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NO. _______ _ 
VANCOUVER REGISTRY 

IN THE SUPREME COURT OF BRITISH COLUMBIA 
IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE INTERIM RECEIVERSHIP OF 
TITANIUM AUTOGROUP LTD. 

BETWEEN: 

THE TORONTO-DOMINION BANK 

PETITIONER 

AND: 

TITANIUM AUTOGROUP LTD. 

RESPONDENT 

AFFIDAVIT 

I, AMANDA BEZNER, Senior Manager, Special Account Management, of 100 Wellington Street 

West, 26th Floor, Toronto, Ontario M5K 1A2, AFFIRM THAT: 

1. I am a Senior Manager in the Special Account Management group with The Toronto
Dominion Bank ("TD" or the "Bank"), and as such have personal knowledge of the facts and 

matters hereinafter deposed to, save and except where stated to be based on information and 

belief and where so stated, I verily believe the same to be true. 

2. I am authorized to make this affidavit on behalf of TD. 

3. I make this affidavit in support of TD's application for an order, providing the following 
relief: 

(a) the appointment of Deloitte Restructuring Inc. ("Deloitte") as interim receiver (the 
"Interim Receiver"), without security, of all assets, undertakings, and property of 

Titanium Autogroup Ltd. ("Titanium" or the "Debtor"), including all proceeds 



thereof, but excluding the BNS Priority Collateral (as defined below) (the 

"Property"); and 

(b) the automatic termination of the appointment of the Interim Receiver, without 
security, of the Property, upon the earliest of: (i) the taking of possession by a 
receiver, within the meaning of s. 243(2) of the Bankruptcy and Insolvency Act, 

R.S.C. 1985, c. B-3, as amended (the "BIA"), of the Property; (ii) the appointment 
of a trustee in bankruptcy pursuant to the BIA in respect of the Debtor, and; (iii) the 

expiry of 30 days after the day on which the Interim Receiver was appointed or of 

any period specified by the court, in accordance withs. 47(1) of the BIA. 

The Parties & Background 

4. TD is a Canadian chartered bank with offices throughout Canada, including in Vancouver, 

British Columbia. 

5. To the best of my knowledge: 

(a) Titanium is a privately-held company incorporated pursuant to the laws of the 

Province of British Columbia, with a registered and records office address at 1750-

1055 Georgia Street, Vancouver, BC, V6E 3P3. 

(b) The director of Titanium is Derek Thomas Scherk ("D. Scherk") residing in British 

Columbia; and 

(c) The officers of Titanium are D. Scherk, acting as president, and Jessica Phan ("J. 

Phan"), acting as secretary, each residing in British Columbia. 

6. Titanium is in the business of maintaining, storing and selling used motor vehicles in 

Canada. 

7. I further understand that Titanium also maintains, stores and sells select used vehicles in 

the United States at TD-approved auction houses. In this regard, Titanium and the Bank entered 
into an agreement regarding the sale of used vehicles in the United States, dated November 20, 
2023 (the "Sale of Used Vehicles in the US Agreement"). Attached hereto and marked as 

Exhibit "A" is a copy of the Sale of Used Vehicles in the US Agreement. 

8. With respect to Titanium's operations in Canada, I understand that the primary operating 

locations are located at the following locations in Langley, British Columbia: 

(a) 19675 60th Ave., Langley, British Columbia (the "19675 Location"); 

(b) 19602 Fraser Hwy, Langley, British Columbia; and 
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(c) 22856 Fraser Hwy, Langley, British Columbia; and 

9. I also understand that Titanium may store vehicles at a separate location municipally 

known as 20247 Langley Bypass, Langley, British Columbia. 

Loan Documents 

Loan Agreement 

10. In order to enable Titanium to operate its business, pursuant to an automotive lending 
agreement, dated August 24, 2023, between TD and Titanium, as amended by an amendment, 

dated January 29, 2024 (collectively, the "Loan Agreement"), TD agreed to extend the following 

credit facilities (collectively, the "Facilities") to Titanium: 

(a) a $10,000,000.00 revolving demand floor plan facility ("Facility #1"); 

(b) a $500,000.00 revolving demand operating line facility ("Facility #2"); 

(c) a $2,000,000.00 revolving demand floor plan facility (UVU vehicles) ("Facility #3"); 

and 

(d) a VISA credit card facility, up to a maximum amount of $50,000.00 (the "VISA 

Facility"). 

11. Attached hereto and marked as Exhibit "B" is a copy of the Loan Agreement. 

12. Advances made under the Facilities, as at May 12, 2025, totaled $11,615,443.91, plus all 
accruing interest and costs (collectively, the "Indebtedness"), set out as follows: 

Facility Total Amount Outstanding 

Facility #1 $9,566,962.65 

Facility #2 $1,327.75 

Facility #3 $2,001,836.82 

VISA Facility $45,316.69 

13. Facility #1, Facility #2, and Facility #3 are all payable on demand. The VISA Facility is an 

uncommitted facility, as set forth in the Loan Agreement. 
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14. Unless otherwise stated, all amounts are provided in CAD. 

Security Documents 

15. As security for Titanium's obligations under the Loan Agreement, Titanium granted the 
following security, among other items, in favour of TD: 

(a) a general security agreement, dated December 12, 2022, in all of Titanium's 

present and after-acquired personal property, a copy of which is attached hereto 

and marked as Exhibit "C"; and 

(b) a US general security agreement, dated November 20, 2023, in all of Titanium's 

present and after-acquired personal property, a copy of which is attached hereto 

and marked as Exhibit "D" 

(collectively, the "GSAs"). 

16. Pursuant to limited guarantees, D. Scherk and J. Phan (collectively, the "Guarantors") 

guaranteed payment to TD of all present and future debts and liabilities due or owing to TD by 

Titanium, as follows: 

(a) a limited guarantee executed and delivered by D. Scherk in the amount of up to 
$500,000.00 plus costs, expenses, and interest, dated November 20, 2023, 

attached hereto and marked as Exhibit "E"; and 

(b) a limited guarantee executed and delivered by J. Phan in the amount of up to 
$500,000.00 plus costs, expenses, and interest, dated November 20, 2023, 

attached hereto and marked as Exhibit "F". 

(collectively, the "Guarantees"). 

PPSA / UCC Search Results and Other Material Creditors 

17. I am advised by TD's counsel in connection with this matter, Dentons Canada LLP 

("Dentons"), and do verily believe that lien searches were conducted on or about May 1 and 2, 

2025, in respect of Titanium, J. Phan, and D. Scherk under the applicable personal property lien 
registries (each, a "PPR") in British Columbia, Alberta, and the state of Washington. Copies of the 

search results in respect of Titanium under the applicable PPR in Alberta and the state of 
Washington are attached hereto and marked as Exhibits "G and "H". Copies of the search results 
in respect of J. Phan and D. Scherk under the applicable PPR in British Columbia, Alberta and 
the state of Washington are attached hereto and marked as Exhibits "I", "J", "K" and "L", "M", 

and "N" respectively. 
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18. The PPR search results reveal and confirm the following: 

(a) TD's security interest granted pursuant to the GSAs, registered in both the British 

Columbia PPR and the Washington Uniform Commercial Code, against all of 
Titanium's present and after acquired personal property; and 

(b) TD's security interest granted pursuant to the J. Phan guarantee, registered in the 

British Columbia PPR, against J. Phan in respect of the assignment of accounts 
all debts and liabilities, present and future, of every type and kind, including but not 
limited to all intangibles owed to Titanium. 

19. The search results also reveal that the Bank of Nova Scotia ("BNS") has a security interest, 
registered at the British Columbia PPR against Titanium's right, title and interest in, to and under 
the accounts and chattel paper assigned by Titanium to BNS. 

20. Pursuant to a priority agreement, dated December 13, 2022 (the "Priority Agreement"), 

among BNS, Titanium and the Bank, the parties thereto agreed: 

(a) the security interest held by BNS in the property of Titanium (the "BNS Security") 

would, solely in respect of certain property specifically identified therein (the "BNS 

Priority Collateral"), have priority over the security interest held by TD in the 

property of Titanium (the "TD Security"); and 

(b) the TD Security would have priority over the BNS Security in respect of all other 

property of the Debtor. 

Attached hereto and marked as Exhibit "O" is a copy of the Priority Agreement. 

21. Tricor Lease & Finance Corp., Meridian Onecap Credit Corp., and GB Auctions, Inc. have 
registered financing statements against Titanium in the BC PPR. Phi Estate Trust has registered 

a financing statement against Titanium in the WA UCC. 

Financial Difficulties, Indebtedness and Demand 

22. Since end of 2024, Titanium has been experiencing financial issues and challenges. 

23. Recently, the Bank has made numerous attempts to contact the Debtor to discuss 
operations and to visit and access the physical locations where the Debtor conducts its business 

and to examine its collateral, primarily the motor vehicles on the "lots" (collectively, the "Motor 

Vehicles"). Although some visits and audits with respect to the Motor Vehicles were conducted 

in early Spring, as of late, the Debtor, and in particular D. Scherk has not been responding to the 
requests of the Bank concerning the financial issues faced by the Debtor and more importantly, 
the status of the Motor Vehicles (the Bank's security). 
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24. Given Titanium's defaults under the Loan Agreement and security, combined with 
unsatisfactory communication from the Debtor, on May 12, 2025, TD issued demand for payment 

on each of Titanium and the Guarantors (the "Demand Letter") which, in the case of Titanium, 
was accompanied by a notice of intention to enforce security pursuant to section 244 of the BIA 
(the "244 Notice"). Attached hereto and marked as Exhibit "P" is a copy of the Demand Letter 

attaching the 244 Notice. 

25. I am increasingly concerned that there is a real risk of dissipation of assets and this has 

created a serious risk to TD's secured position. These concerns are heighted by the minimal 
communication from the Debtor. Additionally, I also reviewed the Titanium website and to my 

surprise, it appears that Titanium has simply stopped operating without any notification to the 
Bank. The following message is posted on the Titanium website: "Thank you for all the years of 

support! Due to the increasingly difficult economy & trade tariffs, Titanium was forced to close 

our doors. Thank you for letting us be your #1 location for premium pre-owned vehicles in 

Western Canada for the past 7 years!". Attached hereto and marked as Exhibit "Q" is a print

out copy of the website message, as at May 14, 2025. 

26. Currently, I cannot confirm if the Motor Vehicles are secure, given Titanium has ceased 
operations. I am also concerned, based on the current circumstances, that the Motor Vehicles 

may be getting moved without our consent or knowledge. 

27. In fact, on May 13, 2025, I received an email and photographs alerting me to the fact that 

the security company observed that Motor Vehicles were being removed from one of the Titanium 
operating locations, being the 19675 Location. I had no prior knowledge of the intention of these 

Motor Vehicles being removed from this location nor certainly, by whom. Attached hereto and 
marked as Exhibit "R" is a copy of the email and photographs that I received. 

28. Given the lack of communication from Titanium and its apparent "shut-down", TD 
contracted a security company to monitor the 19675 Location (together with the other operating 
locations). The security company was put in place to monitor and report on any suspicious activity 
and in particular, the removal of any motor vehicles from the location. But for engaging the security 

company, the Bank would not have known about Motor Vehicles being moved. 

29. As of today, the Indebtedness remains outstanding and is due and owing. 

Need for an Interim Receiver 

30. I am advised by Dentons that Titanium engaged legal counsel, being Daniel Nugent from 

Richards Buell Sutton LLP, to assist it with responding to the Demand Letter and 244 Notice. 
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31. On May 13, 2025, counsel to Titanium returned a signed Consent and Waiver dated May 

13, 2025 (the "Consent"), consenting to the immediate enforcement by TD of TD's security. 

Attached hereto and marked as Exhibit "S" is a copy of the Consent. 

32. I am further advised by Dentons that, on the same day, counsel for the Debtor was advised 
of certain Motor Vehicles being removed from the 19675 Location. In response, counsel for the 

Debtor indicated that the subject motor vehicles being removed were not subject to TD's security. 

I am not satisfied with this response and I am concerned that additional Motor Vehicles may be 
removed at any time without the Bank's knowledge. 

33. TD seeks the appointment of an interim receiver, without notice, at this time to: (i) gain 
access to information and records, so it can assess the current state of Titanium, its business, 

and the Motor Vehicles; (ii) secure the Motor Vehicles and prevent any dissipation of assets; and 

(iii) assess next steps in terms of marketing the assets of Titanium or simply a process to monetize 
the Motor Vehicles. 

