements. | am advised that FTI attended at
the Mississauga Location on November 15, 2023 and found only two bookkeeping
employees working and only two Vehicles on site. FTI advised me that in their view, the

Trade X Group is not operating an active business in Canada.

72. On November 27, 2023, the landlord under the Trade X Group’s lease of its

Mississauga Location, VS Verwaltungs GmbH (the “Landlord”) served the Trade X
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Group with a Lease Default Notice, stating that the tenant, the Trade X Group, was in
default of its obligations pursuant to its Lease Agreement. The Lease Default Notice
states that the Trade X Group owes $70,027.04 exclusive of all legal fees, disbursements
and accrued and accruing interest in arrears to the Landlord. Attached to my Affidavit as
Exhibits “Y” and “Z” are copies of the Lease Default Notice and the Landlord’s waiver
in favour of MBL, respectively. The Lease Default Notice confirms MBL'’s suspicions that

the Trade X Group has been quietly shutting down its operations in Ontario.

73. The Trade X Group’s blatant and unacceptable disregard for MBL’s collateral and
security interest continues unabated. On November 29, 2023, Eric van Essen,
Manager of Techlantic, told me that the Trade X Group would be using their inbound
funds to pay their “critical expenses” before repaying Lenders, which indicated to me that
the Trade X Group intended to continue diverting funds payable to MBL to sustain
their operations. Attached to my Affidavit as Exhibit “AA” is a copy of the

email correspondence between Eric van Essen and myself.

(iii) Collateral is at Risk of Dissipating Further
74. In the circumstances, MBL has grave concerns about whether the Respondents
are conducting any active business at all and whether there is any Collateral available to
satisfy the Indebtedness. Given the complex nature of the intercompany payables, the
online nature of the business and the fact that Vehicles are exported between jurisdictions
with frequency, | have serious concerns that if there is Collateral available, it is at risk of

further dissipating and again being improperly misappropriated and diverted.

49



75. The Defaults are uncured and remain ongoing and MBL holds a first ranking
security interest over substantially all of the assets of the Respondents (other than TX
Canada). As at November 30, 2023 the aggregate amount of the Indebtedness, inclusive
of interest and principal is US$15,256,504.16. Both the Domestic Security and the Global
Security provide that during an “Event of Default” (as defined in Article IX of the Credit
Agreements) MBL may enforce the Security and sell the Collateral pursuant to court-

appointed receivership proceedings.

76. The appointment of a receiver is necessary on an urgent basis to determine the
status of the Trade X Group’s operations in Canada, to preserve the remaining Collateral
and to ensure adequate recovery on those assets. In light of the Defaults described
above, the business and assets of the Respondents cannot be left in the hands of present
management if the Collateral is to be preserved and further diversion and

misappropriation is to be avoided.

77. To the extent there are still active business operations within the Trade X Group,
FTI will provide the necessary oversight and controls to ensure an orderly liquidation of
the Collateral. FTI has provided written consent to act as the Receiver in this proceeding,

a copy of which will be attached to its pre-filing report.

J. THE RECEIVER’S CHARGE

78. MBL has agreed to a charge in favour of the Receiver, if appointed, and its counsel,
as security for payment of their respective fees and disbursements, in each case at their

standard rate and charges (the “Receiver’s Charge”). The Receiver’s Charge shall form
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a first charge in priority to the claims of MBL as secured creditor. If appointed, the

Receiver will also be empowered to borrow funds to finance the costs of the receivership.

K. FUNDING OF THE RECEIVERSHIP

79. It is contemplated that, if appointed, the Receiver will be empowered pursuant to
the terms of the Court order appointing it (the “Appointment Order”) to borrow funds
from MBL for the purposes of, among other things, funding the costs and disbursements
of the receivership. A condition to the financing would be the granting of a charge in favour

of MBL over the Collateral. This charge would rank behind the Receiver’s Charge.

80.  Subject to the approval of the Court, it is proposed that any financing would be

reflected in certificates substantially in the form attached to the draft Appointment Order.

L. THE APPOINTMENT OF THE RECEIVER IS JUST AND CONVENIENT

81. | believe that it is just and convenient for FTI to be appointed as Receiver on the

terms set out in the proposed Appointment Order, particularly in circumstances where:

(@) Trade X Parent and its senior management have admitted that they have
intentionally and repeatedly misappropriated funds that are due and owing

to the Lenders;

(b) the Borrowers have repeatedly breached the terms of the Credit

Agreements and the Defaults remain uncured;

(c) the obligations of the Respondents are due and owing under the Security

as result of the Defaults;
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(d)  the Respondents have continually disregarded the interests of MBL as

senior secured creditor and diverted funds from the Lenders;

(e) the Trade X Group appear to have abandoned or materially downsized their

business operations in Canada;

(f) the Respondents were provided with the required notice of MBL’s intention
to enforce the Security under section 244 of the BIA and the 10-day period

has lapsed; and

(g) the Respondents have no other secured creditors, other than related

parties, and Highcrest, who is aware of this Application.

82.  This Affidavit is sworn in support of the application by MBL for the appointment of

a receiver over the Collateral and for no other or improper purpose.

SWORN by Westin Lovy in the City of
Stamford, in the State of Connecticut,
remotely before me in the City of Toronto,
Province of Ontario, on this 4" of
December, 2023 in accordance with O.
Reg. 431/20: Administering Oath or
Declaration Remotely

%—» Westin, (owy

Commissigaéf for Taking Affidavits Westin Lovy
MAYA CHURILOV
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ﬁ@%; Court File No. CV-23-00710413-00CL
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e S
R SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) FRIDAY, THE 22nd
)
JUSTICE CAVANAGH ) 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,
BETWEEN:

MBL ADMINISTRATIVE AGENT Il 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

(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
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"BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended
(the "CJA") appointing FTI Consulting Canada Inc. as receiver and manager (the
"Receiver") 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, was heard this

day via videoconference.

ON READING the affidavit of Westin Lovy sworn December 4, 2023 and the
Exhibits thereto, the supplementary affidavit of Westin Lovy sworn December 8, 2023
and the Exhibit thereto, the second supplementary affidavit of Westin Lovy sworn
December 21, 2023 and the Exhibits thereto, the Endorsement of Justice Penny dated
December 11, 2023, the Interim Order of this Court dated December 11, 2023, and the

consent of FTI to act as the Receiver.

ON HEARING the submissions of counsel for the Applicant, counsel for FTI as
proposed receiver, counsel for the Debtors, and counsel for Aimia Inc., and being
advised that this Application is on consent of the Debtors, and on consent of Aimia Inc.
on the condition that the shares of 13517985 Canada Inc. are not included in the
Property over which the Receiver is appointed, and with counsel for Highcrest Lending
Inc. having appeared before this Court and not opposed to this Application.

SERVICE

1. THIS COURT ORDERS that the time for service of the Amended Notice of
Application and the Application is hereby abridged and validated so that this motion is

properly returnable today and hereby dispenses with further service thereof.
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APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, FTI Consulting Canada Inc. is hereby appointed Receiver, without

security, 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”’) and TX OPS
Canada Corporation (“TX Canada”)) acquired for, or used in
relation to a business carried on by the Debtors, including all
proceeds thereof;

(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; and

(c) certain assets, undertakings and properties of TX Canada defined
as the TX Canada Collateral in the Affidavit of Westin Lovy sworn
December 4, 2023.

