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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.



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



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.



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”



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.



(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”.



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



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.

11



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

14



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

15



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

16



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

17



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

iL:/)F (E.;");c;. :;_Y,ﬁ ) %M

-

Paul Bishop Kamran Hamidi
Senior Managing Director Managing Director
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SENIOR SECURED REVOLVING CREDIT AGREEMENT
dated as of
September 27, 2021
among

TX OPS GLOBAL FUNDING I, LLC,
as Borrower

TX OPS INDIANA LIMITED,
as Parent and Servicer

the Lenders Party hereto
and
MBL ADMINISTRATIVE AGENT Il LLC,

as Administrative Agent

up to $50,000,000
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THIS SENIOR SECURED REVOLVING CREDIT AGREEMENT, dated as of September 27,
2021 (as amended, restated, supplemented or otherwise modified from time to time, this “Agreement”), is
entered into by and among TX OPS GLOBAL FUNDING I, LLC, a Delaware limited liability company
(the “Borrower”), TX OPS INDIANA LIMITED, an Indiana corporation (“Parent”), each of the
LENDERS from time to time party hereto (individually, each a “Lender” and, together, the “Lenders”),
and MBL ADMINISTRATIVE AGENT II LLC, a Delaware limited liability company, as administrative
agent for the Lenders (in such capacity, the “Administrative Agent”).

BACKGROUND

Borrower has requested that Lenders extend credit to it, on a senior secured revolving basis, subject
to the limitations set forth herein, in an aggregate principal amount not exceeding the Revolving
Commitment from time to time applicable hereunder at any one time outstanding. The proceeds of the
credit extensions hereunder: (i) are to be used by Borrower to acquire equitable title to certain motor
vehicles including the right to payment under certain purchase and sale agreements documenting the
proposed sale of such motor vehicles, and for such other purposes as are permitted pursuant to Section 5.09,
and (ii) shall be secured by the Collateral, pursuant to the Security Documents. Lenders are prepared to
extend such credit to Borrower upon the terms and conditions hereof, and, accordingly, the parties hereto
agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01  Defined Terms. Asused in this Agreement, the following terms have the meanings
specified below:

“Acceptable Bill of Lading” shall mean with respect to Financed Vehicles, a tangible, negotiable
bill of lading accessible to Administrative Agent and with respect to which Administrative Agent or
Custodian has control that (i) is issued either by an ocean carrier which is not an Affiliate of the applicable
End Buyer, Seller, Parent or Borrower and which is in actual possession of such Financed Vehicle or by an
Eligible NVOCC; (ii) covers only such Financed Vehicles; (iii) is issued to the order of the Applicable
Seller or the Borrower or, if so requested by Administrative Agent, to the order of Administrative Agent;
(iv) bears a conspicuous notation on its face of Administrative Agent’s security interest therein (unless such
bill of lading is issued to the order of Administrative Agent, or otherwise waived by Administrative Agent
in its sole discretion); (v) is subject to Administrative Agent’s duly perfected, first priority security interest
and no other Lien that is not a Permitted Lien; and (vi) is otherwise in form and content acceptable to
Administrative Agent.

“Acceptable Purchase Order” shall mean a purchase order or purchase agreement (A) for the
purchase of Financed Vehicles that (i) is issued by the Applicable Purchaser to Seller, (ii) is signed by both
Seller and the Applicable Purchaser, (iii) clearly evidences the transfer of title in such Financed Vehicles
from Seller to the Applicable Purchaser, and (iv) is otherwise in form and content acceptable to
Administrative Agent or as context may require, and (B) for the sale of Financed Vehicles that (i) is issued
by the Applicable Seller to the End Buyer, (ii) is signed by both the End Buyer and the Applicable Seller,
(iii) clearly evidences the transfer of title in such Financed Vehicles from the Applicable Seller to the End
Buyer, and (iv) is otherwise in form and content acceptable to Administrative Agent.

“Accrued Facility Costs” means, all accrued but unpaid amounts which would be payable pursuant
to Section 8.01(c)(i), (ii), and (iii)(A).

25



“Additional Revolving Commitment” means, in accordance with the terms of this Agreement, one
or more increases in the aggregate Revolving Commitments which increases, in the aggregate, shall not
exceed $25,000,000 unless approved by the Required Lenders in their sole discretion.

“Administrative Agent” has the meaning assigned to such term in the Recitals.

“Administrative Agent Advance” has the meaning assigned to such term in Article X(m).

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the
Administrative Agent.

“Advance” means any borrowing under and advance by the Administrative Agent or any Lender
under or in connection with this Agreement including, but not limited to, any Advance under Section 2.02,
any Protective Advance, any LC Disbursement and any amounts paid by the Administrative Agent or its
Affiliates to, for, or on behalf of, the Borrower under any Basic Document.

“Advance Rate” means for each Determination Date, (i) in respect of the Borrowing Base Value,
ninety percent (90%) or (ii) in respect of the HST Tax Credit Value, (x) seventy-five percent (75%) for any
HST Tax Credits paid by TX OPS Canada and/or Davidson Motors, as applicable, less than one hundred
eighty (180) days prior to such Determination Date, (y) fifty percent (50%) for any HST Tax Credits paid
by TX OPS Canada and/or Davidson Motors, as applicable, one hundred eighty (180) days or more prior
to such Determination Date and (z) zero percent (0%) for any HST Tax Credit not properly filed on the
monthly Tax returns of either TX OPS Canada or Davidson Motors, as applicable, within sixty (60) days
of the date on which such HST Tax Credit was first paid by TX OPS Canada or Davidson Motors, as
applicable.

“Advance Request” means a request by the Borrower for an Advance in accordance with Section
2.03 and substantially in the form of Exhibit D or such other form as shall be approved by the Administrative
Agent.

“Adverse Change Notice Effective Date” has the meaning assigned to such term in Section 5.12.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial
Institution.

“Affiliate” means with respect to any specified Person, any other Person controlling or controlled
by or under common control with such specified Person. For the purposes of this definition, “control”,
when used with respect to any specified Person, means the power to direct the management and policies of
such Person, directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise, and the terms “controlling” and “controlled” have meanings correlative to the foregoing.

“Agreement” has the meaning assigned to such term in the Recitals.

“Amortization Payment™ has the meaning assigned to such term in Section 2.07(b).

“Anti-Corruption Laws” means all laws, rules, and regulations of the United States, the European
Union, the United Kingdom, the United Nations, or any other jurisdiction applicable to the Loan P