34. In light of the foregoing, I believe that the appointment of the Interim Receiver is necessary 

for the protection of the Titanium business and in particular the Motor Vehicles, for the following 
reasons: 

(a) Titanium is in default of its obligations under the Loan Agreement and related 

security; 

(b) Titanium failed to tell the Bank about the closure of its business; 

(c) the Bank has lost all confidence and trust in the management of Titanium to 

continue to satisfy its obligations to the Bank; 

( d) the Security contains a contractual right to the appointment of an interim receiver; 

(e) given that the Bank's collateral consists of the Motor Vehicles that are readily 

movable and depreciating, the Bank is highly concerned that the collateral may 
dissipate, be moved away from the business or transferred out of the ordinary 

course; and 

(f) Titanium has delivered a consent to immediate enforcement by the Bank pursuant 

to section 244 of the BIA 

35. I am of the view that the Interim Receiver is necessary to take immediate conservation 

steps to protect and preserve TD's interests. The Interim Receiver will provide critical information 
to assess next steps with respect to enforcement against Titanium, including the potential 

appointment of a receiver. 
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36. As of the date of swearing this affidavit, the Indebtedness remains outstanding. 

37. Based on the available information, TD has serious concerns that its security has been, 
and potentially is being, eroded. 

38. Notwithstanding TD's view that the correspondence from the Debtor and its counsel is not 
satisfactory, TD was advised by Dentons, which I verily believe to be true, that counsel to the 

Debtor confirmed that assets charged by TD's security are situate at the following locations: 

(a) 19675 60th Ave., Langley, British Columbia, V3A 3Z6; 

(b) 19602 Fraser Hwy, Langley, British Columbia, V3A 4C5; 

(c) 22856 Fraser Hwy, Langley, British Columbia, V2Z 2T3; and 

(d) 20247 Langley Bypass, Langley, British Columbia V3A 6K9. 

Consent to Act 

39. Deloitte has consented to and is qualified and prepared to act as Interim Receiver, if so 
appointed. 

40. I understand that Deloitte has extensive experience as a court officer in insolvency 

proceedings. Attached hereto and marked as Exhibit "T" is a copy of Deloitte's consent to act 
as interim receiver. 

Conclusion 

41. I affirm this affidavit in support of the appointment of Deloitte as Interim Receiver and for 
no other or improper purpose. 

AFFIRMED BEFORE ME at the City of 
Toronto, in the Province of Ontario on 
14/MA Y /2025. 
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THIS IS EXHIBIT "A" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 
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TD Auto Finan2e 
Agreement Re: Sale of Used Vehicles 

in the United States 

TO: THE TORONTO-DOMlNION BANK (the "Hank") 

Background: 

! . The Bank and the undersigned dealer ("Dealer") arc parties to an Automotive Lending Agreement (as amended, 
supplcrncnlcd, restated or otherwise modified or replaced from Lime to time, the "ALA") pursuant to which the Bank has 
established one or more floor plan financing facilities (each a "Facility") lo finance the Dealer1s acquisition of new and used 
motor vehicle inventory to be held for sale, lease or rental. 

2. The terms of the ALA and related security require the Dealer to nrnintain, store and sell financed motor vehicle inventory in 
Canada and to repay each financed vehicle promptly upon its sale or disposition in accordance with the provisions of the 
ALA. 

3. The Dealer has requested and th~ Bank has agreed (subject to the terms of this 11 Agreement") to allow the Dealer from time 
to time to maintain, store and sell select used vehicles in the United States (the '1U.S.") at Bank approved auction houses. 

Now therefore, for value received the Dealer hereby agrees with the Bank as follows: 

I. 

2. 

.J. 

4. 

5. 

6. 

Page I of'J 

The Dealer may from time lo time request consent from the Bank to allow the Dealer to maintain, store and sci! at auction 
in the U.S. one or more used vehicles financed under a Facility by electronically submitting to the Bank a duly completed 
11 used vehicle for sale in the U.S. request." (each a "UVU Request 11

) using the Bank1s Sword Apak Wholesale Floorplan 
System (the 11 WFS 11

) at least five (5) business days prior to the relocation of the used vehicles to the U.S .. 

Each UVU Request submitted by the Dealer shall be subject to the provisions of this Agreement and the UVU Guidelines 
(the 11 Guidelincs 11

) issued by the Bank from lime to time and which may be accessible using the WFS. The Bank may 
change the Guidelines at any time without notice to the Dealer and the Dealer agrees to comply with any such amended 
Guidelines. 

The Bank will consider each UVU Request on a case by case basis in its sole discretion. The Bank agrees to notify the 
Dealer of any UVU Request which is declined using the \VFS in accordance with the Guidelines. 

The Dealer agrees that the aggregate value (as determined by the Bank in accordance with the ALA) of all Dealer owned 
vehicles located at auction in the U.S. sliall at no time exceed the UVU Value Limit as set oul in the ALA. 

The Dealer hereby nssigns to the Bank all of the Dea!er1s right, title and interest in and to the accounts receivable owned by 
the Dealer and arising out of'thc sale and delivery at auction of the vehicles described in a UVU Request. This assignment 
shall be in addition to and not in substitution for any other security held by the Bank, now or in the future. 

The Dealer represents and warrants that the Dealer and the auction house named in the UVU Request are solvent and will 
remain so until the purchase price of the vehicles is paid in full; that the corresponding account receivable due to the 
Dealer from the auction house is genuine and in al! things vvhat it purports to be and is a certain, liquidated claim and 
undisputed debt owing to the Dealer (which will become due on the date noted in the UVU Request) arising from the bona 
fide sale and delivery of the motor vchiclc(s) described therein; that such debt has not been previously assigned by the 
Dealer; tlrni there are no defences, set- offs or counter claims to the liability of the auction house thereon; that the Bank 
will receive payment of such debt in full on or before the due date thereof as set forth in the UVU Request; that proper 
entries have been made on the Dealer's books disclosing the absolute assignment of such debt to the Bank; that the Dealer 
wil! not hereafter assign or compromise the related account receivable, or (except upon payment in f'ull and wilh the 
consent of the l3ank) release the auction house or do any other act or thing which would tend to or would render the herein 
assigned account receivable less valuable or valueless. 
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7. The Dealer covenants and agrees with the Bank that: (a) the Dealer will obtain from the auction house any consent to thJ 
assignment which may be necessary and (b) from time to time, promptly upon being requested to do so by the Bank make, 
execute, and deliver to the auction house and where appropl'iate, record or file, any and all such other and further 
assignments, instruments of further assurance, ccrlificates or other documents as may, in the opinion of the Bank be 
necessary or desirable in order to effectuate, complete, perfect, continue or preserve all the ownership interest and other 
rights of the Bank given m intended to be given by this assignment, including without limitation, an irrevocable direction 
signed by the Dealer requiring the auction house to pay the account receivable relating to any UVU Request directly to the 
Bank. 

8. The Dealer agrees to collect this account receivable as the Bank's agent, accepting only cash, EFT payments or certified 
funds to apply thereon. The Dealer promises to receive and process all payments made by the auction house to the 
Dealer, in trust for the Bank, through a branch of the Bank located in Canada and to keep the auction house's payments 
segregated from a!! other funds or items and to transmit the same to the Bank forthwith upon receipt. The Dealer agrees 
that the Bank may elect at any time hercafler to notify the auction house of this assignment and revoke the authority of 
the Dealer to collect the same. ff the Bank receives at any time any cheques, drafts, money orders or other instruments or 
orders for money payable to the Dcalei\ the Dealer agrees the Bank may apply these items toward the satisfaction of the 
Dealer1s indebtedness to ihc Bank. The Bank is irrevocably appointed attorney-in-fact for the Dealer to endorse each 
such instrument with the Dealer's name and collect the same. 

9. The Bank may cancel this Agreement or any delayed payment arrangement at any time in its sole discretion on written 
notice to the Dealer in which case the Dealer must immediately pay the Bank the amount owing under the Facility 
attributable to any vehicles in question for which a UVU Request has been approved by the Bank, with interest to the date 
of payment. 

10. Any agreement by the Bank to delay payment does nol in any way affect the Dealer's obligation under the ALA lo repay 
the amount owing under the Facility attributable to any of the vehicles in question regardless of whether or not the Dealer 
collects payment for the vehicles from the auction house within the period of the delay, or at all. 

l l. The Dealer must repay the amount owing under the Facility attributable to particular vehicles for which a UVU Request 
has been approved by the Bank immediately upon the earlier of: (i) demand by the Bank; (ii) seventy-five (75) days from 
the date of relocation of the unit to the U.S. or such other time frame as may be agreed to by the Bank in writing (Note: 

12. 

13. 

14. 

15. 

16. 

Unless earlier payment is made by the Dealc1\ the Bank will automatically debit the Dcaler1s account for such payment al 
the expiry of such specified period) or (iii) two (2) business days from the Dealer's receipt of payment for the vehicles sold 
at the auction house. fn addition to the foregoing, if the Bank determines that the Dealer has relocated vehicles financed 
under the Facility to the U.S. without first obtaining the Bank1s approval for a related UVU Request (the 11 Unaulhorized 
Vehicles 11 ), the Dealer shall, upon demand of the Bank, immediately repay the Bank the amount owing under the Facility 
attributable to these Unauthorized Vehicles and the Bank shall be authorized to debit the Oealer1s account for such 

payment. 

The Dealer must pay interest on the amount of owing under the Facility attributable to each vehicle at the rate established 
under the terms of ALA until the Dealer pays that amount to the Bank, irrespective of any delay in payment that is 
approved by the Bank. 

The Dealer must permit the Bank or its agents to inspect the Dealer's records relating to any vehicles located in the U.S. 

Except as expressly provided in this Agreement and approvals made by the Bank from time to time, all terms and 
conditions of the ALA and the Security (referred to in the ALA) remain in full force and effect, without amendment. 

This Agreement replaces any previous agreements concerning the same subject Ornt have been delivered by the Dealer to 

the Bank. 

This Agreement shall be governed ;rnd construed in accordance with the laws of the jurisdiction where the Dealer is 

located. 
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17. The parties hereto confirm that the present Agreement has been drawn up in the English language at their request. Les 4 

Dated:. 

,IV;~·::;;:~;""'"°"' "'" '" '" '""" "'""" " " ""''" "" ••• ,,, ""'' "'" ' ''"' """"" "' 

TJTANJUM AUTOGROUP TD . 
. --- -~·-----· 
(Dealer's Name) 

By:_ 

Nam 
Till·-
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THIS IS EXHIBIT "B" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 

A Commissio 
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TD Auto Finance 

August24,2023 

TITANIUM AUTOGROUP LTD. 
19675 60th Ave 
LANGLEY BC 
V3A3Z6 

Attention: Ms. Jessica Phan and Mr. Derek Scherk 

TD AUTO FINANCE WESTERN 
412-7TH AVENUE SW, 10TH FLOOR 
CALGARY.AB 
T2P4K9 

Tel: (236) 833-6194 

We are pleased to offer the Borrower(s) the following credit facilities (the "Facilities"), subject to the 
following terms and conditions of this letter agreement (inclusive of Schedule "A" attached hereto, this 
"Automotive Lending Agreement" or this "Agreement"). 

BORROWER(Sl 

ARTICLE GT 

OVERVIEW AND GENERAL TERMS 

Each of the entities listed below (collectively, the "Borrowers", and each one a "Borrower") 

I Borrower A I TITANIUM AUTOGROUP LTD. 

GUARANTOR(Sl 

Each of the persons and/or entities listed below (collectively, the "Guarantors", and each one a 
"Guarantor'') 

Guarantor A DEREK T SCHERK 
Guarantor B JESSICA Q PHAN 

LENDER 

The Toronto-Dominion Bank (the "Bank") 

Confidential 
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FACILITY SUMMARY 

Subject to the terms and conditions of this Agreement, the Bank hereby establishes the following 
facilities: 

Facility Article Facility Type Credit Limit Borrower(s) 
1 Article Demand Floor Plan Facility $10,000,000 (the "Total Floor Borrower A 

FPF (Used Vehicles) Plan Limit"), subject to the sub 
limits set forth in Article FPF 

2 Article Demand Operating Line Facility $500,000 Borrower A 
GT 

3 Article Demand Floor Plan Facility $2,000,000 (the "Total Floor Borrower A 
FPF (UVU Vehicles) Plan Limit"), subject to the sub 

limits set forth in Article FPF 
4 Article Ancillary Facilities (Visa) $50,000 Borrower A 

AF 

Enumerated items below refer to the corresponding Facility number described above. 

PURPOSE / USE OF PROCEEDS 

1. To finance Qualifying Vehicles in accordance with Article FPF. 
2. To finance working capital and general corporate purposes. 
3. To finance Qualifying Vehicles in accordance with Article FPF. 

CONTRACTUAL TERM/TENOR 

1. Uncommitted, made available at the Bank's discretion. 
2. Uncommitted, made available at the Bank's discretion. 
3. Uncommitted, made available at the Bank's discretion. 