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:

(@) 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;
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(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 Debtors,
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 Debtors;

(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
Debtors or any part or parts thereof;

() to receive and collect all monies and accounts now owed or
hereafter owing to the Debtors and to exercise all remedies of the
Debtors in collecting such monies, including, without limitation, to

enforce any security held by the Debtors;

(g) to obtain and review information with respect to each of the bank
accounts of each of the Debtors, including, but not limited to, bank

accounts with the financial institutions set out in Schedule “B” (the
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‘Bank Accounts”), which includes all transaction activity, and,
without limiting the generality of the other provisions of this Order,
to take possession of, exercise control over, and withdraw or
otherwise transfer amounts from the Bank Accounts, and each of
the banks and/or financial institutions which maintain any Bank
Accounts are hereby directed to promptly provide any and all such
information, and otherwise cooperate with the Receiver with
regards to the foregoing, at the request of the Receiver and/or its

representatives;

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

Debtors;

(i) 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 Debtors, for any purpose

pursuant to this Order;

() 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 Debtors, 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;

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

parts thereof out of the ordinary course of business,

()  without the approval of this Court in respect of any
transaction provided that the aggregate consideration for all

such transactions does not exceed $50,000; and

(i)  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 shall not be required.

(m) 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;

(n)  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;

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

the Property against title to any of the Property;

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

be required by any governmental authority and any renewals
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thereof for and on behalf of and, if thought desirable by the

Receiver, in the name of the Debtors;

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

in respect of the Debtors;

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

rights which the Debtors may have; and

(s) 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 Debtors, and without interference from any other

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders,
and all other persons acting on their instructions or behalf, and (iii) all other individuals,
firms, corporations, banks and other financial institutions, 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.

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 Debtors, and any computer programs, computer tapes,
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computer disks, or other data storage media or cloud-based storage 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 5 or in paragraph 6 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.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic or cloud-based 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 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.

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
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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

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 DEBTORS OR THE PROPERTY
9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors

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

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtors, the
Receiver, or affecting the Property, including, without limitation, set-off rights, 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 Debtors to carry on any
business which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or
the Debtors 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.
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NO INTERFERENCE WITH THE RECEIVER

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 Debtors, without written consent

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES
12. THIS COURT ORDERS that all Persons having oral or written agreements with

the Debtors 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 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 Receiver, and that the Receiver shall
be entitled to the continued use of the Debtors’ 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
paid by the Receiver 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

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS
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
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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
14. THIS COURT ORDERS that all employees of the Debtors shall remain the

employees of the Debtors until such time as the Receiver, on the Debtors’ 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

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

personal information is destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

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.

LIMITATION ON THE RECEIVER’S LIABILITY
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

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
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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.

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.

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,
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

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 (each, a
“Loan”) from time to time as it may consider necessary or desirable, provided that the
aggregate outstanding principal amount of all of the Loans does not exceed
$100,000.00 (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.
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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
Loans, 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.

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.

23. 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 Loan borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the Loans 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
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
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Website shall be established in accordance with the Protocol with the following URL
https://ontariocourts.caselines.com/Case/Details?caseKey=34e91e5ee4f444be8cabe9a

6507ad889.

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 Debtors’ creditors or other
interested parties at their respective addresses as last shown on the records of the
Debtors 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

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.

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

from acting as a trustee in bankruptcy of the Debtors.

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.
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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.

31. THIS COURT ORDERS that the Applicant shall have its costs of this motion, 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 Debtors’ estate with

such priority and at such time as this Court may determine.

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.

Digitally signed by
Mr. Justice
Cavanagh
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that FTI Consulting Canada Inc., the receiver (the
"Receiver") of the assets, undertakings and properties 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, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial
List) (the "Court") dated the B day of December, 2023 (the "Order") made in an action
having Court file number CV-23-00710413-00-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 $ 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

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

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 (as defined in the Order), 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.
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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
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

FTI Consulting Canada Inc., solely in its
capacity as Receiver of the Property, and
not in its personal capacity

Per:

Name:
Title:
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SCHEDULE "B"
BANK ACCOUNTS AND FINANCIAL INSTITUTIONS

In the course of its duties as Information Officer pursuant to the Order of Justice Penny
dated December 11, 2023, FTI has discovered that the Respondents hold bank
accounts with various financial institutions including, without limitation, the below listed
banks, which do not comprise an exhaustive list, as FTlI may discover additional
financial institutions in the course of executing its duties as Receiver:

1. Royal Bank of Canada;

2. Silicon Valley Bank;

3. TD Bank;

4. National Bank of Canada;
5. China Minsheng Bank;

6. Commerzbank;

7. Standard Chartered Bank;
8. Zenith Bank;

9. Guaranty Trust Bank;

10.  Banco Bilbao Vizcaya Argentaria;
11.  Banreservas; and

12. Itau Bank.

73



D71 11 Weby aAnessiuiwpY gIN ‘Juedliddy ay) Joj siakme

1/80°€98°9LY Xed
0060°€989LYy -I°eL

806.°/9¢9ly ‘I8l
Wwoo AdMp@Ao[LINYOW :[lew]

(V061 .8 #OS1) Aojuuny) ehely

687, /9€ 9Ly ‘IBL
woo Admp@Jauualu :jlewg

(V¥S6GS #0OS7) Jouuay aljejeN

19GG9°€989ly IBL
woo Admp@puejiedoeN :jlewsg

(De8€CH# 0ST) pueliedoe eysejeN

74

Lre AGIN NO 0juoio
1S9 199418 UolBUllloM GG L
d11 94393INIA R SdITIHd Q¥VAA S3IAVQ

- [ab-[0)

OLNOHOL
1V d3ON3ININOD ONIA33004Hd

1SI7 TVIOU3NINOD
3I01LSNr 40 LAN0D ¥olH3adNS
OIMVINO

1000-€Lv0LL00-€C-AD "ON 3ll4 1JnoD
sjuspuodsay ueolddy
TmtooEn ommn e nmes T TYEO X 3dvel -pue- wom.wm.._Mc.w;mw—:wm.:\w,u:.om.\..o.o_.w.:.mho.t)ww.hwpw\m.mw. m«.mmhm.._.
T1000-€L¥01L 200-€2-A\D : 8B np 1a1ssop np ,N/ON 3|i4 MnoH €202-090-2¢ : ©nbiuo.os|9 aI0A Jed 21Al9Q / panssi Ajjedlucsos|g






Court File No. CV-23-00710413-00CL

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

SECOND REPORT OF FTI CONSULTING CANADA INC., AS COURT-APPOINTED
RECEIVER

March 27, 2024

76



Court File No. CV-23-00710413-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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
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A PURPOSE

1. This is the Second Report of FTI Consulting Canada Inc. (“FTI Consulting”) in its
capacity as receiver and manager (the “Receiver”), without security, of the following property
(collectively the “Property”) 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. (“Techlantic”) and TX Ops Canada

Corporation (collectively, “Trade X” or the “Debtors”):

@ the assets, undertakings and properties of the Debtors (other than Trade X Group
of Companies Inc. (“Trade X Parent”) and TX OPS Canada Corporation (“TX
Canada™)) acquired for, or used in relation to a business carried on by the Debtors,

including all proceeds thereof;

(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; and

(© certain assets, undertakings and properties of TX Canada defined as the “TX
Canada Collateral” in the Affidavit of Westin Lovy sworn December 4, 2023 (the

“Lovy Affidavit”).