AVAILABILITY/ DRAWDOWN 

Subject to the terms of this Agreement, drawdowns under the Facilities shall be made available as 
follows: 

1. On a revolving basis, in accordance with Article FPF. 
2. On a revolving basis. 
3. On a revolving basis, in accordance with Article FPF. 

REPAYMENT 

1. Repayable on demand. See additional terms in Article FPF. 
2. Repayable on demand. 
3. Repayable on demand. See additional terms in Article FPF. 

Confidential 
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PREPAYMENT 

1. Advances may be prepaid in accordance with Schedule "A". 
2. Advances may be prepaid in accordance with Schedule "A". 
5. Advances may be prepaid in accordance with Schedule "A". 

ADDITIONAL TERMS 

Overdrafts. 

Borrower A will have access to Prime Based Loans under the Demand Operating Line Facility by way of 
overdraft from current account number 5237120 9038 {the "Current Account") up to the Credit Limit or 
any sublimit thereunder, if applicable. 

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any 
commitment under this Agreement remains in effect, the Borrower will and will ensure that its subsidiaries 
and each of the Guarantors will observe the following covenants (in addition covenants and conditions 
contained in any Articles and Schedules attached hereto): 

FINANCIAL COVENANTS 

Liquidity: 

(a) Minimum Current Ratio of 1.10:1.00, tested monthly based on the financial statements of Titanium 
Autogroup Ltd. 

Leverage: 

(b) Maximum Debt to Tangible Net Worth ratio of 6.00:1.00, tested monthly based on the financial 
statements of Titanium Autogroup Ltd. 

REPORTING COVENANTS 

The Borrower(s) shall provide the following reporting all in a form acceptable to the Bank. 

Monthly: 

(a) Monthly dealership operating statements for each Borrower/Guarantor which is a dealership within 
20 days of each month end. The Borrower shall use commercially reasonable efforts to provide the 
Bank with monthly dealer operating statements using the data portal service approved by the Bank 
and operated through Crowe LLP (or such other operator as the Bank may designate in its sole 
discretion from time to time). 

Annually: 

(b) Annual review engagement financial statements within 120 calendar days of fiscal year end. 

(c) Updated insurance certificate(s) covering fire, business and liability policies confirming TD as first 
loss payee and additional insured. 
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Other: 

(d) Other reasonable reporting requested by the Bank from time to time. 

POSITIVE COVENANTS 

(a) Each of the Standard Positive Covenants set out in Schedule "A". 

(b) The Borrower shall pay all fees including but not limited to legal and documentation fees and 
expenses incurred by the Bank in connection with the preparation of this Agreement and the Bank 
Security. Bank's out of pocket expenses, as well as the expenses of the Bank in connection with 
the enforcement of its rights, whether or not this Agreement is executed or any amounts are 
advanced hereunder. 

(c) Each of the Positive Covenants set out in Article FPF. 

NEGATIVE COVENANTS 

(a) Each of the Standard Negative Covenants set out in Schedule "A". 

(b) The Borrower will not assign, pledge, charge or otherwise encumber any of its property except 
in favour of the Bank or as otherwise permitted under this Agreement. 

(c) Ensure that Distributions (including but not limited to dividends, related party loan principal or 
interest payments, and related party bonuses) are not made unless all covenants and 
conditions are in compliance on a pre and post payment basis. Bank to be provided with pre 
and post payment covenant calculations upon request. 

(d) The Borrower will not create, incur, assume, or suffer to exist, any mortgage, deed of trust, 
pledge, hypothec, lien, security interest, assignment, charge, or encumbrance (including 
without limitation, any conditional sale, or other title retention agreement, or finance lease) of 
any nature, upon or with respect to any of its assets or undertakings, now owned or hereafter 
acquired, except the following permitted liens (collectively, the "Permitted Liens"): 

i. "Purchase Money Security Interests" in equipment which Purchase Money Security Interests 
exist on the date of this Agreement ("Existing PMSls") which are known to the Bank and all 
future Purchase Money Security Interests on equipment acquired to replace the equipment 
under Existing PMSls, provided that the cost of such replacement equipment may not exceed 
the cost of the equipment subject to the Existing PMSls by more than 10%. 

(e) Permit change in ownership or change in capital structure without the Bank's written consent. 

(f) Each of the Negative Covenants set out in Article FPF. 

REPRESENTATIONS AND WARRANTIES 

All representations and warranties shall be deemed to be continually repeated on and as of the date on 
which they are so repeated so long as any amounts remain outstanding and unpaid under this Agreement 
or so long as any commitment under this Agreement remains in effect. The Borrower makes the following 
representations and warranties: 

(a) Each of the Standard Representation and Warranties set out in Schedule "A". 
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EVENTS OF DEFAULT 

The Bank may accelerate the payment of principal and interest under any Facility and cancel any portion 
of any Facility hereunder, at any time after the occurrence of any one of the following: 

(a) The occurrence of any one of the Standard Events of Default contained in Schedule "A". 

The occurrence of an Event of Default is not a precondition to the Bank's right to accelerate 
repayment and cancel the availability of any amounts outstanding under any uncommitted credit 
facilities. 

INTEREST RATES 

1. Advances shall bear interest and fees as follows: 
• Prime Rate Based Loans: Prime Rate • 0. 750% per annum 

2. Advances shall bear interest and fees as follows: 
• UCs: As advised by the Bank at the time of issuance of the UC 
• Prime Rate Based Loans: Prime Rate +0.250% per annum 

3. Advances shall bear interest and fees as follows: 
• Prime Rate Based Loans: Prime Rate -0.750% per annum 

Interest on the Demand Floor Plan Facilities accrues from the Loan Post Date, is calculated daily and is 
payable monthly in arrears on the 1st day of the month. 

All other interest payments on amounts drawn under the Facilities will be made in accordance with Schedule 
"A" unless otherwise stated in this Agreement or in the Rate and Payment Terms Notice applicable for a 
particular drawdown. Information on interest rate and fee definitions, interest rate calculations and payment 
is set out in Schedule "A" 

Refer to Article F and Section 18 of Schedule "A". 

BANK SECURITY 

Unless expressly waived in writing by the Bank, each of the following guarantees (each provider of which 
is a "Guarantor", notwithstanding its omission from any "GUARANTOR(S)" section above) and security 
shall be provided (collectively, the "Bank Security"), and such Bank Security shall, unless otherwise 
indicated, support all present and future indebtedness and liability of the Borrowers and the granter of the 
Bank Security to the Bank, including without limitation, indebtedness and liability under any guarantees, 
foreign exchange contracts, cash management products, and derivative contracts, and such Bank Security 
shall be on the Bank's standard form, supported by resolutions and solicitor's opinion, all acceptable to the 
Bank, and the security forming such Bank Security shall be registered against the relevant granter in first 
position in favour of the Bank: 

(a) General Security Agreement ('GSA') from TITANIUM AUTOGROUP LTD. representing a first 
ranking charge on all present and after acquired personal property, including without limitation all 
equipment, with Schedule "B" (Floor Plan) Additional Terms and Conditions to GSA. 
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(b) Assignment of Fire, Business and Liability Insurance with the Bank names as first loss payee. The 
Bank to be named as loss payee for all assets of the Borrower, including without limitation, any 
Vehicles. Vehicle insurance to be in a sufficient amount to be equal to or greater than the Credit 
Limit, or as may otherwise be specified by the Bank. Borrower Liability Insurance Policy minimums 
to be determined to cover vicarious liability exposure, with amounts acceptable to the Bank. 

(c) Landlord's Letter of Non-Disturbance I Landlord's Waiver from 1192716 B.C. LTD. 

(d) Postponement and Assignment of Creditor's Claim executed by WHOLESALEONE AUTO 
SOURCE LTD 

(e) Postponement and Assignment of Creditor's Claim executed by JESSICA Q PHAN. 

(f) Subordination Agreement/Priorities Agreement (inter-creditor agreement) whereby the Bank of 
Nova Scotia subordinates its security interest in TITANIUM AUTOGROUP LTD. in favour of the 
Bank. 

(g) TD Auto Finance Security Agreement (U.S. Security Agreement). 

(h) Export Development Canada (EDC) Risk Transference Guarantee up to $1,000,000 from Export 
Development Canada via Export Guarantee program. 

(i) Limited $500,000 Guarantee of Advances executed by DEREK T SCH ERK in support of TITANIUM 
AUTOGROUP LTD. 

U) Limited $500,000 Guarantee of Advances executed by JESSICA Q PHAN in support of TITANIUM 
AUTOGROUP LTD. 

(k) Such additional agreements set out in Article DPP, Article BA, Article DTT and/or Article AAT (as 
applicable). 

(I) Pre-Authorized Debit ("PAD") agreement for Electronic Funds Transfers ("EFT") 

(m) Such other Bank Security as the Bank may require from time to time. 

DISBURSEMENT CONDITIONS 

The obligation of the Bank to permit any drawdown under any Facility hereunder is subject to the following 
drawdown conditions (unless waived in writing by the Bank): 

(a) With respect to any Advance under the Demand Floor Plan Facility, each of the Disbursement 
Conditions set out in Article FPF. 

(b) For Facility #3 
1. Executed Automotive Letter Agreement. 
2. All security to be on hand and all expenses and fees paid. 
3. Landlord Waiver from 1192716 B.C. Ltd. for property located at 19675 60 Ave, Langley, BC. 
4. Site Visit Form for property located at 19675 60 Ave, Langley, BC. 
5. Borrower's Environmental Questionnaire for property located at 19675 60 Ave, Langley, BC. 
6. Delivery of the Bank's Agreement Re: Sale of Used Vehicles in the United States. 
7. Delivery of the Bank's U.S. Security Agreement for UVU Program. 
8. Delivery of the Bank's Registered Importer Acknowledgement, as applicable. 
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REPAYMENT AND REDUCTION OF UNCOMMITTED FACILITIES 

If the Bank demands repayment for any uncommitted loan facility, the Borrower will pay to the Bank all 
amounts outstanding, including without limitation, the amount of all unmatured B/As and COOR Loans 
and the amount of all drawn and undrawn UGs and UCs. All costs to the Bank and all loss suffered by 
the Bank in re-employing the amounts so repaid will be paid by the Borrower. 

SCHEDULE "A". STANDARD TERMS AND CONDITIONS 

Schedule "A" sets out the Standard Terms and Conditions ("Standard Terms and Conditions") which 
apply to these credit facilities. The Standard Terms and Conditions, including the defined terms set out 
therein, form part of this Agreement, unless this letter states specifically that one or more of the Standard 
Terms and Conditions do not apply or are modified. 

AMENDMENT AND RESTATEMENT 

As of the date hereof (the "Restatement Date"), this Agreement shall amend, restate and replace the 
Existing Loan Agreement (as amended prior to the date hereof) in its entirety and the Existing Loan 
Agreement as so amended and restated is hereby ratified and confirmed by the parties hereto. This 
Agreement is not intended by the parties to, and shall not constitute, a payment, discharge, satisfaction or 
novation of the whole or any item or part of the indebtedness and obligations outstanding and owing by 
the Borrower under the Existing Loan Agreement (the "Existing Obligations") until paid in full in 
accordance with the provisions of this Agreement. The parties hereto agree that, on the Restatement 
Date, all loans, UC's and B/A's (as applicable) outstanding under the Existing Loan Agreement shall 
become outstanding hereunder as advances of the same type. Each Borrower hereby confirms to and 
agrees with the Bank that its Existing Obligations shall continue in full force and effect in accordance with 
their respective terms (amended and restated, as applicable, by this Agreement). 

11Existing Loan Agreement" means: 
• Letter Agreement dated December 13, 2022 between Titanium Autogroup Ltd. and The Toronto

Dominion Bank 
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ARTICLE FPF 

DEMAND FLOOR PLAN TERMS 

AVAILABILITY/ DRAWDOWN • ADDITIONAL TERMS 

(a) The borrowings made available under this Facility shall not exceed the Total Vehicle Floor Plan Limit, 
subject to the following sub limits: 

Total Used Floor Plan Limit: 

(i) A Used Vehicle credit limit of $10,000,000, up to 100% of the Total Used Floor Plan Limit 
(the "Used Vehicle Credit Limit"). 

(b) a Non-Standard Used Vehicle limit of $1,000,000, up to 10% of the Total Used Vehicle Credit Limit 
("The Non-Standard Used Vehicle Credit Limit"). Non-Standard vehicle defined as used vehicles 
exceeding 6 model years (current + 5 prior model years), used recreational vehicles and used 
powersport vehicles. 

(c) No Advance shall be made for the financing of a Used Vehicle, Demonstrator Vehicle or Service Loaner 
Vehicle if such Vehicle exceeds 5 prior model years. 

Total UVU Floor Plan Limit: 

(i) A UVU credit limit of $2,000,000, up to $100% of the Total UVU Floor Plan Limit ("the UVU 
Credit Limit") 

ADVANCE RA TE/REPAYMENTS/CURTAILMENTS 

Without limiting the demand nature of this Facility, the following terms shall apply to the making of 
Advances under this Facility and repayments thereof: 

,_ VehiCte-Tun.e Advance-Rate -- 1 - Re""'".,.....ent on Dlsnnsltion or Loss Curtailments 
Used Vehicles, Used/Non~Standard Used Current Balance of the applicable 5% per month starting at 
Auction Vehicles & Vehicles (other than Auction Vehicle to be repaid within 7 month 9, until the Vehicle 
Non~Standard Used Vehicles): 90% of the Used Business Days of sold date. loan is fully repaid, 
Vehicles Black Book Value of the 

applicable Vehicle 

Auction Vehicles: 100% of the 
Auction Invoice Cost of the 
applicable Vehicle 

Combined amount 
outstanding limited to the 
Used Vehicle Credit Limit 

UVU Vehicles Either Current Balance of the applicable 10% per month starting at 
UVU Vehicle to be repaid at the month 6, until the Vehlcle 

(i) 80% of "C!eann Black Book earliest of: loan is fully repaid. 
value, or 

(ii) for vehicles purchased at 
(ii) demand by the Bank 

auction, 80% of the auction 
invoice price of the used (iii) 75 days from relocation of 
vehicle including freight and such Vehicle(s) to the U.S. 
auction fees nJus HST/GST or 
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applicable provincial taxes (unless otherwise agreed to 
except amount limited to the by the Bank), or 
UVU Credit Limit. 

(iv) within 2 Business Days of 
receipt of Proceeds from 
the sale of such Vehicle(s), 

in each case subject to the terms 
of the UVU Aareement. 

DEFINED TERMS 

"Auction Invoice Cost" means the auction invoice price of the subject Auction Vehicle, including freight, 
auction fees and HST/GST or applicable provincial taxes. 

"Auction Vehicle" means a Used Vehicle purchased at auction. 

"Bulk Account Agreement" means the bulk account terms and conditions contained in Article BA or as 
previously agreed and documented between the Bank and the Borrower. 

"Currant Balance" means the current loan balance outstanding on a Qualifying Vehicle or Qualifying 
Recreational Vehicle, as applicable, inclusive of any freight, HST/GST or applicable provincial taxes and all 
other taxes. 

"Curtailments" means the consecutive monthly repayments to be made to the Bank on a Qualifying Vehicle 
or Qualifying Recreational Vehicle, as applicable, following the Loan Post Date, expressed as a percentage 
of the original loan advance for such Qualifying Vehicle or Qualifying Recreational Vehicle. 

"Delayed Payment Plan Agreement" means the delayed payment plan terms and conditions contained in 
Article DPP' 

"Demonstrator Vehicle" means a Qualifying Vehicle to be used as a demonstrator vehicle in accordance 
with customary practice for dealership operations and which such vehicle has been transferred to 
"Demonstrator Status" within 180 days from the Loan Post Date for such Qualifying Vehicle. 

"Fleet Sales" means a sale of Vehicles on delayed payment terms in accordance with the Delayed Payment 
Plan Agreement approved by the Bank. 

"Initial Takeover Recreational Vehicle" means a Qualifying Recreational Vehicle with, where applicable, 
less than 1,000 kilometers (calculated as at the time an Advance is made on such Qualifying Recreational 
Vehicle to repay the related indebtedness owing by the Borrower under their floor plan financing with any 
other floor plan lender), that has not been sold or registered to another owner. 

"Initial Takeover Vehicle" means a Qualifying Vehicle with less than 1,000 kilometers (calculated as at 
the time an Advance is made on such Qualifying Vehicle to repay the related indebtedness owing by the 
Borrower under their floor plan financing with any other floor plan lender), that has not been sold or 
registered to another owner. 

"Loan Post Date" means the date on which an Advance is made on a Qualifying Vehicle or Qualifying 
Recreational Vehicle, as applicable. 

"New Recreational Vehicle" means, for the purposes of this Article, a current or previous model year 
Qualifying Recreational Vehicle with, where applicable, less than [1,000] kilometers (calculated as at the 
time an Advance is made on such Qualifying Recreational Vehicle), that has not been sold or registered to 
another owner. 
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"New Vehicle" means, for the purposes of this Article, a current or previous model year Qualifying Vehicle 
with less than 1,000 kilometers (calculated as at the time an Advance is made on such Qualifying Vehicle), 
that has not been sold or registered to another owner. 

"Proceeds" means all property in any form derived directly or indirectly from any use or dealing with the 
Collateral (as defined in the applicable GSA or other Bank Security) or that indemnifies or compensates for 
Collateral destroyed or damaged. 

"Qualifying Recreational Vehicle" means, for the purposes of this Article, any recreational vehicles 
determined by the Bank from time to time in its sole discretion as qualifying for financing with proceeds from 
an Advance under this Facility. 

"Qualifying Vehicle" means, for the purposes of this Article, any motor vehicles determined by the Bank 
from time to time in its sole discretion as qualifying for financing with proceeds from an Advance under this 
Facility. 

"Service Loaner Vehicle" means a Qualifying Vehicle to be used as a service loaner in accordance with 
customary practice for dealership operations and which such vehicle has been transferred to "Service 
Loaner Status" within 180 days from the Loan Post Date for such Qualifying Vehicle. 

"Total Floor Plan Limit" has the meaning given to such term in Article GT. 

"Total Recreational Vehicle Floor Plan Limit" has the meaning given to such term in Article GT. 

"Total Vehicle Floor Plan Limit" has the meaning given to such term in Article GT. 

"Used Recreational Vehicle" means any Qualifying Recreational Vehicle that has been previously sold 
or registered to another owner. 

"Used Vehicle" means any Qualifying Vehicle that has been previously sold or registered to another owner. 

"Used Black Book Value" means the "clean" Wholesale Black Book value of the subject Qualifying Vehicle. 

"UVU Agreement" means the document outlining the Bank's terms & conditions regarding the sale of used 
vehicles in the United States via export from Canada if that availability is afforded to the Borrower(s). 

"UVU Credit" means the credit extended to the Borrower in connection with the purchasing of UVU Vehicles 
as set forth in this Article. 

"UVU Vehicle" means any Used Vehicle situated in, or in transit to, the United States. 

"Wholesale Invoice Cost" means, for the purposes of this Article, the wholesale invoice cost of the subject 
Qualifying Vehicle or Qualifying Recreational Vehicle, as applicable, including freight and shipping costs 
and HST/GST or applicable provincial taxes. 

So long as any amount remains outstanding and unpaid under this Agreement, or so long as any 
commitment under this Agreement remains in effect, the Borrower will and will ensure that its subsidiaries 
and each of the Guarantors will observe the following covenants: 

POSITIVE COVENANTS 

(a) The Bank shall have the right to inspect the Vehicles and records of the Borrower at any time and 
without advance notice. The Bank will conduct random audits including both a physical inventory 
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audit of all Vehicles financed under the Facilities, including New Vehicles, Demonstrator Vehicles, 
Service Loaner Vehicles, Used Vehicles New Recreational Vehicles and Used Recreational Vehicles, 
and the books and records of the Borrower including for all amounts that may rank in priority to the 
Bank, such as employee wages and source deductions. A schedule will be determined wherein audits 
are to be completed as determined by the Bank from time to time. The Borrower is to provide 
ownership registration forms for Demonstrator Vehicles, Service Loaner Vehicles, Used Vehicles and 
Used Recreational Vehicles. Costs of performing additional audits due to a change in the risk profile 
of the Borrower (as determined by the Bank acting reasonably in its sole discretion) shall be for the 
account of the Borrower. 

(b) The Borrower to notify the Bank immediately of any notice issued by the OEM to the Borrower to 
terminate the Sales and Services Agreement. 

(c) The Borrower to advise the Bank immediately of notice issued in the event that the OEM decides to 
replace the Borrower. 

(d) The Borrower will operate bank accounts solely with the Bank at all times that this Agreement is in 
effect or any amount is owed to the Bank hereunder. 

(e) The Borrower to advise the Bank immediately when the Borrower moves a New Vehicle to 
Demonstrator Vehicle, Service Loaner Vehicle, delayed payment plan (DPP), or Used Vehicle status. 

(f) The Borrower to advise the Bank immediately if the Borrower is placed on 'Prior Approval' by the 
OEM. 

(g) The Borrower to advise the Bank immediately if the Borrower is in an 'Out of Trust' position under 
their floor plan financing with the Bank or any other floor plan lender. 

(h) The Borrower to advise the Bank immediately if their franchise agreement has been revoked by the 
OEM. 

(i) The Borrower acknowledges that the Bank may use the services of third party floor plan audit and risk 
management service providers. These service providers will assist the Bank and the Borrower in 
providing wholesale floor plan accounting, risk management systems and related floor plan solutions 
using a secure on-line portal accessible through: Internet Explorer 8, Firefox 3, or Google Chrome 4 
or like browsers as upgraded from time to time. 

0) To the extent applicable and with respect to any UVU Vehicle financings: 

(i) The Borrower to transfer all UVU Vehicles to the appropriate UVU plan in the Bank's 
Wholesale Finance System prior to export from Canada. 

(ii) All Vehicles shall be registered/titled in the name of the Borrower (as may be required to 
facilitate prompt sale at auction in the U.S.) after the Vehicles cross the border until such 
Vehicles are sold. 

(iii) The Borrower to promptly provide the Bank with full legal name and address of any new 
Registered Importer used by the Borrower for conversion work in the U.S. 

NEGATIVE COVENANTS 

(a) The Borrower will not incur any other floor plan finance indebtedness or liabilities for any Vehicles 
without the prior written consent of the Bank or as permitted under Permitted Liens. 
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(b) Without limiting any of the obligations of the Borrower under the Bank Security, except as expressly 
permitted herein, the Borrower will not transport or relocate any non-UVU Vehicle financed hereunder 
outside of Canada, whether for the purpose of selling such Vehicle or for any other purpose, without 
the prior written consent of the Bank. 

(c) With respect to any UVU Vehicle financings: 

(i) The maximum value of Used Vehicles located in the U.S. under a UVU Agreement shall at 
no time exceed $2,000,000 (the "UVU Value Limit"). 

DISBURSEMENT CONDITIONS 

The obligation of the Bank to permit any drawdown hereunder is subject to the following drawdown 
conditions (unless waived in writing by the Bank): 

(a) with respect to any Advance of UVU Credit under this Facility, the following additional drawdown 
conditions: 

(i) To the extent applicable, the Borrower must provide the Bank with the full legal name and 
address of the U.S. Registered Importer used by the Borrower to perform conversion 
work. 

(ii) Delivery of the Bank's Agreement Re: Sale of Used Vehicles in the United States. 

(iii) Delivery of the Bank's U.S. Security Agreement for UVU Program. 

(iv) Delivery of the Bank's Registered Importer Acknowledgement, as applicable. 

[Remainder of this Page Intentionally Left Blank.} 
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ANCILLARY FACILITIES 

ARTICLE AF 

ANCILLARY FACILITIES TERMS 

As at the date of this Agreement, the following uncommitted ancillary products are made available to the 
Borrower(s) and shall be secured by the Bank Security. These products may be subject to other 
agreements. 

1. TD Visa Business card (or cards) issued by the Bank from time to time. 

2. Spot foreign exchange facility for settlement on a spot basis as agreed by the Bank from time to 
time. 

3. Certain treasury products, such as forward foreign exchange transactions, and /or interest rate and 
currency and/or commodity swaps as agreed by the Bank from time to time. 

4. Various cash management and day-to-day banking products and services provided from time to 
lime. 

The Borrower(s) agree that treasury products will be used to hedge its risk and will not be used for 
speculative purposes. 

The paragraph headed "FX CLOSE OUT' as set out in Schedule "A" shall apply to FX Transactions. 

For information purposes only, the Bank advises the Borrower(s) that, as at the day of this Agreement only, 
the Bank would make available forward foreign exchange contracts in an aggregate amount of up to 
$300,000 for periods of up to 6 months. The limit and term are subject to change at any lime at the discretion 
of the Bank and without prior notice to the Borrower(s). The Borrower(s) must contact the Bank from time 
to lime, to obtain information about the current forward foreign exchange limit. 

[Remainder of this Page Intentionally Left Blank.] 
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MONTHLY FEES 

$150 per dealership per month 

ARTICLEF 

FEES 

UVU administration fee: $150 per UVU line per month 

ANNUAL REVIEW FEE 

$250 per annum 

ADMINISTRATIVE/ AUDIT FEES 

The Borrower shall pay to the Bank the following fees from time to time: 

Reporting related fees: 

Audit fees: 

$25 per monthly dealer operating statement that is manually entered by the Bank. 
Borrower may upload their monthly operating statements into the Bank's system at no 
cost 

Costs of performing additional audits due to a change in the risk profile of the Borrower(s) (as determined 
by the Bank acting reasonably in its sole discretion) shall be for the account of the Borrower. 