2. The Debtors were primarily involved in operating a business-to-business vehicle trading
platform for car dealerships to purchase inventory from or sell inventory to Canada, the United

States and other overseas markets. Their operations were carried out by a number of entities.
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3. By Order dated December 22, 2023 (the “Receivership Order”), the Receiver was
appointed and authorized to, among other things, receive and preserve the Property and any
proceeds thereof, operate and carry on the business of the Debtors, receive and collect all monies
and accounts owing to the Debtors and to exercise all remedies of the Debtors in respect thereof,

and to initiate and prosecute any proceedings with respect to the Debtors and the Property.

4. Since its appointment, the Receiver has, among other things, worked to liquidate the
Debtors’ remaining vehicle assets and collect amounts owed to the Debtors. That process is

substantially complete.

5. To date, the Receiver has recovered approximately $1.8 million from the sales of remaining

vehicles and collection of amounts owed to the Debtors.

6. The Receiver’s attempt to collect on amounts owing to the Debtors has been complicated
by the state of the Debtors’ accounting records. Among other things, the Receiver has encountered

the following challenges:

@ the Receiver has received conflicting information from the Debtors and other

parties about significant transactions involving the Debtors;

(b) the Debtors’ books and records are complicated and involve a large number of
accounting entries reflecting the transfer of vehicles (and potentially funds)
between various Debtors and other parties for purposes that are unclear to the

Receiver at this time;

(©) the Debtors engaged in a large number of transactions with companies owned or

controlled by the Debtors’ directors, officer and/or members of their immediate
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families. The details of these transactions were not fully disclosed to the Receiver,
and the Receiver learned important details about the transactions from its review of

the Debtors’ e-mails; and

(d) the Receiver has been contacted by individuals who claim to have invested in the
Debtors, but who appear to have paid funds to entities controlled by the Debtors’
founder and CEO, Ryan Davidson. The Receiver has been unable to determine
whether (and how) these funds were actually provided to the Debtors or used in the

Debtors’ business.

7. The Receiver has tried to engage with certain of the Debtors’ current and former directors,
officers, employees and consultants to understand the foregoing transactions. Several such
individuals have refused to meet with the Receiver, or refused to meet with the Receiver unless

the Receiver paid for them to hire counsel.

8. The Receiver has also tried to obtain information from third parties (including potential
related parties) that have engaged in transactions with the Debtors in order to understand those
transactions. The Receiver has received incomplete responses and, in some cases, no response at

all.

9. In light of the foregoing, the Receiver has determined that it requires expanded
investigative powers in order to understand the Debtors’ business and assets (including claims
against other parties) that might provide additional recovery for the benefit of the Debtors’
creditors. The Receiver served a Notice of Motion dated March 21, 2024 seeking, among other
things, enhanced investigative powers, including the right to examine persons with relevant

information under oath and compel the production of relevant documents.
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10. In addition, the Receiver seeks the authority (but not the requirement) to assign one or more
of the Debtors into bankruptcy in the event that such assignments are necessary or appropriate.
The Debtors are insolvent and, based on the current facts and circumstances and information
available to the Receiver, the Receiver does not believe that there is a realistic prospect of a going

concern sale.

11.  The Receiver believes that the powers of a trustee in bankruptcy pursuant to the Bankruptcy
and Insolvency Act (the “BIA”) may assist the investigation and ultimate recovery available to the
Debtors. It is cognizant, however, of the additional potential administrative expenses associated
with a bankruptcy and so it does not seek to make any bankruptcy assignments immediately.
Instead, it seeks authority to assign some or all of the Debtors into bankruptcy at a later date if it

determines that the assignment is likely to enhance stakeholder recovery.

B. BACKGROUND

12. A number of the Debtors entered into a senior secured revolving credit agreement dated
September 27, 2021 (the “Global Facility”). MBL Administrative Agent Il LLC (“MBL”) is the
Administrative Agent for the Global Facility on behalf of a syndicate of lenders (the “Lenders”).

A copy of the Global Facility is attached hereto as Appendix “1”.

13. In addition, a number of Debtors entered into a separate senior secured revolving credit
agreement dated February 5, 2021 (the “Domestic Facility” and, together with the Global Facility,
the “Facilities”). MBL is also the administrative agent for a syndicate of Lenders that advanced
funds under the Domestic Facility. A copy of the Domestic Facility is attached hereto as Appendix

462”

81



14, The Receiver understands that the Lenders are the Debtors’ senior secured creditors, with
a first ranking security interest over substantially all of the Debtors’ assets.! Based on the
recoveries to date, and the Receiver’s assessment of the Debtors’ remaining assets, the Lenders
are unlikely to recover the full amounts owed to them unless the Receiver is able to successfully
investigate and prosecute potential claims available to the Debtors (and subject to the proceeds of
such claims being sufficient to satisfy the Lenders’ claims). If the Lenders do not recover all
amounts owed to them, then the Debtors unsecured creditors and equity claimants are not expected

to recover any amounts.

15. In light of the foregoing, the Receiver has, in consultation with MBL on behalf of the
Lenders, determined that it is important to conduct a further investigation into the Debtors’ affairs

to determine what (if any) claims should be pursued.

C. THE FACILITIES

16. In general terms, the Global Facility was intended to fund vehicles sold outside of the

United States and the Domestic Facility was intended to fund vehicles sold inside the United States.

17.  The Facilities are sophisticated agreements involving a number of related Debtors. In very
simple terms, the Lenders advanced funds to purchase specific vehicles and took security over
those vehicles or the proceeds earned by selling them. The Facilities are summarized at a very

high level below:

€)) the Debtors acquired vehicles for sale;

1 Although the Receiver has not yet completed a formal security review, no party has disputed the validity of the
Lenders’ security.
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(b) the Lenders provided an advance to pay the purchase price for the vehicles (the

“Advance”);

(©) the amount available to the Debtors under the Global Facility was based on the
collateral owned by the Debtors and listed on a borrowing base from time to time

(the “Borrowing Base™);

(d) when the vehicle was sold to an end user, the purchase price was (or should have
been) deposited into a dedicated account over which the Lenders have security (the

“Collection Accounts”).

18.  One of the Debtors that is important to the Receiver’s investigation is Techlantic.
Techlantic became a “Borrower” within the meaning of the Global Facility by an Amendment No.
1 and Joinder to Senior Secured Revolving Credit Agreement dated December 30, 2021, a copy of

which is attached hereto as Appendix “3”.

D. APPOINTMENT OF THE RECEIVER

19. On December 4, 2023, MBL brought an application to appoint FTI Consulting as the
Receiver of the Property, pursuant to section 243 of the BIA and section 101 of the Courts of

Justice Act (Ontario), as amended.

20. MBL alleged that the Debtors had defaulted on their obligations under the Global Facility
by, among other things, diverting vehicle sale proceeds totalling approximately $7 million that
should have been deposited into the Collection Accounts. The Lovy Affidavit describing the
alleged diversion of funds from the Collection Accounts is attached hereto (without exhibits) as

Appendix “4”.
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21.  The Receiver has not yet independently verified MBL’s allegations. It notes, however, that

the Debtors did not challenge MBL’s evidence.

22. On December 22, 2023, Cavanagh J. issued the Receivership Order appointing FTI

Consulting as the Receiver, without security, of the Property.

23. Pursuant to the Receivership Order, the Receiver is empowered to, among other things,
receive and preserve the Property and any proceeds thereof, receive and collect all monies and
accounts owing to the Debtors and to exercise all remedies of the Debtors in respect thereof, and

to initiate and prosecute any proceedings with respect to the Debtors and the Property.

E. DIFFICULTY UNDERSTANDING THE DEBTORS’ RECORDS

24, Since the Receiver’s appointment on December 22, 2023, the Receiver has worked
diligently to receive, preserve, protect and otherwise manage the Debtor’s Property in accordance
with the Receivership Order. However, it has become clear to the Receiver through these efforts
that the Debtors’ books and records are, in some instances, not reliable and in other instances very

difficult to understand.