EXCESS MONITORING FEE 

The Borrower may, at the Bank's discretion, be charged an Excess Monitoring Fee of $350, each time 
that the Demand Operating Line Facility Credit Limit is exceeded, payable in the currency of the Demand 
Operating Line Facility. Any extension of credit above the Demand Operating Line Facility Credit Limit 
will be at the Bank's sole and absolute discretion. 

[Remainder of this Page Intentionally Left Blank.} 
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DEFINITIONS 

AUCTION TERMS 

Confidential 

ARTICLE AT 

ACUTION TERMS 

In this Article AT, the following capitalized terms shall have the following 
meanings: 

"Auction Services Provider" means, Adesa Auctions Canada Corporation 
and its affiliated entities, EBlock Inc., or such other vehicle auction services 
provider approved by the Bank from time to time in its sole discretion. 

"Auction Services Option" means the auction services option set out in 
Section 2 of this Article AT. 

"Borrower" means, collectively, the Borrower(s) under the Demand Floor 
Plan Facility (and, as applicable, each such Borrower, as the context 
requires). 

The Borrower hereby agrees with the Bank as follows: 

2. Used Vehicle Credit Limit: Total borrowings under the applicable 
Facility (whether by conventional drawdowns or by way of the Auction 
Services Option) shall at no time exceed the Used Vehicle Credit Limit. 

3. Auction Services Ootion: 

(a) At the Borrower's request, the Bank will confirm to the Auction Service 
Provider (and the Borrower) the total dollar amount of available credit (the 
"Sale Day Credit'') under the Borrower's Used Vehicle Credit Limit which 
the Bank is prepared to make available to finance the Borrower's 
purchase of Used Vehicles through the Auction Service Provider on a 
particular auction sale day (an "Auction Day"); 

(b) Subject to the terms of this Agreement and the Borrower's agreements 
with the Auction Service Provider (and the Auction Service Provider's 
policies and procedures thereunder) the Borrower shall be permitted to 
purchase Used Vehicles on any particular Auction Day in an amount up 
to the Sale Day Credit, provided, however, at no time shall the amounts 
then outstanding under the applicable Facility plus the Sale Day Credit 
exceed the Used Vehicle Credit Limit; 

(c) The Bank does not assume any of the Borrower's obligations and 
liabilities to and in favour of the Auction Service Provider and/or the seller 
under the Borrower's agreements with the Auction Service Provider, the 
seller, or otherwise in respect of such Used Vehicles and all such 
obligations and liabilities shall be for the account of the Borrower only; 

(d) Within two (2) Business Days following the applicable Auction Day, the 
Auction Service Provider will provide the Bank with a written report (the 
"Floor Plan Report") which details the Used Vehicles purchased by the 
Borrower through the Auction Service Provider on the applicable Auction 
Days. The Floor Plan Report will provide a full description of the Auction 
Vehicles purchased by the Borrower as well as setting out the total 
purchase price, specifying all applicable taxes, fees and costs payable by 
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the Borrower in connection with such purchases. The total of such 
amounts being herein referred to as the "Total Payment Amount" which 
shall be paid by the Bank to the Auction Service Provider on the 
Borrower's behalf; 

(e) Within one (1) Business Day of the Bank's receipt of the Floor Plan 
Report, the Borrower irrevocably and unconditionally authorizes and 
directs the Bank to advance to the Auction Service Provider (on the 
Borrower's behalf) the Total Payment Amount set out therein; 

(f) The Bank shall be entitled to assume (without further enquiry or 
investigation on the Bank's part) the accuracy of all information related to 
the Auction Vehicles as set forth in Floor Plan Report, including, without 
limitation, the year, make, model, colour, VIN and reported kilometers, 
the Borrower's legal name, the total sale price of each Auction Vehicle, 
applicable taxes, and the administration fees and all other costs and 
charges assessed by the Auction Service Provider and payable by the 
Borrower in connection with such vehicles; 

(g) The Bank's payment of the Total Payment Amount to the Auction Service 
Provider on behalf of the Borrower shall be deemed to be a drawdown by 
the Borrower under the applicable Facility. 

4. Qualifying Used Vehicles: Each Auction Vehicle purchased by the 
Borrower under the Auction Services Option must meet all of the following 
criteria (in addition to any criteria set forth elsewhere in this Agreement): 

(a) The eligibility criteria for a New Vehicle, Used Vehicle, Demonstrator 
Vehicle or Service Loaner Vehicle, as applicable, as a Qualifying 
Vehicle in accordance with Article FPF; 

(b) Vehicle title is not branded as salvage; and 

(c) Vehicle is not a motor home, motorcycle, watercraft or trailer. 

5. The Bank's Additional Rights: In addition to any other rights and remedies 
provided elsewhere in this Agreement or the Bank Security, the Bank 
shall have the right at any time (whether the Borrower is in default under 
its agreements with the Bank or not) to: 

(a) inspect each Auction Vehicle purchased by the Borrower under the 
Auction Services Option at the specific the Auction Service Provider 
auction facility or otherwise; and 

(b) in the Bank's sole discretion, request that the Auction Service 
Provider retain possession and control of all such Auction Vehicles at 
the Auction Service Provider premises and not release such vehicles 
to the Borrower unless and until agreed to by the Bank. 

6. Consent to Disclose Information: In connection with the establishment, 
maintenance, operation and participation of the Borrower in the Auction 
Services Option, the Borrower expressly authorizes the Bank to receive 
from and disclose to the Auction Service Provider (and all representatives 
of the Auction Service Provider) any and all information (including credit 
and financial information) required in the Bank's sole determination to 
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allow the Bank, the Borrower and the Auction Service Provider to perform 
their roles and responsibilities under the Auction Service Option. Without 
limiting the generality of the forgoing, the Bank may disclose to the 
Auction Service Provider the terms and conditions of this Agreement, the 
authorized credit limits and amounts of available credit thereunder, any 
decision by the Bank to not make further advances under or terminate or 
not renew any Facility described in the Agreement, and any information 
related to the Bank's decision to terminate the Borrower's participation in 
the Auction Services Option, or to enforce any of the Bank's security or 
other remedies against the Borrower. 

7. Borrower's Specific Representations, Warranties and Covenants: The 
Borrower makes the following specific representations, warranties and 
covenants in favour of the Bank which shall be continually repeated on 
each Advance under the Auction Services Option: 

(a) The Borrower is in compliance with all auction policies, procedures 
and agreements established from time to by the Auction Service 
Provider and which may apply to the Auction Services Option; 

(b) The Borrower's auction privileges with the Auction Service Provider 
are in good standing and have not been suspended; 

(c) All Auction Vehicles described in any Demand Floor Plan Report 
delivered to the Bank by the Auction Service Provider shall represent 
valid bona fide purchases of Used Vehicles by the Borrower from the 
sellers thereof through the services of the Auction Service Provider in 
full compliance with the Borrower's obligations to the Bank under this 
Agreement; 

(d) All Auction Vehicles purchased by the Borrower under the Auction 
Services Option shall at all times be at the Borrower's sole risk and 
liability regardless of whether they are located on the Auction Service 
Provider premises. The Borrower will ensure that all Auction Vehicles 
purchased under the Auction Services Option will at all times be fully 
insured in accordance with the "Assignment of Fire, Business and 
Liability Insurance" requirements of this Agreement. 

8. Modification and Termination: The Bank reserves the right to modify or 
terminate the arrangements set out in this Article AT at any time in its 
sole discretion with notice to the Borrower. 

9. Paramountcy: In the event of any inconsistency between the provisions 
of this Article AT and any other provisions in this Agreement, the 
provisions of this Article AT shall prevail. 

[Remainder of this Page Intentionally Left Blank.] 
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We ask that if you wish to accept this offer of financing, please do so by signing and returning the attached 
duplicate copy of this letter to the undersigned. This offer will expire if not accepted in writing and received 
by the Bank on or before September 15, 2023. 

Yours truly, 

THE TORONTO-DOMINION BANK 

craigHion Crystal Springinatic 
Senior Relationship Manager Senior Manager, Commercial Credit 
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TO THE TORONTO-DOMINION BANK: 

Each of the undersigned hereby accepts the foregoing offer this ___ day of 
--:-----=---,,,,..---,---:----:-:---:--:-' 2023. The undersigned confirms that, except as may be set out 
above, no Facility detailed herein shall be used by or on behalf of any third party. 

ROUP LTD. 

Signature 

Print Name & Position 

Confidential 

19 

24 



cc. Guarantor(s) 

The Bank is providing the Guarantor(s) with a copy of this letter as a courtesy only. The delivery of a 
copy of this letter does not create any obligation of the Bank to provide the Guarantor(s) with notice of 
any changes to any Facility, including without limitation, changes to the terms and conditions, 
increases or decreases in the amount of any Facility, the establishment of new credit facilities or 
otherwise. The Bank may, or may not, at its option, provide the Guarantor(s) with such information, 
provided that the Bank will provide such information upon the written request of the Guarantor. 
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SCHEDULE "A" 

STANDARD TERMS AND CONDITIONS 

1. INTEREST RATE DEFINITIONS 
Prime Rate means the rate of interest per annum (based on a 365 day year) established and reported by 
the Bank to the Bank of Canada from time to time as the reference rate of interest for determination of 
interest rates that the Bank charges to customers of varying degrees of creditworthiness in Canada for 
Canadian dollar loans made by it in Canada. 

The Stamping Fee rate per annum for CAD B/As is based on a 365 day year and the Stamping Fee is 
calculated on the Face Amount of each B/A presented to the Bank for acceptance. The Stamping Fee rate 
per annum for USO B/As is based on a 360 day year and the Stamping Fee is calculated on the Face 
Amount of each B/A presented to the Bank for acceptance. 

COOR means, for any day, the annual rate for B/As denominated in Canadian Dollars for a specified term 
that appears on the Reuters Screen COOR Page as of 10:00 a.m. (Toronto time) on such day (or, if such 
day is not a Business Day, then on the immediately preceding Business Day). 

TD Automotive Base Rate (TABR) means the rate of interest per annum (based on a 365 day year) 
established by the Bank from time to time as the base rate then in effect for vehicle inventory financing 
provided by its Dealer Finance Group and reported on the inventory management platform/wholesale 
floorplan system used by the Bank from time to time. 

USBR means the rate of interest per annum (based on a 365 day year) established by the Bank from time 
to time as the reference rate of interest for the determination of interest rates that the Bank charges to 
customers of varying degrees of creditworthiness for US dollar loans made by it in Canada. 

Interest rates will never be less than zero. If Prime Rate, COOR, TABR, USBR or any other applicable base 
rate changes, resulting in a variable or floating annual interest rate that is a negative number, the interest 
rate will be 0.00%. Notwithstanding the foregoing, if a Floating Rate Loan with an interest rate based on 
COOR has been hedged in its entirety with an interest rate swap with the Bank (the "Swap") and the Swap 
does not include a negative interest rate floor, the foregoing restriction on COOR never being less than 
0. 00% shall not apply. However, for purposes of certainty, if the Swap is subsequently terminated or 
novated the restriction on COOR never being less than 0.00% shall apply. 

Any interest rate based on a period less than a year expressed as an annual rate for the purposes of the 
Interest Act (Canada) is equivalent to such determined rate multiplied by the actual number of days in the 
calendar year in which the same is to be ascertained and divided by the number of days in the period upon 
which it was based. 

2. INTEREST CALCULATION AND PAYMENT 
Interest on Prime Based Loans, TABR Loans and USBR Loans is calculated daily (including February 29 
in a leap year) and payable monthly in arrears based on the number of days the subject loan is outstanding 
unless otherwise provided in the Rate and Payment Terms Notice. Interest is charged on February 29 in a 
leap year. 

The Stamping Fee is calculated based on the amount and the term of the B/A and is payable upon 
acceptance by the Bank of the B/A. The net proceeds received by the Borrower on a BIA advance will be 
equal to the Face Amount of the B/A discounted at the Bank's then prevailing 8/A discount rate for CAD 
B/As or USO B/As as the case may be, for the specified term of the B/A less the B/A Stamping Fee. If the 
B/A discount rate (or the rate used to determine the B/A discount rate) is less than zero, it shall instead be 
deemed to be zero for purposes of this Agreement. 
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Interest on COOR Loans is calculated and payable on the earlier of contract maturity or quarterly in arrears, 
for the number of days in the COOR interest period. 

UC and UG fees are payable at the time set out in the Letter of Credit Indemnity Agreement applicable to 
the issued UC or UG. 

Interest on Fixed Rate Term Loans is compounded monthly and payable monthly in arrears unless 
otherwise provided in the Rate and Payment Terms Notice. 

Interest is payable both before and after maturity or demand, default and judgment. 

Each payment under this Agreement shall be applied first in payment of costs and expenses, then interest 
and fees and the balance, if any, shall be applied in reduction of principal. 

For loans not secured by real (immovable) property, all overdue amounts of principal and interest and all 
amounts outstanding in excess of the relevant Credit Limit shall bear interest from the date on which the 
same became due or from when the excess was incurred, as the case may be, until the date of payment 
or until the date the excess is repaid at the Bank's standard rate charged from time to time for overdrafts, 
or such lower interest rate if the Bank agrees to a lower interest rate in writing. Nothing in this clause shall 
be deemed to authorize the Borrower to incur loans in excess of the applicable Credit Limit or any sublimit 
thereto applicable to such Borrower. 

If any provision of this Agreement would oblige the Borrower to make any payment of interest or other 
amount payable to the Bank in an amount or calculated at a rate which would be prohibited by law or would 
result in a receipt by the Bank of "interest" at a "criminal rate" (as such terms are construed under the 
Criminal Code (Canada)), then, notwithstanding such provision, such amount or rate shall be deemed to 
have been adjusted with retroactive effect to the maximum amount or rate of interest, as the case may be, 
as would not be so prohibited by applicable law or so result in a receipt by the Bank of "interest" at a "criminal 
rate", such adjustment to be effected, to the extent necessary (but only to the extent necessary), as follows: 
first, by reducing the amount or rate of interest, and, thereafter, by reducing any fees, commissions, costs, 
expenses, premiums and other amounts required to be paid to the Bank which would constitute interest for 
purposes of section 347 of the Criminal Code (Canada). 

3. DRAWDOWN PROVISIONS 

Prime Based, TABR and USBR Loans 
There is no minimum amount of drawdown by way of Prime Based Loans, TABR Loans and USSR Loans, 
except as stated in this Agreement. The Borrower shall provide the Bank with 3 Business Days' notice of a 
requested Prime Based Loan, TABR Loan or USBR Loan over $1,000,000. 

B/As 
The Borrower shall advise the Bank of the requested term or maturity date for 8/As issued hereunder. The 
Bank shall have the discretion to restrict the tenn or maturity dates of B/As. In no event shall the term of 
the B/A exceed the Contractual Term Maturity Date or Maturity Date, as applicable. Except as otherwise 
stated in this Agreement, the minimum amount of a drawdown by way of B/As is $1,000,000 and in multiples 
of $100,000 thereafter. The Borrower shall provide the Bank with 3 Business Days' notice of a requested 
B/A drawdown. 

The Borrower shall pay to the Bank the full amount of the B/A at the maturity date of the B/A. 

The Borrower appoints the Bank as its attorney to and authorizes the Bank to (i) complete, sign, endorse, 
negotiate and deliver 8/As on behalf of the Borrower in handwritten form, or by facsimile or mechanical 
signature or otherwise, (ii) accept such 8/As, and (iii) purchase, discount, and/or negotiate 8/As. 
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COOR 
The Borrower shall advise the Bank of the requested COOR contract maturity or interest period. The Bank 
shall have the discretion to restrict the COOR contract maturity. In no event shall the term of the COOR 
contract exceed the Contractual Term Maturity Date or Maturity Date, as applicable. Except as otherwise 
stated in this Agreement, the minimum amount of a drawdown by way of a COOR Loan is $1,000,000, and 
shall be in multiples of $100,000 thereafter. The Borrower will provide the Bank with 3 Business Days' 
notice of a requested COOR Loan. 

L/C and/or UG 
The Bank shall have the discretion to restrict the maturity date of UGs or UCs. 

BIA and COOR - Conversion 
Any portion of any B/A or COOR Loan that is not repaid, rolled over or converted in accordance with the 
applicable notice requirements hereunder shall be converted by the Bank to a Prime Based Loan effective 
as of the maturity date of the B/A or the last day in the interest period of the COOR contract, as applicable. 
The Bank may charge interest on the amount of the Prime Based Loan at the rate of 115% of the rate 
applicable to Prime Based Loans for the 3 Business Day period immediately following such maturity. 
Thereafter, the rate shall revert to the rate applicable to Prime Based Loans. 

B/A and COOR - Market Disruption 
If the Bank determines, in its sole discretion, that a normal market in Canada for the purchase and sale of 
B/As or the making of COOR Loans does not exist, any right of the Borrower to request a drawdown under 
the applicable borrowing option shall be suspended until the Bank advises otherwise. Any drawdown 
request for B/As or COOR Loans, as applicable, during the suspension period shall be deemed to be a 
drawdown notice requesting a Prime Based Loan in an equivalent amount. 

Cash Management 
The Bank may, and the Borrower hereby authorizes the Bank to, drawdown under any Facility hereunder 
to satisfy any obligations of the Borrower to the Bank in connection with any cash management service 
provided by the Bank to the Borrower. The Bank may drawdown under any Facility hereunder even if the 
drawdown results in amounts outstanding in excess of the Credit Limit of such Facility. 

Notice 
Prior to each drawdown under a Fixed Rate Term Loan and at least 10 days prior to the maturity of each 
Rate Term, the Borrower will advise the Bank of its selection of drawdown options from those made 
available by the Bank. The Bank will, after each drawdown, other than drawdowns by way of BA or COOR 
Loan or under the operating loan, send a Rate and Payment Terms Notice to the Borrower. 

4. PREPAYMENT 

Fixed Rate Term Loans 

10% Prepayment Option Chosen. 

(a) Once, each calendar year, ("Year"), the Borrower may, provided that an Event of Default has not 
occurred, prepay in one lump sum, an amount of principal outstanding under a Fixed Rate Term Loan 
not exceeding 10% of the original amount of the Fixed Rate Term Loan, upon payment of all interest 
accrued to the date of prepayment without paying any prepayment charge. If the prepayment privilege 
is not used in one Year, it cannot be carried forward and used in a later Year. 

(b) Provided that an Event of Default has not occurred, the Borrower may prepay more than 10% of the 
original amount of a Fixed Rate Term Loan in any Year, upon payment of all interest accrued to the 
date of prepayment and an amount equal to the greater of: 
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(i) three months' interest on the amount of the prepayment (the amount of prepayment is the 
amount of prepayment exceeding the 10% limit described in Section 4(a)) using the interest 
rate applicable to the Fixed Rate Term Loan being prepaid; and 

(ii) the Yield Maintenance, being the difference between: 

a. the current outstanding principal balance of the Fixed Rate Term Loan; and 

b. the sum of the present values as of the date of the prepayment of the future payments 
to be made on the Fixed Rate Term Loan until the last day of a Rate Term, plus the 
present value of the principal amount of the Fixed Rate Term Loan that would have been 
due on the maturity of the Rate Term, when discounted at the Government of Canada 
bond yield rate with a term which has the closest maturity to the unexpired term of the 
Fixed Rate Term Loan. 

10% Prepayment Option Not Chosen. 

(c) The Borrower may, provided that an Event of Default has not occurred, prepay all or any part of the 
principal then outstanding under a Fixed Rate Term Loan upon payment of all interest accrued to the 
date of prepayment and an amount equal to the greater of: 

(i) three months' interest on the amount of the prepayment using the interest rate applicable to 
the Fixed Rate Term Loan being prepaid; and 

(ii) the Yield Maintenance, being the difference between: 

a. the current outstanding principal balance of the Fixed Rate Term Loan; and 

b. the sum of the present values as of the date of the prepayment of the future payments 
to be made on the Fixed Rate Term Loan until the last day of the Rate Term, plus the 
present value of the principal amount of the Fixed Rate Term Loan that would have been 
due on the maturity of the Rate Term when discounted at the Government of Canada 
bond yield rate with a term which has the closest maturity to the unexpired term of the 
Fixed Rate Term Loan. 

Floating Rate Term Loans 

The Borrower may prepay the whole or any part of the principal outstanding under a Floating Rate Term 
Loan, at any time without the payment of prepayment charges. 

5. STANDARD DISBURSEMENT CONDITIONS 
The obligation of the Bank to permit any drawdowns hereunder at any time is subject to the following 
conditions precedent: 

{a) The Bank shall have received the following documents which shall be in form and substance 
satisfactory to the Bank: 

(i) A copy of a duly executed resolution of the Board of Directors of the Borrower empowering 
the Borrower to enter into this Agreement; 

(ii) A copy of any necessary government approvals authorizing the Borrower to enter into this 
Agreement; 

(iii) All of the Bank Security and supporting resolutions and solicitors' letter of opinion required 
hereunder; 
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(iv) The Borrower's compliance certificate certifying compliance with all terms and conditions 
hereunder; 

(v) All operation of account and trust account documentation; and 

(vi) For drawdowns under the Facility by way of UC or UG, the Bank's standard form Letter of 
Credit Indemnity Agreement 

(b) The representations and warranties contained in this Agreement are true and correct. 
(c) No event has occurred and is continuing which constitutes an Event of Default or would constitute an 

Event of Default, but for the requirement that notice be given or time elapse or both. 
(d) The Bank has received the arrangement fee payable hereunder (if any) and the Borrower has paid all 

legal and other expenses incurred by the Bank in connection with the Agreement or the Bank Security. 

6. STANDARD REPRESENTATIONS AND WARRANTIES 
The Borrower hereby represents and warrants, which representations and warranties shall be deemed to 
be continually repeated so long as any amounts remain outstanding and unpaid under this Agreement or 
so long as any commitment under this Agreement remains in effect, that: 

(a) The Borrower is a duly incorporated corporation, a limited partnership, partnership, or sole 
proprietorship, duly organized, validly existing and in good standing under the laws of the jurisdiction 
where the Branch/Centre is located and each other jurisdiction where the Borrower has property or 
assets or carries on business and the Borrower has adequate corporate power and authority to carry 
on its business, own property, borrow monies and enter into agreements therefore, execute and deliver 
the Agreement, the Bank Security, and documents required hereunder, and observe and perform the 
terms and provisions of this Agreement. 

(b) There are no laws, statutes or regulations applicable to or binding upon the Borrower and no provisions 
in its charter documents or in any by-laws, resolutions, contracts, agreements, or arrangements which 
would be contravened, breached, violated as a result of the execution, delivery, performance, 
observance, of any terms of this Agreement. 

(c) No Event of Default has occurred nor has any event occurred which, with the passage of time or the 
giving of notice, would constitute an Event of Default under this Agreement or which would constitute 
a default under any other agreement. 

(d) There are no actions, suits or proceedings, including appeals or applications for review, or any 
knowledge of pending actions, suits, or proceedings against the Borrower and its subsidiaries, before 
any court or administrative agency which would result in any material adverse change in the property, 
assets, financial condition, business or operations of the Borrower. 

( e) All material authorizations, approvals, consents, licenses, exemptions, filings, registrations and other 
requirements of governmental, judicial and public bodies and authorities required to carry on its 
business have been or will be obtained or effected and are or will be in full force and effect. 

(f) The financial statements and forecasts delivered to the Bank fairly present the present financial position 
of the Borrower, and have been prepared by the Borrower and its auditors in accordance with the 
International Financial Reporting Standards or GAAP for Private Enterprises. 

(g) All of the remittances required to be made by the Borrower to the federal government and all provincial 
and municipal governments have been made, are currently up to date and there are no outstanding 
arrears. Without limiting the foregoing, all employee source deductions (including income taxes, 
Employment Insurance and Canada Pension Plan), sales taxes (both provincial and federal), corporate 
income taxes, corporate capital taxes, payroll taxes and workers' compensation dues are currently paid 
and up to date. 
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(h) If the Bank Security includes a charge on real (immovable) property, the Borrower or Guarantor, as 
applicable, is the legal and beneficial owner of the real (immovable) property with good and marketable 
title in fee simple thereto (absolute ownership), free from all easements, servitudes, rights-of-way, 
agreements, restrictions, mortgages, hypothecs, liens, executions and other encumbrances, save and 
except for those approved by the Bank in writing. 

(i) All information that the Borrower has provided to the Bank is accurate and complete respecting, where 
applicable: 

(i) the names of the Borrower's directors and the names and addresses of the Borrower's 
beneficial owners; 

(ii) the names and addresses of the Borrower's trustees, known beneficiaries and/or settlors; 
and 

(iii) the Borrower's ownership, control and structure. 

7. STANDARD POSITIVE COVENANTS 
So long as any amounts remain outstanding and unpaid under this Agreement or so long as any 
commitment under this Agreement remains in effect, the Borrower will, and will ensure that its subsidiaries 
and each of the Guarantors will: 

(a) Pay all amounts of principal, interest and fees on the dates, times and place specified herein, under 
the Rate and Payment Terms Notice, and under any other agreement between the Bank and the 
Borrower. 