25.  The Receiver has made inquiries in respect of these issues to representatives of the Debtors,
but it has not received satisfactory answers. The Receiver continues to investigate issues involving
the Debtors, and is currently aware of a number of issues that it still investigating and in respect

of which it requires additional information, including as summarized below.

(i) Groupe Grégor Claim
26.  The Debtors may have a claim for approximately $8 million (the “Groupe Grégor

Claim”) against Groupe Grégor Inc. (“Groupe Grégor”) in connection with the Debtors’ purchase
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of 13517985 Canada Inc., operating as Wholesale Express (“Wholesale Express’) from Groupe

Grégor.

27. The Receiver has reviewed the Debtors’ records related to the Groupe Grégor Claim. Its

understanding, based on that review, include the following:

(@)

(b)

(©)

(d)

(€)

after the Debtors bought Wholesale Express, they were unable to take an immediate
assignment of certain permits required to operate its business. To address this issue,
Groupe Grégor continued to operate Wholesale Express on behalf of the Debtors
and deposit funds generated by Wholesale Express into Groupe Grégor’s bank

account;

the Debtors subsequently alleged that Groupe Grégor did not remit all of the funds

generated by Wholesale Express to Wholesale Express;

separately, Groupe Grégor advanced a claim against the Debtors for approximately
$2.7 million allegedly owed for a working capital adjustment in connection with
the Wholesale Express sale (which claim the Receiver understands was being

disputed by the Debtors);

financial statements for both the Debtors and Groupe Grégor indicated that Groupe

Grégor owed approximately $8 million to the Debtors; and

on October 24, 2023, Wholesale Express assigned the Groupe Grégor Claim to
Trade X Parent pursuant to an Assignment of Credit dated October 24, 2023 (the

“Assignment”).
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28.  Wholesale Express is currently the subject of separate proceedings pursuant to the
Companies’ Creditors Arrangement Act (the “Wholesale Express CCAA Proceedings”), and its
Monitor in the Wholesale Express CCAA Proceedings has filed a motion seeking to set-aside the
Assignment of the Groupe Grégor Claim as a transfer at undervalue. Such motion is currently
scheduled to be heard before the Quebec Superior Court of Justice in the Wholesale Express
CCAA Proceedings on June 13, 2024. A copy of the Monitor’s Notice of Motion in respect thereof

is attached hereto as Appendix “5”.

29.  The Receiver requires further information about both the Groupe Grégor Claim and the
Assignment in order to determine whether, and how, to respond to the Monitor’s motion and

advance the Groupe Grégor Claim on behalf of the Debtors.

(i1) Transactions and transfers involving the Debtors’ founder and CEO

30. The Receiver has also been contacted by certain individuals who claim to have invested
funds in the Debtors; however, these individuals advised that they paid funds to a company owned
and controlled by Mr. Davidson. The Receiver has been unable to determine why these funds
were paid to Mr. Davidson’s company and whether they were ever transferred to the Debtors.

Correspondence relating to these issues is attached hereto as Appendix “6”.

31.  The Receiver requires additional and accurate information about the transactions between

the Debtors, Mr. Davidson and the companies that Mr. Davidson controlled.

(iii)  The Debtors’ records show potential significant overpayments to Auto Credit
Canada, a company controlled by one of the Debtors’ former executives

32.  The Receiver understands that Auto Credit Canada is operated by Luciano Butera, a former

officer of the Debtors, and owned by Mr. Butera or members of his family.
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33. Trade X’s records indicate that Trade X made overpayments totalling $1,535,016 to
1254382 Ontario Ltd o/a Auto Credit Canada (“ACC”). On January 18, 2024, the Receiver wrote
to ACC and demanded, pursuant to the Receivership Order, that ACC transfer the amount of the
overpayment to the Receiver immediately. This correspondence is attached hereto as Appendix

LL7”

34, By way of email dated January 26, 2024, and attached as Appendix “8”, ACC responded
stating that it had not received any overpayments from Trade X, but rather that ACC had provided
“floorplan funding” to Trade X, through which Trade X purchased vehicles in the name of ACC.
The Receiver has requested documentation of this purported floorplan funding agreement, which

documentation has not been provided. This correspondence is attached as hereto Appendix “9”.

F. TRANSACTIONS WITH TECHLANTIC AND THE VAN ESSEN COMPANIES

35. The Receiver has served a motion seeking to recover approximately $1.7 million received
by the Van Essen Companies (as defined below), which amounts the Receiver believes were
improperly taken by the Van Essen Companies (as discussed below and in the First Report of the
Receiver dated February 1, 2024). The Receiver is also currently investigating other transactions
involving the same individuals and entities; however, Techlantic’s officers, employees and

consultants have refused to meet with the Receiver to explain the transactions at issue.

(1) Techlantic

36.  According to its website, Techlantic was founded in 1983 by Wouter Van Essen
(“Wouter”). Wouter’s twin brother, Tom Van Essen (“Tom”), joined Techlantic in 1986. A long-

time employee, Robin Jones, became a Techlantic shareholder in 2001.
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37. Techlantic’s core business, based on a review of its website and its records, was the export

of vehicles to foreign markets.

38.  In August 2019, Wouter’s son Eric Van Essen (“Eric”) became a major Techlantic
shareholder. When Techlantic announced Eric’s new status as a “major shareholder” of
Techlantic, it confirmed that “Tom and Wouter are still actively involved and likely will be for

many years”.

39.  Relevant excerpts from Techlantic’s website are attached hereto as Appendix “10”.2

40.  Trade X purchased Techlantic in August 2021. After that time, Eric was Techlantic’s
Managing Director and had overall responsibility for Techlantic’s business operations. Eric was
also a director of Techlantic. Trade X does not appear to have exercised control over Techlantic’s
day to day operations. Those operations were overseen by Eric with significant assistance from

Wouter.

41. As described below, the Receiver’s review of Techlantic’s records showed that Wouter
remained very heavily involved in Techlantic’s business after Trade X bought Techlantic. He
continued to be listed as a member of Techlantic’s finance team, and its founder, on the Techlantic

website, until the website ceased to operate.

(i)  The Van Essen Companies

42.  Techlantic engaged in a large number of complicated transactions with two companies

1309767 Ontario Ltd. (130 Ontario”) and 2601658 Ontario Ltd. (“260 Ontario”, and together

2 Techlantic’s website appears to no longer be operational, but the attached screenshots were access through
the internet archive at https://web.archive.org/
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with 130 Ontario, the “Van Essen Companies”) and certain other parties that have long-term

business relationships with the VVan Essens.

43.  The Van Essen Companies had the same staff as Techlantic, and Eric was also an officer
and director of Techlantic, however, the Eric and certain of Techlantic’s remaining staff have
refused to meet with the Receiver to help it understand the relevant transactions unless the Receiver
funded legal counsel for them. Correspondence communicating this position is attached hereto as

Appendix “11”.

44.  Wouter, through counsel, also declined to meet with the Receiver. Correspondence from
Wouter’s counsel is attached hereto as Appendix “12”. Wouter’s counsel has stated in subsequent
correspondence that Wouter did not refuse to meet with the Receiver, since he intended to attend

his scheduled cross-examination on the Receiver’s motion.

(iii)  Dispute between the Receiver and the Van Essen Companies

45, Issues between the Receiver and the Van Essens began when the VVan Essen Companies
received approximately $1.7 million worth of proceeds from the sale of vehicles owned by
Techlantic (the “Techlantic Funds™). Instead of paying these funds to Techlantic, the VVan Essen

Companies kept the funds.

46.  Wouter claimed in an e-mail that the Van Essen Companies had set off the Techlantic
Funds against a debt allegedly owed by Techlantic as a result of different vehicles sold by the Van

Essen Companies to Techlantic in 2022 (the “Purported Set Off”).

47.  Wouter claims to have executed the Purported Set Off on December 20, 2023, two days

before the Receiver was appointed, and nine days after Justice Penny issued an Order dated
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December 11, 2023 (the “Interim Order”) prohibiting any exercise of rights and remedies against

the Debtors.

48.  The Receiver has filed a motion, as amended, to recover the Techlantic Funds on the basis
that the Purported Set Off was prohibited by the Interim Order and effected a preference contrary

to s. 95 of the BIA. The Receiver’s Notice of Motion is attached hereto as Appendix “13”.

49.  The Van Essen Companies served a cross-motion claiming that they were entitled to
execute the Purported Set Off because they were owed approximately $1.9 million in connection
with vehicles they sold to Techlantic in 2022 (the “2022 Vehicles”). The Van Essen Companies’

cross-motion is attached hereto as Appendix “14”.

50. In the course of advancing its motion, the Receiver has discovered a number of important

facts relevant to its motion in respect of the Van Essen Companies, including:

@ the Van Essen Companies and Techlantic routinely transferred vehicles and funds
between them, and generated an enormous (and unusual) amount of accounting

entries for individual vehicles in Techlantic’s records;

(b) the Van Essen Companies and Techlantic shared the same employees and office;

(© Eric, who was an officer and director at Techlantic, was also the President of the
Van Essen Companies’ parent company and personally advanced some of the funds

that the Van Essen Companies used in their dealings with Techlantic;

(d) Wouter, who Techlantic claims to have engaged as a consultant, appears to have

been involved in many aspects of Techlantic’s business and decided when and how
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much Techlantic should pay the Van Essen Companies. Wouter also determined

when and how much Techlantic should pay its other creditors, including MBL; and

(e) based on the records reviewed by the Receiver, the Van Essen Companies may have
acquired certain of the 2022 Vehicles from certain of the Debtors. The Van Essen
Companies then transferred the 2022 Vehicles to Techlantic. Techlantic, in turn,
transferred the 2022 Vehicles back to the Debtors that may have previously owned

them. The purpose of these circular transactions is unclear.

ol. Techlantic’s relationship with the Van Essen Companies, and with Techlantic’s major
customers, is difficult to understand based solely on Techlantic’s records and the information

provided by Techlantic in writing.

52.  The Van Essen Companies, Techlantic, the other Debtors and various customers entered
into a large number of transactions with very complex accounting and unclear record keeping. By
way of example, two vehicles reviewed by the Receiver were involved in a high number of internal
accounting entries, each involving transactions between the VVan Essen Companies, Techlantic and
other Debtors. The purpose of these transactions, and whether any of them involved the movement
of funds, is unclear. A copy of a spreadsheet detailing these transactions is attached hereto as

Appendix “15”.

53.  Among other arguments, the VVan Essen Companies have claimed that they provided money
to Techlantic as part of a “Liquidity Support Plan”. The Receiver notes that section 5.16(g) of
Global Facility prohibited the Debtors, including Techlantic, from incurring any debt other than

the amounts owing to MBL. Additionally, section 5.16(j) prohibited Techlantic from entering into
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any agreement with an affiliate, shareholder or principal, except in certain circumstances, without

the consent of MBL.

G. THE RECEIVER’S ATTEMPTS TO GAIN CLARITY IN RESPECT OF THESE
TRANSACTIONS

54.  The Receiver has reached out to representatives of the Debtors, such as Eric, to clarify the
circumstances leading to the above-noted questions and discrepancies. The answers it has received
in respect of these inquiries have not been satisfactory and often do not align with other information

available to the Receiver.

55.  As noted above, in an attempt to further clarify these issues, the Receiver asked to meet
with Eric and two additional long-time Techlantic employees. Those meetings were scheduled to
take place on March 6, 2024, and initially accepted by Eric and the two employees. However, they

were subsequently declined by all three of them on the morning of March 6, 2024.

56.  Asalso noted above, the Receiver has also asked, through counsel, to meet with Wouter to
discuss certain issues relating to the VVan Essen Companies. Wouter declined, through counsel, to
meet with the Receiver. As described above, Wouter’s counsel has stated that he intends to attend

his scheduled cross-examination.

H. AUTHORITY TO ASSIGN INTO BANKRUPTCY

57. Based on the current facts and circumstances and information available to the Receiver,
the Receiver does not at this time believe that there is a realistic prospect of a going concern sale
in respect of the Debtors’ business. Among other things, the Receiver placed a notice in the
Financial Post on February 1 and February 6, 2024 and in the Globe and Mail newspaper on

February 7, 2024 soliciting interest in the assets and business of Trade X and Techlantic, a copy
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of which is attached hereto as Appendix “16”. The Receiver received limited interest or inquiries
to such notices, none of which resulted in any offers for any assets of the Debtors. The Receiver
did receive offers for the Techlantic business from Mr. Eric Van Essen, which the Receiver, in
consultation with MBL, believed was likely below the liquidation value of the remaining

Techlantic assets.

58. As noted above, the Receiver continues to investigate the Debtors’ affairs and evaluate
potential claims. As that investigation progresses, the Receiver may determine that the enhanced
powers available to a trustee in bankruptcy would facilitate matters and potentially benefit all
stakeholders. For clarity, the Receiver has not yet made such a conclusion, and thus at this time
only seeks the authority, and not the requirement, to assign one or more of the Debtors into
bankruptcy. The Receiver is mindful of the potential additional administrative costs associated
with bankruptcy assignments, and prior to proceeding with any potential bankruptcy assignment
of any of the Debtors, the Receiver will assess whether such an assignment would likely provide

benefits as compared to those available in these receivership proceedings.

. CONCLUSION

59.  The Receiver may be able to recover substantial amounts through commencing actions on
behalf of the Debtors in respect of the transactions described herein. However, the Receiver
requires additional and accurate information to better assess the viability of these claims and

whether it is worthwhile to advance them.

60.  The books and records and other information obtained by the Receiver do not appear to be

at all times reliable or consistent, and the accounting records of the Debtors are complex and
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difficult to interpret absent additional information and assistance from the Debtors’ representatives

and other parties, a number of whom have refused to meet with the Receiver to date.

61. The Receiver accordingly respectfully requests the relief set forth herein and in the
Receiver’s Notice of Motion dated March 21, 2024, so that it is able to obtain the additional
information it requires to make appropriate assessments on potential additional recoveries that may

be available to the Debtors for the benefit of their creditors.

62. Further, the Receiver believes that there is a likelihood that it may, at some point, be
necessary or desirable to assign the Debtors’ into bankruptcy for the benefit of the creditors as a

whole.

Dated this 27" day of March, 2024.

FTI Consulting Canada Inc.,

solely in its capacity as Court-appointed Receiver of certain property 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, and not in its personal or corporate capacity

}rf/) 2 . A
i{"f:_ ¢ [Se L2 %f%

-

Paul Bishop Kamran Hamidi
Senior Managing Director Managing Director
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From: Eric van Essen <eric@techlantic.com>

Date: Wednesday, February 7, 2024 at 1:19 PM

To: Olivier L. Duguay <olivierl.duguay@mmotechno.com>
Subject: RE: Invoice - #2665 MMO Techno

Yes. I’'m not sure who Bittitan is though. Ok to remove, but perhaps lookup when and why that
login was added.