(b) Advise the Bank of any change in the amount and the terms of any credit arrangement made with other 
lenders or any action taken by another lender to recover amounts outstanding with such other lender. 

(c) Advise promptly after the happening of any event which will result in a material adverse change in the 
financial condition, business, operations, or prospects of the Borrower or the occurrence of any Event 
of Default or default under this Agreement or under any other agreement for borrowed money. 

(d) Do all things necessary to maintain in good standing its corporate existence and preserve and keep all 
material agreements, rights, franchises, licenses, operations, contracts or other arrangements in full 
force and effect. 

( e) Take all necessary actions to ensure that the Bank Security and its obligations hereunder will rank 
ahead of all other indebtedness of and all other security granted by the Borrower. 

(f) Pay all taxes, assessments and government charges unless such taxes, assessments, or charges are 
being contested in good faith and appropriate reserves shal I be made with funds set aside in a separate 
trust fund. 

(g) Provide the Bank with information and financial data as it may request from time to time, including, 
without limitation, such updated information and/or additional supporting information as the Bank may 
require with respect to any or all the matters in the Borrower's representation and warranty in Section 
6(i). 

(h) Maintain property, plant and equipment in good repair and working condition. 

(i) Inform the Bank of any actual or probable litigation and furnish the Bank with copies of details of any 
litigation or other proceedings, which might affect the financial condition, business, operations, or 
prospects of the Borrower. 
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U) Provide such additional security and documentation as may be required from time to time by the Bank 
or its solicitors. 

(k) Continue to carry on the business currently being carried on by the Borrower its subsidiaries and each 
of the Guarantors at the date hereof. 

(I) Maintain adequate insurance on all of its assets, undertakings, and business risks. 

(m) Permit the Bank or its authorized representatives full and reasonable access to its premises, business, 
financial and computer records and allow the duplication or extraction of pertinent information 
therefrom. 

(n) Comply with all applicable laws. 

8. STANDARD NEGATIVE COVENANTS 
So long as any amounts remain outstanding and unpaid under this Agreement or so long as any 
commitment under this Agreement remains in effect, the Borrower will not and will ensure that its 
subsidiaries and each of the Guarantors will not: 

(a) Create, incur, assume, or suffer to exist, any mortgage, hypothec, deed of trust, pledge, lien, security 
interest, assignment, charge, or encumbrance (including without limitation, any conditional sale, or 
other title retention agreement, or finance lease) of any nature, upon or with respect to any of its assets 
or undertakings, now owned or hereafter acquired, except for those Permitted Liens, if any, set out in 
this Agreement. 

(b) Create, incur, assume or suffer to exist any other indebtedness for borrowed money (except for (i) 
indebtedness resulting from Permitted Liens, if any, and (ii) any indebtedness expressly permitted 
under Article GT) or guarantee or act as surety or agree to indemnify the debts of any other Person. 

(c) Merge or consolidate with any other Person, or acquire all or substantially all of the shares, assets or 
business of any other Person. 

(d) Sell, lease, assign, transfer, convey or otherwise dispose of any of its now owned or hereafter acquired 
assets (including, without limitation, shares of stock and indebtedness of subsidiaries, receivables and 
leasehold interests), except for inventory disposed of in the ordinary course of business. 

(e) Terminate or enter into a surrender of any lease of any property mortgaged or hypothecated under the 
Bank Security. 

(f) Cease to carry on the business currently being carried on by each of the Borrower, its subsidiaries, and 
the Guarantors at the date hereof. 

(g) Permit any change of ownership or change in the capital structure of the Borrower. 

9. ENVIRONMENTAL 
The Borrower represents and warrants (which representation and warranty shall continue throughout the 
term of this Agreement) that the business of the Borrower, its subsidiaries and each of the Guarantors is 
being operated in compliance with applicable laws and regulations respecting the discharge, omission, spill 
or disposal of any hazardous materials and that any and all enforcement actions in respect thereto have 
been clearly conveyed to the Bank. 

The Borrower shall, at the request of the Bank from time to time, and at the Borrower's expense, obtain and 
provide to the Bank an environmental audit or inspection report of the property from auditors or inspectors 
acceptable to the Bank. 
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The Borrower hereby indemnifies the Bank, its officers, directors, employees, agents and shareholders, 
and agrees to hold each of them harmless from all loss, claims, damages and expenses (including legal 
and audit expenses) which may be suffered or incurred in connection with the indebtedness under this 
Agreement or in connection with the Bank Security, 

10. STANDARD EVENTS OF DEFAULT 
The Bank may accelerate the payment of principal and interest under any committed credit facility 
hereunder and cancel any undrawn portion of any committed credit facility hereunder, at any time after the 
occurrence of any one of the following Events of Default: 

(a) Non-payment of principal outstanding under this Agreement when due or non-payment of interest or 
fees outstanding under this Agreement within 3 Business Days of when due. 

(b) If any representation, warranty or statement made hereunder or made in connection with the execution 
and delivery of this Agreement or the Bank Security is false or misleading at any time. 

( c) If any representation or warranty made or information provided by any Guarantor to the Bank from time 
to time, including without limitation, under or in connection with the Personal Financial Statement and 
Privacy Agreement provided by such Guarantor, is false or misleading at any time. 

(d) If there is a breach or non-performance or non-observance of any term or condition of this Agreement 
or the Bank Security and, if such default is capable to being remedied, the default continues unremedied 
for 5 Business Days after the occurrence. 

(e) If the Borrower, any one of its subsidiaries, or, if any of the Guarantors makes a general assignment 
for the benefit of creditors, files or presents a petition, makes a proposal or commits any act of 
bankruptcy, or if any action is taken for the winding up, liquidation or the appointment of a liquidator, 
trustee in bankruptcy, custodian, curator, sequestrator, receiver or any other officer with similar powers 
or if a judgment or order shall be entered by any court approving a petition for reorganization, 
arrangement or composition of or in respect of the Borrower, any of its subsidiaries, or any of the 
Guarantors or if the Borrower, any of its subsidiaries, or any of the Guarantors is insolvent or declared 
bankrupt. 

(f) If there exists a voluntary or involuntary suspension of business of the Borrower, any of its subsidiaries, 
or any of the Guarantors. 

(g) If action is taken by an encumbrancer against the Borrower, any of its subsidiaries, or any of the 
Guarantors to take possession of property or enforce proceedings against any assets. 

(h) If any final judgment for the payment of monies is made against the Borrower, any of its subsidiaries, 
or any of the Guarantors and it is not discharged within 30 days from the imposition of such judgment. 

(i) If there exists an event, the effect of which with lapse of time or the giving of notice, will constitute a 
default, an event of default, an event of termination or similar event under any other agreement for 
borrowed money in excess of the Cross Default Threshold entered into by the Borrower, any of its 
subsidiaries, or any of the Guarantors. 

U) If the Borrower, any one of its subsidiaries, or any of the Guarantors default under any other present or 
future agreement with the Bank or any of the Bank's subsidiaries, including without limitation, any other 
loan agreement, forward foreign exchange transactions, interest rate and currency and/or commodity 
swaps. 

(k) If the Bank Security is not enforceable or if any party to the Bank Security shall dispute or deny any 
liability or any of its obligations under the Bank Security, or if any Guarantor terminates a guarantee in 
respect of future advances. 
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(I) If, in the Bank's determination, a material adverse change occurs in the financial condition, business 
operations or prospects of the Borrower, any of the Borrower's subsidiaries, or any of the Guarantors. 

(m) If the Borrower or a Guarantor is an individual, the Borrower or such Guarantor dies or is found by a 
court to be incapable of managing his or her affairs. 

11. ACCELERATION 
If the Bank accelerates the payment of principal and interest hereunder, the Borrower shall immediately 
pay to the Bank all amounts outstanding hereunder, including without limitation, the amount of unmatured 
B/As and COOR Loans and the amount of all drawn and undrawn UGs and UCs. All cost to the Bank of 
unwinding COOR Loans and all loss suffered by the Bank in re-employing amounts repaid will be paid by 
the Borrower. 

The Bank may demand the payment of principal and interest under any loan made in connection with an 
Advance under an uncommitted Facility hereunder and cancel any undrawn portion of any such loan, at 
any time whether or not an Event of Default has occurred. 

12. INDEMNITY 
The Borrower agrees to indemnify the Bank from and against any and all claims, losses and liabilities arising 
or resulting from this Agreement. USD loans must be repaid with USD and CAD loans must be repaid with 
CAD and the Borrower shall indemnify the Bank for any loss suffered by the Bank if USD loans are repaid 
with CAD or vice versa, whether such payment is made pursuant to an order of a court or otherwise. In no 
event will the Bank be liable to the Borrower for any direct, indirect or consequential damages arising in 
connection with this Agreement. 

13.TAXATION ON PAYMENTS 
All payments made by the Borrower to the Bank will be made free and clear of all present and future taxes 
(excluding the Bank's income taxes), withholdings or deductions of whatever nature. If these taxes, 
withholdings or deductions are required by applicable law and are made, the Borrower, shall, as a separate 
and independent obligation, pay to the Bank all additional amounts as shall fully indemnify the Bank from 
any such taxes, withholdings or deductions. 

14.REPRESENTATION 
No representation or warranty or other statement made by the Bank concerning any of the Facilities shall 
be binding on the Bank unless made by it in writing as a specific amendment to this Agreement. 

15.BANK MAY CHANGE AGREEMENT 

(a) The Bank may, from time to time, unilaterally change the provisions of this Agreement where (i) the 
provisions of the Agreement relate to a loan made in connection with an Advance under an 
uncommitted Facility hereunder or (ii) such change is for the benefit of the Borrower, or made at the 
Borrower's request, including without limitation, decreases to fees or interest payable hereunder, 
including changing or adding fees that may be charged in connection therewith, or (iii) where such 
change makes compliance with this Agreement less onerous to the Borrower, including without 
limitation, release of security. These changes can be made by the Bank providing written notice to the 
Borrower of such changes in the form of a specific waiver or a document constituting an amending 
agreement. The Borrower is not required to execute such waiver or amending agreement, unless the 
Bank requests the Borrower to sign such waiver or amending agreement. A change in the Prime Rate 
and USBR is not an amendment to the terms of this Agreement that requires notification to be provided 
to the Borrower. 
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(b) Changes to the Agreement, other than as described in a) above, including changes to covenants and 
fees payable by the Borrower, are required to be agreed to by the Bank and the Borrower in writing, by 
the Bank and the Borrower each signing an amending agreement. 

(c) The Bank is not required to notify a Guarantor of any change in the Agreement, including any increase 
in the Credit Limit. 

16.METHOD OF COMMUNICATION 
The Bank may communicate with the Borrowers by ordinary, uninsured mail or other means, including hand 
delivery, electronic mail or facsimile transmission. Mailed information is deemed to be received by the 
relevant Borrower five days after mailing. Delivered information is deemed to be received when sent. 
Messages sent by facsimile are deemed to be received when the Bank receives a fax confirmation. 

17.ADDED COST 
If the introduction of or any change in any present or future law, regulation, treaty, official or unofficial 
directive, or regulatory requirement, (whether or not having the force of law) or in the interpretation or 
application thereof, relates to: 

(i) the imposition or exemption of taxation of payments due to the Bank or on reserves or 
deemed reserves in respect of the undrawn portion of any Facility or loan made available 
hereunder; or, 

(ii) any reserve, special deposit, regulatory or similar requirement against assets, deposits, or 
loans or other acquisition of funds for loans by the Bank; or, 

(iii) the amount of capital required or expected to be maintained by the Bank as a result of the 
existence of the advances or the commitment made hereunder; 

and the result of such occurrence is, in the sole determination of the Bank, to increase the cost of the Bank 
or to reduce the income received or receivable by the Bank hereunder, the Borrower shall, on demand by 
the Bank, pay to the Bank that amount which the Bank estimates will compensate it for such additional cost 
or reduction in income and the Bank's estimate shall be conclusive, absent manifest error. 

18.EXPENSES 
The Borrower shall pay, within 5 Business Days following notification, all fees and expenses (including but 
not limited to all legal fees) incurred by the Bank in connection with the preparation, registration, ongoing 
administration, and discharge of this Agreement and the Bank Security and with the enforcement of the 
Bank's rights and remedies under this Agreement and the Bank Security whether or not any amounts are 
advanced under the Agreement. These fees and expenses shall include, but not be limited to, any outside 
counsel fees and expenses, and any in-house legal fees and expenses (if in-house counsel are used), and 
any outside professional advisory fees and expenses, and any registration, renewal and discharge fees in 
connection with the Bank Security, including but not limited to, as applicable, land registry, intellectual 
property registry, Personal Property Security Act, and Le Registre des droits personnels et reels mobiliers 
fees as established by the applicable federal, provincial and/or territorial government(s) from time to time. 
The Borrower shall pay interest on unpaid amounts due pursuant to this paragraph at the All-In Rate plus 
2% per annum. 