Also, | have some other questions related to the azure server. When you have a moment, can you
call me to discuss it?

Thank you,

Eric van Essen
Techlantic Ltd. | 700 Third Line, Oakville, Ontario, Canada, L6L 4B1
Office: +1-905-465-1062 x 234 Mobile: +1-289-242-6182

www.techlantic.com

OEw

From: Olivier L. Duguay <olivierl.duguay@mmotechno.com>
Sent: Wednesday, February 7, 2024 12:54 PM

To: Eric van Essen <eric@techlantic.com>

Subject: RE: Invoice - #2665 MMO Techno

Hi Eric

So 'l remove the following users:
Bittitan

Magriet

Tom

Wouter

And next week Bill

| would also suggest that we move the public folder to a shared mailbox at no cost.
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https://cloud.letsignit.com/collect/bc/64a74b4b7356b4760edfb370?p=CEz8UTroS1evult8dNnprtKnopnqvUGnAPRcz6xkhi1be-SrM2mIykkCAA1fzGFY5jtUJFnV4wmD8fvNdDJzWzA-JRR0UkNAxVhcoy8BGMASMezPWO5_FmYiLs-pTbL6daqptDWkdAvXpyWowhReKA==
http://www.techlantic.com/
https://www.facebook.com/techlantic
https://www.instagram.com/techlantic/
https://www.linkedin.com/company/techlantic

Are you okay with those changes?

Ol

Olivier L. Duguay

V-P Operations

t: 1-855-532-0189 x103

l w: www.mmotechno.com

From: Eric van Essen <eric@techlantic.com>

Sent: Wednesday, February 7, 2024 12:29 PM

To: Olivier L. Duguay <glivierl.duguay@mmotechno.com>
Subject: FW: Invoice - #2665 MMO Techno

Hi Olivier,

Please keep Karen’s license active for time being as well. Also, | have some questions about moving
the QB data. Let me know when you have a moment to chat about it.

Thank you,

Eric van Essen
Techlantic Ltd. | 700 Third Line, Oakville, Ontario, Canada, L6L 4B1

Office: +1-905-465-1062 x 234 Mobile: +1-289-242-6182
www.techlantic.com

OlOIO),

From: Eric van Essen

Sent: Wednesday, February 7, 2024 12:27 PM

To: Olivier L. Duguay <glivierl.duguay@mmotechno.com>

Cc: facturation@mmotechno.com; June da Costa <june@techlantic.com>; Hamidi, Kamran
<Kamran.Hamidi@fticonsulting.com>

Subject: RE: Invoice - #2665 MMO Techno

Hi Oliver,
Can you please trim down licenses of Microsoft for Techlantic down to remaining staff members as

well as any required credentials for you to access and help administer. Please redirect any other
emails to myself and | will monitor on any topics that will help with the receivership process.
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https://cloud.letsignit.com/collect/bc/64a74b4b7356b4760edfb370?p=CEz8UTroS1evult8dNnprtKnopnqvUGnAPRcz6xkhi1be-SrM2mIykkCAA1fzGFY5jtUJFnV4wmD8fvNdDJzWzA-JRR0UkNAxVhcoy8BGMASMezPWO5_FmYiLs-pTbL6daqptDWkdAvXpyWowhReKA==
mailto:eric@techlantic.com
mailto:olivierl.duguay@mmotechno.com
http://www.techlantic.com/
https://www.facebook.com/techlantic
https://www.instagram.com/techlantic/
https://www.linkedin.com/company/techlantic
mailto:olivierl.duguay@mmotechno.com
mailto:facturation@mmotechno.com
mailto:june@techlantic.com
mailto:Kamran.Hamidi@fticonsulting.com

Also, can you please update Kamran’s email as billing contact for Techlantic until further notice so he
can coordinate payment directly once new invoices are issued.

Remaining staff members:

w

1. June

2. Eric

3.

4. Bill (last day is Friday so next week can you please automatically forwarder his emails to my

Michelle

email as well and turn off account as well)

. Nikitia

6. Jaskiran
7. Carolyn

Regards,

Eric van Essen
Techlantic Ltd. | 700 Third Line, Oakville, Ontario, Canada, L6L 4B1

Office: +1-905-465-1062 x 234 Mobile: +1-289-242-6182
www.techlantic.com

OEw

From: MMO Techno <guickbooks@notification.intuit.com>

Sent: Wednesday, February 7, 2024 11:09 AM

To: Eric van Essen <eric@techlantic.com>; June da Costa <june@techlantic.com>
Subject: Invoice - #2665 MMO Techno

INVOICE 2665

| |
MMO Techno

DUE 31/01/2024

98


http://www.techlantic.com/
https://www.facebook.com/techlantic
https://www.instagram.com/techlantic/
https://www.linkedin.com/company/techlantic
mailto:quickbooks@notification.intuit.com
mailto:eric@techlantic.com
mailto:june@techlantic.com

$615.08

Powered by QuickBooks

** English message below **

Ceci est un simple rappel que le paiement de votre facture est attendu
aujourd'hui.

Si vous avez déja envoye votre paiement, nous vous remercions et ne
tenez pas compte de cet avis.

N'hésitez pas a nous contacter si vous avez des questions.

Merci de choisir MMO Techno
L'équipe de facturation

This is a simple reminder that payment is due today for the invoice in
object.

If you already sent payment for your invoice, we thank you and please
disregard this message.

Do not hesitate to get in touch with us should you have any question.

Thank you for choosing MMO Techno
The billing team

MMO Techno

3055 Boul. Saint-Martin Ouest, 5th floor Laval QC H7T 0J3

(855) 532-0189  facturation@mmotechno.com
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http://links.notification.intuit.com/ls/click?upn=LEV65WI9EZ1l5TkUt4hKqzq6J49VEXJMRhUxqRckK3UK6eeEy0A-2FylQ0WpPN9IR9nATq3WhntsTLMCi919IHWJK7mr6l6s0sGMznIWjxp8cSMopNAYnQnPgnpT97N5Zcmbwcq9svPdmFAVzXFz1Ct6hI1B7u43GKQN3sSLyt-2FB7JxqvRp-2Febgu4twl7iAl3XuVjgT2TnKVr0Lvy9MJDtJPWdxAt6-2FF0jlYOvN4Y7La9zAnn2IJSekjmlbbAppArGKmJHpKBtq-2Ff8idPQxslBGQ-3D-3DGJH4_0eirtTQAcm188DiQWLIJVnZyYe2XU0r6V8P6I9lKAHo7raaxPRIYe0gZggtqLJFzzhi8rNNehfkHOWepDGsw7gUV0D7xNlCmUIxlckvI-2BGRRNk4UVEVWgVquCcTMeQWJFdBT4YUoPUOEJrshZks-2BOdxE0RGr-2Be4tksIJtcK0S1uJmWoNskKcBZdFywTZ4slA2aSntHbpQK6eKYSiJJo1HfCfOJ54KCQmzu8Uh2a15RY2988tFD1XkdVPr0D8-2F6KXsPNfMQQDOug6jysVfYM1kctPST4ryWCiLJKCUwDrdndxomXT4e2gnDJOUUm29JIvHUhuyxNW-2Bb-2FAXlmvFGN3HKH6ojXVFv9GAFS0CDqG4B0ogRnuiDEYEZJr995fPwSi1s-2BQoReq-2BRNTjy8xu5XDiBCC2VhsTiHYyCVoEjtrSJoIsEY9csAwFmVSk-2F-2BnuLK0WpET2gzCZHb6Wo-2BSmGyfMiiLkoQPohoI8oIQMHYwZOLaAaPWypmXSFRBzEontPiKD52yYOVokknlNFu-2FBvpVxdOwm5YaHUM2SWknDkLv2Fx4LPpV470KEQb5ayIh-2BGhwS2AhTbrPUj7pAj0GZ35hRi4SzRMomPdQyqSdb1H2-2BL8gAgSIy2Vob2qzZMER1sZnNaqK4CXx7hZCyLDj4chSN38lCGV1p0rufjybCI1Bj-2BM-3D
mailto:facturation@mmotechno.com

If you receive an email that seems fraudulent, please check with the business owner
before paying.

© Intuit, Inc. All rights reserved.  Privacy | Security | Terms of Service
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http://links.notification.intuit.com/ls/click?upn=n1D1vNUf2DDfuFJ7P-2Bs2FKEogRWE-2Bl5iug1bUdtqUvy1BKUsAhV-2FEqbFKgdUO-2BGrOT8ByXK0xWIcMhdeaCTOiB-2BLZRwOh90W57ifecia7ac-3DgfYh_0eirtTQAcm188DiQWLIJVnZyYe2XU0r6V8P6I9lKAHo7raaxPRIYe0gZggtqLJFzzhi8rNNehfkHOWepDGsw7gUV0D7xNlCmUIxlckvI-2BGRRNk4UVEVWgVquCcTMeQWJFdBT4YUoPUOEJrshZks-2BOdxE0RGr-2Be4tksIJtcK0S1uJmWoNskKcBZdFywTZ4slA2aSntHbpQK6eKYSiJJo1HfCfOJ54KCQmzu8Uh2a15RY2988tFD1XkdVPr0D8-2F6KXsPNfMQQDOug6jysVfYM1kctPST4ryWCiLJKCUwDrdndxomXT4e2gnDJOUUm29JIvHUhuyxNW-2Bb-2FAXlmvFGN3HKH6ojXVFv9GAFS0CDqG4B0ogRnuiDEYEZJr995fPwSi1s-2BQoReq-2BRNTjy8xu5XDiBCC2VhsTiHYyCVoEjtrSJoIsEY9csAwFmVSk-2F-2BnuLK0WpET2gzCZHb6Wo-2BSmGyfMiiLkoQPohoI8oIQMHYwZOKxmQO68lWTQPdFI4lthVJrL1qRVPIzS22nQmt25gVqUFc0fvnNVvaLAuynrogg5B5RLVlgvsJfwD4yi6o-2BaERdUk0Me1-2BWylQ6jEo3iIqhbyc0LPrcHATKmQwKYq9tIfrWiGgOpLdN2-2FOFp13hdHecNFe9qPVT1xRjvc0xhLtc2k7LFWh5CqKpomd-2FPFadreA-3D
http://links.notification.intuit.com/ls/click?upn=LEV65WI9EZ1l5TkUt4hKqx7hpHgOSLDS3Nfk-2BVe7nJM-2FJdo1Lqj4yzJpR4XOd9uTKRjxbICSkwYTo-2FQliBuQZVoiD-2BrVbtkkCsyx6Yv9y-2B4-3D-xaO_0eirtTQAcm188DiQWLIJVnZyYe2XU0r6V8P6I9lKAHo7raaxPRIYe0gZggtqLJFzzhi8rNNehfkHOWepDGsw7gUV0D7xNlCmUIxlckvI-2BGRRNk4UVEVWgVquCcTMeQWJFdBT4YUoPUOEJrshZks-2BOdxE0RGr-2Be4tksIJtcK0S1uJmWoNskKcBZdFywTZ4slA2aSntHbpQK6eKYSiJJo1HfCfOJ54KCQmzu8Uh2a15RY2988tFD1XkdVPr0D8-2F6KXsPNfMQQDOug6jysVfYM1kctPST4ryWCiLJKCUwDrdndxomXT4e2gnDJOUUm29JIvHUhuyxNW-2Bb-2FAXlmvFGN3HKH6ojXVFv9GAFS0CDqG4B0ogRnuiDEYEZJr995fPwSi1s-2BQoReq-2BRNTjy8xu5XDiBCC2VhsTiHYyCVoEjtrSJoIsEY9csAwFmVSk-2F-2BnuLK0WpET2gzCZHb6Wo-2BSmGyfMiiLkoQPohoI8oIQMHYwZOJrPf-2Fp9y6ugnUR-2FZhc74-2BQN1ZT6gH91SDOg5jzqsODmUb7jQrCjbUuA-2BNZo0n9vyTiNh2N7CFoYKI4V1IsMa8gbkpTRxg9Tvu4nOS1KPOAJu4ZUcWFr-2Fi9hQO-2BIc0-2BuHuz7kJU7kxqokb9haKwLLWgOzVl5cR0qd6DUKZsymfKzAkF9wbypydhrAvvLD2p1lU-3D
http://links.notification.intuit.com/ls/click?upn=LEV65WI9EZ1l5TkUt4hKqzq6J49VEXJMRhUxqRckK3XsGEz5CzONqmbdXoqv99YHD-2BbpE7sS-2BxDXRIEUOYsBZg-3D-3Dy4ma_0eirtTQAcm188DiQWLIJVnZyYe2XU0r6V8P6I9lKAHo7raaxPRIYe0gZggtqLJFzzhi8rNNehfkHOWepDGsw7gUV0D7xNlCmUIxlckvI-2BGRRNk4UVEVWgVquCcTMeQWJFdBT4YUoPUOEJrshZks-2BOdxE0RGr-2Be4tksIJtcK0S1uJmWoNskKcBZdFywTZ4slA2aSntHbpQK6eKYSiJJo1HfCfOJ54KCQmzu8Uh2a15RY2988tFD1XkdVPr0D8-2F6KXsPNfMQQDOug6jysVfYM1kctPST4ryWCiLJKCUwDrdndxomXT4e2gnDJOUUm29JIvHUhuyxNW-2Bb-2FAXlmvFGN3HKH6ojXVFv9GAFS0CDqG4B0ogRnuiDEYEZJr995fPwSi1s-2BQoReq-2BRNTjy8xu5XDiBCC2VhsTiHYyCVoEjtrSJoIsEY9csAwFmVSk-2F-2BnuLK0WpET2gzCZHb6Wo-2BSmGyfMiiLkoQPohoI8oIQMHYwZOLautiYaZfRR0u1Af5XN0O76xIP2JJz7-2BZxelDYFX-2FEUD2iIysODUPoxLLNxlMP70FrKSSrQ1RtZLhS5p94VJZm-2F0N-2Fb0tzycBJzxLBt8jCvdfjcEPRu2V3ZQPZM17h231PexBgyaN5ZEKBf1eeSUyeKLfimqY-2BKkELc8YVGqd3H-2F1-2FZXqHZBX40LN6RWiCBN8-3D
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From: Olivier L. Duguay <olivierl.duguay@ mmotechno.com>
Sent: Saturday, February 17, 2024 10:58 AM

To: Tatineni, Isaac <[saac.Tatineni@fticonsulting.com>
Subject: Re: [EXTERNAL] Re: Trade-X

No, but I can restore. I’ve removed it this week.
Well within the 30 days.

Oli

Olivier L. Duguay
V-P Operations

t: 1-855-532-0189 x103

w: www.mmotechno.com

From: Tatineni, Isaac <lsaac.Tatineni@fticonsulting.com>
Date: Saturday, February 17, 2024 at 10:51 AM

To: Olivier L. Duguay <olivierl.duguay@mmotechno.com>
Subject: Re: [EXTERNAL] Re: Trade-X

Do we have a back up some where?

Best Regards,
Isaac Tatineni

Sent from my iPhone

On Feb 17, 2024, at 9:33 AM, Olivier L. Duguay <olivierl.duguay@mmotechno.com> wrote:

Heloo Isaac,

The account for Wouter was removed as per Eric’s request.
Did you want to back that data up as well with Exchange Online P2?

Oli
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Olivier L. Duguay

T V-P Operations
e I
t: 1-855-532-0189 x103

w: www.mmotechno.com

From: Tatineni, Isaac <Isaac.Tatineni@fticonsulting.com>
Date: Friday, February 16, 2024 at 6:11 PM

To: Olivier L. Duguay <olivierl.duguay@mmotechno.com>
Subject: Trade-X

Privileged and Confidential
Hi Oli,

Can you please confirm where is the data for the wouter@techlantic.com account?
Thank you.

Isaac Tatineni

Digital Risk Management & Intelligence
FTI Consulting Technology LLC
+1.437.214.9683 M

isaac.tatineni@fticonsulting.com

79, Wellington St W, Suite 2010
Toronto, ON M5K 1B1 Canada

www.fticonsulting.com

Confidentiality Notice:

This email and any attachments may be confidential and protected by legal privilege. If you are not the
intended recipient, be aware that any disclosure, copying, distribution or use of the e-mail or any attachment
is prohibited. If you have received this email in error, please notify us immediately by replying to the sender
and then delete this copy and the reply from your system. Thank you for your cooperation.
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From: Hamidi, Kamran <Kamran.Hamidi@fticonsulting.com>
Sent: Wednesday, February 21, 2024 10:52 AM

To: Eric van Essen <eric@techlantic.com>

Subject: RE: Techlantic - Follow Up Matters

Hi Eric,

| just sent you an invite for 1 pm with the agenda attached within the meeting invite. Re: Trade X and
Techlantic infrastructure and historical records, we cannot make any changes and we need to
preserve that information for the Receiver’s records so we cannot transfer those costs to any other
party unless it relates to a sale of the business.

| understand there was a request made by you to delete certain user profiles from the Microsoft 365
server so we need to ensure no changes or deletion of any Techlantic data is being made without
the written consent of the Receiver.

Thanks,
Kamran

Kamran Hamidi
647.400.7825

From: Eric van Essen <eric@techlantic.com>

Sent: Wednesday, February 21, 2024 9:22 AM

To: Hamidi, Kamran <Kamran.Hamidi@fticonsulting.com>
Subject: [EXTERNAL] RE: Techlantic - Follow Up Matters

Hi Kamran,

Are you available to talk practically through some of the next steps and action items today? | would
like to set expectations well with team members so they aren’t as surprised. | have told them to
look for work as a warning but haven’t told them when the end is expected. Also, from talking with
Wouter he suggested taking over some of the infrastructure costs which | think make sense for
Techlantic to reduce overhead as the final pieces fall in to place and gives less urgency on some of
the issues that might take a while to sort out.

Eric van Essen

Techlantic Ltd. | 700 Third Line, Oakville, Ontario, Canada, L6L 4B1
Office: +1-905-465-1062 x 234 Mobile: +1-289-242-6182
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From: Eric van Essen

Sent: Friday, February 16, 2024 9:55 AM

To: Hamidi, Kamran <Kamran.Hamidi@fticonsulting.com>
Subject: RE: Techlantic - Follow Up Matters

Hi Kamran,

See some comments below. It’s a little busy at home with PA day and kids. See latest on the G400
attached.

Eric van Essen
Techlantic Ltd. | 700 Third Line, Oakville, Ontario, Canada, L6L 4B1

Office: +1-905-465-1062 x 234 Mobile: +1-289-242-6182
www.techlantic.com

DO®

From: Hamidi, Kamran <Kamran.Hamidi@fticonsulting.com>
Sent: Friday, February 16, 2024 8:53 AM

To: Eric van Essen <eric@techlantic.com>
Subject: Techlantic - Follow Up Matters

Hi Eric,
I would like to follow up on the below items as we look to wind down the operations:

1. RBC Account Closures —is there any reason to keep the bank accounts open? — | think it is
unlikely we will get a surprise payment so once we redirect CRA it should be ok to close
already.

2. CRA Accounts and Other Direct Deposits — can you please update the direct deposit details to
reflect the Receiver’s bank information? — | will do this today or Tuesday. Kids are a little
demanding here at home as it’s a PA day and Monday is a holiday.

3. Air Tax Refunds — have Jaskiran and Nikitia cleared the backlog and if so, when are the last
refunds expected? I'd like to think ahead on the terminations to expedite the process (Feb.
23)? They are on track to complete the submissions by the end of February. The later months
were lower values (few thousand each) but still worthwhile processing.

4. China 2x G400 — you forwarded me the emails yesterday which showed progress. When do
we think we can collect on the cars to close this issue? Based on what | know, | think it will
take approximately another couple days of work and then waiting for another couple weeks.
Payment will arrive with Westchester Capital and they know to direct it to you but | will make
that crystal clear.
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5. Isha Gupta — | will send her the formal termination notice today. — Yes, that is fine. Whatever
the legal requirements are if you can execute them would be great. If she connects with you
for explanation, feel free to direct her to me to have a discussion.

Thanks,
Kamran

Kamran Hamidi, CPA, CA, CFA
Managing Director, Corporate Finance

FTI Consulting
416.649.8068 T | 647.400.7825 M
Kamran.Hamidi@fticonsulting.com

79 Wellington Street West | Suite 2010
Toronto, ON M5K 1G8, Canada

Confidentiality Notice:

This email and any attachments may be confidential and protected by legal privilege. If you are not the intended recipient, be
aware that any disclosure, copying, distribution or use of the e-mail or any attachment is prohibited. If you have received this
email in error, please notify us immediately by replying to the sender and then delete this copy and the reply from your
system. Thank you for your cooperation.
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From: Alexis Beale

To: Dunn, Mark; Tee. Brittni; Descours. Caroline
Subject: Trade X Receivership

Date: Friday, April 5, 2024 1:08:36 PM
Counsel,

We have reviewed the Amended Responding Record and note that your client appears to
have collected and reviewed all emails with the @techlantic.com domain and many with the
@techlanticconsulting.com domain. These email domains were used by my clients for the
purposes of receiving legal advice, settlement-related discussions and litigation advice and
strategy, including in relation to the litigation herein. We have significant concerns
regarding unauthorized access. It is trite to say that any such access would be prejudicial
and in breach of the Receiver’'s authority.

To address this matter effectively, we request the following information:

¢ Detailed Inventory: A comprehensive list of all email accounts and any other
documents collected from the servers.

¢ Document Collection and Review Protocol: Details on the protocols followed for
document collection and review in this case, including measures taken to identify and
exclude privileged information.

Kind Regards,
Alexis Beale

Alexis Beale

Rosemount Law
(647) 692-0222

www.rosemountlaw.com

This communication may be solicitor/client privileged and contain confidential information
intended only for the person(s) to whom it is addressed. Any unauthorized disclosure, copying,
other distribution of this communication or taking any action on its contents is strictly
prohibited. If you have received this message in error, please notify us immediately and delete
this message without reading, copying or forwarding it to anyone.
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MBL ADMINISTRATIVE AGENT II LLC

Applicant

and TRADE X GROUP OF COMPANIES INC. et al.

Respondents

1379-7743-3353
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