Without limiting the generality of Section 26, the Bank or the Bank's agent, is authorized to debit any of the 
Borrower's accounts with the amount of the fees and expenses owed by the Borrower hereunder, including 
and registration, renewal and discharge fee in connection with the Bank Security, even if that debiting 
creates an overdraft in any such account. If there are insufficient funds in the Borrower's accounts to 
reimburse the Bank or it's agent for payment of the fees and expenses owed by the Borrower hereunder, 
the amount debited to the Borrower's accounts shall be deemed to be a Prime Based Loan under the 
Facility determined by the Bank. 
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The Borrower will, if requested by the Bank, sign a Pre-Authorized Payment Authorization in a format 
acceptable to the Bank to permit the Bank's agent to debit the Borrower's accounts as contemplated in this 
Section. 

19.NON WAIVER 
Any failure by the Bank to object to or take action with respect to a breach of this Agreement or any Bank 
Security or upon the occurrence of an Event of Default shall not constitute a waiver of the Bank's right to 
take action at a later date on that breach. No course of conduct by the Bank will give rise to any reasonable 
expectation which is in any way inconsistent with the terms and conditions of this Agreement and the Bank 
Security or the Bank's rights thereunder. 

20. EVIDENCE OF INDEBTEDNESS 
The Bank shall record on its records the amount of all loans made hereunder, payments made in respect 
thereto, and all other amounts becoming due to the Bank under this Agreement. The Bank's records 
constitute, in the absence of manifest error, conclusive evidence of the indebtedness of the Borrower to the 
Bank pursuant to this Agreement. 

The Borrower will sign the Letter of Credit Indemnity Agreement for all UCs and UGs issued by the Bank. 

With respect to chattel mortgages taken as Bank Security, this Agreement is the Promissory Note referred 
to in same chattel mortgage, and the indebtedness incurred hereunder is the true indebtedness secured by 
the chattel mortgage. 

21.ENTIRE AGREEMENTS 
This Agreement, and if applicable, the Letter of Credit Indemnity Agreement and any Master Conditional 
Sale Agreement constitute the entire agreements between the parties hereto concerning the matters 
addressed in this Agreement and such other documents entered into by the parties in connection with this 
Agreement and supersede any prior agreements, declarations, representations and understandings, both 
written and verbal, in respect of the subject matter hereof. 

22.NON-MERGER 
Notwithstanding the execution, delivery or registration of the Bank Security and notwithstanding any 
advances made pursuant thereto, this Agreement shall continue to be valid, binding and enforceable and 
shall not merge as a result thereof. Any default under this Agreement shall constitute concurrent default 
under the Bank Security. Any default under the Bank Security shall constitute concurrent default under this 
Agreement. In the event of an inconsistency between the terms of this Agreement and the terms of the 
Bank Security, the terms of this Agreement shall prevail and the inclusion of any term in the Bank Security 
that is not dealt with in this Agreement shall not be an inconsistency. 

23.ASSIGNMENT 
The Bank may assign or grant participation in all or part of this Agreement or in any loan made hereunder 
without notice to and without the Borrower's consent. 

The Borrower may not assign or transfer all or any part of its rights or obligations under this Agreement. 

24.RELEASE OF INFORMATION 
The Borrower hereby irrevocably authorizes and directs the Borrower's accountant, (the "Accountant") to 
deliver all financial statements and other financial information concerning the Borrower to the Bank and 
agrees that the Bank and the Accountant may communicate directly with each other. 

25.FX CLOSE OUT 
The Borrower hereby acknowledges and agrees that in the event any of the following occur: (i) Default by 
the Borrower under any forward foreign exchange contract ("FX Contract"); (ii) Default by the Borrower in 
payment of monies owing by it to anyone, including the Bank; (iii) Default in the performance of any other 
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obligation of the Borrower under any agreement to which it is subject; or (iv) the Borrower is adjudged to 
be or voluntarily becomes bankrupt or insolvent or admits in writing to its inability to pay its debts as they 
come due or has a receiver appointed over its assets, the Bank shall be entitled without advance notice to 
the Borrower to close out and terminate all of the outstanding FX Contracts entered into hereunder, using 
normal commercial practices employed by the Bank, to determine the gain or loss for each terminated FX 
contract. The Bank shall then be entitled to calculate a net termination value for all of the terminated FX 
Contracts which shall be the net sum of all the losses and gains arising from the termination of the FX 
Contracts which net sum shall be the "Close Out Value" of the terminated FX Contracts. The Borrower 
acknowledges that it shall be required to forthwith pay any positive Close Out Value owing to the Bank and 
the Bank shall be required to pay any negative Close Out Value owing to the Borrower, subject to any rights 
of set-off to which the Bank is entitled or subject. 

26. SET-OFF 
In addition to and not in limitation of any rights now or hereafter granted under applicable law, the Bank 
may at any time and from time to time without notice to the Borrower or any other Person, any notice being 
expressly waived by the Borrower, set-off and compensate and apply any and all deposits, general or 
special, time or demand, provisional or final, matured or unmatured, in any currency, and any other 
indebtedness or amount payable by the Bank (irrespective of the place of payment or booking office of the 
obligation), to or for the credit of or for the Borrower's account, including without limitation, any amount 
owed by the Bank to the Borrower under any FX Contract or other treasury or derivative product, against 
and on account of the indebtedness and liability under this Agreement notwithstanding that any of them are 
contingent or unmatured or in a different currency than the indebtedness and liability under this Agreement. 

When applying a deposit or other obligation in a different currency than the indebtedness and liability under 
this Agreement to the indebtedness and liability under this Agreement, the Bank will convert the deposit or 
other obligation to the currency of the indebtedness and liability under this Agreement using the exchange 
rate determined by the Bank at the time of the conversion. 

27. SEVERABILITY 
In the event any one or more of the provisions of this Agreement shall for any reason, including under any 
applicable statute or rule of law, be held to be invalid, illegal or unenforceable, that part will be severed from 
this Agreement and will not affect the enforceability of the remaining provisions of this Agreement, which 
shall remain in full force and effect. 

28. CONSENT TO DISCLOSE INFORMATION 
In connection with the establishment, maintenance and operation of the Facilities (including repurchase 
agreements with the OEMs of the Borrower), the Borrower hereby authorizes the Bank to receive from and 
disclose to any of the OEMs of the Borrower (including such OEMs' affiliates and captive finance 
companies), upon their reasonable written request or as the Bank may deem necessary and appropriate, 
any and all infonnation (including credit and financial information, such as credit limits, balances 
outstanding, payment history, security details) about the Facilities and any information related to the Bank's 
decision, if applicable, to enforce any of its security or other remedies, or to tenninate or not renew any of 
the Facilities or any portion thereof. 

29. MISCELLANEOUS 

(i) The Borrower has received a signed copy of this Agreement; 

(ii) If more than one Person, firm or corporation signs this Agreement as the Borrower, each 
party is jointly and severally and solidarily liable hereunder, and the Bank may require 
payment of all amounts payable under this Agreement from any one of them, or a portion 
from each, but the Bank is released from any of its obligations by performing that obligation 
to any one of them; 
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(iii) Accounting terms will (to the extent not defined in this Agreement) be interpreted in 
accordance with accounting principles established from time to time by the Canadian 
Institute of Chartered Accountants (or any successor) consistently applied, and all financial 
statements and information provided to the Bank will be prepared in accordance with those 
principles; 

(iv) This Agreement is governed by the law of the Province or Territory where the 
Branch/Centre is located; 

(v) Unless stated otherwise, all amounts referred to herein are in Canadian dollars. 

(vi) If the Borrower qualifies as an Eligible Enterprise and the facility/ies hereunder are not 
secured by a mortgage on real property, the Borrower has the right to cancel this 
Agreement without incurring a cancellation charge until the end of the third Business Day 
after the day on which this Agreement is entered into and may be entitled to the refund of 
certain fees other than (i) any amounts related to the use of the product or service prior to 
its cancellation; and (ii) any expense that the Bank has reasonably incurred in providing the 
product or service. Eligible Enterprise, as defined in the Bank Act, means a business with 
authorized credit of less than CAD$1,000,000, fewer than 500 employees and annual 
revenues of less than CAD$50,000,000. 

30. CUSTOMER RESOLUTION PROCESS 
Tell us about your problem or concern in the way that is most convenient for you. You may contact a 
Customer Service Representative at your Branch or Business Unit that handles your account, call us toll 
free at 1-833-259-5980, contact us by mail at Customer Service, TD Centre, P.O. Box 193, Toronto, Ontario, 
MSK 1H6, by fax at 1-877-983-2932 or by e-mail at customer.service@td.com. As a next step, if your 
concern remains unresolved, the Manager will offer to elevate your problem to a representative of the 
Senior Management Office. Alternatively, if you prefer to elevate the problem yourself, you may contact the 
Manager, or one of our telephone banking specialists at the toll-free number above, and they will assist 
you. 

If your concern remains unresolved, you may contact the Senior Customer Complaints Office by email at 
td.scco@td.com, by mail at P.O. Box 1, TD Centre, Toronto, Ontario, M5K 1A2, or toll free at 1-888-361-
0319. If your concern still remains unresolved, you may then contact the ADR Chambers Banking Ombuds 
Office (ADRBO) by mail at 31 Adelaide Street East, P.O. Box 1066, Toronto, Ontario, M5C 1K9 or 
telephone: 1-800-941-3655 or toll free fax: 1-877-307-5127 and at www.bankingombuds.ca or 
contact@bankingombuds.ca. For a more detailed overview please obtain a copy of our "If You Have a 
Problem or Concern' brochure from any branch or from our website at www.td.com. 

Financial Consumer Agency of Canada (FCAC) - If you have a complaint regarding a potential violation of 
a consumer protection law, a public commitment, or an industry code of conduct, you can contact the FCAC 
in writing at: 6th Floor, Enterprise Building, 427 Laurier Ave. West, Ottawa, Ontario K1 R 1 B9. The FCAC 
can also be contacted by telephone at 1-866-461-3222 (en fran,ais 1-866-461-2232) or through its website 
at www.fcac-acfc.gc.ca. Please note that the FCAC does not become involved in matters of redress or 
compensation - all such requests must follow the process set out above. 

31. CONSENT TO THE COLLECTION, USE AND/OR DISCLOSURE OF INFORMATION - INDIVIDUALS 

In this Section, "you" and "your'' means: (i) any individual, or that individual's authorized representative, 
who is the Borrower; (ii) any individual, or that individual's authorized representative, who has offered to 
provide a guarantee for any product or service offered by us to the Borrower; (iii) any individual who is a 
partner of the Borrower: and (iv) the signing authorities, as identified to us, of the Borrower. In this Section 
and in Section 32, the words "we", "us" and "our'' mean TD Bank Group ("TD"). TD includes The Toronto
Dominion Bank and its world-wide affiliates, which provide deposit, investment, loan, securities, trust, 
insurance and other products or services. The word "Information" means financial, personal and other 
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details about you, that you provide to us and we obtain from others outside our organization, including 
through the products and services that are provided by us to the Borrower. You agree that, at the time you 
request to begin a relationship with us and during the course of our relationship, we may share your 
Information within TD, and collect, use and disclose your Information as described in the Privacy Agreement 
separately provided to you and available at any TD Canada Trust branch or on line at Id.com, including for, 
but not limited to, the purposes of identifying you, providing you with ongoing service, helping us serve you 
better, protecting us both from fraud and error, complying with legal and regulatory requirements, and 
marketing products and services to you. 

We may communicate with you for any of these purposes by telephone, fax, text messaging, or other 
electronic means, and automatic dialing-announcing device, at the numbers you have provided to us, or by 
ATM, internet, mail, email and other methods. If: 

a) there are changes to the signing authorities of the Borrower; or 

b) at the time of obtaining a product or service from us, the Borrower has indicated that the product or 
service will be used by or on behalf of a third party who is an individual; or 

c) at the time of obtaining a product or service from us, the Borrower, if a corporation, has any individual 
who owns or controls, directly or indirectly, 25 per cent or more of the shares of the corporation, or has 
any director, where such individual or director is not, as such time, either a signing authority of the 
corporation or a personal banking customer of TD; or 

d) at the time of obtaining a product or service from us, such Borrower, if other than a corporation, has 
any individual who owns or controls, directly or indirectly, 25 per cent or more of such Borrower, where 
such individual is not, at such time, either a signing authority of the Borrower or a personal banking 
customer of TD; 

then the Borrower agrees to make such signing authorities and any such individual or director aware of the 
Privacy Agreement, advise them that they are subject to such agreement and inform them that a copy of 
such agreement is available at any TD Canada Trust branch or online at Id.com. The definition of "you" in 
the Privacy Agreement shall be deemed to include any such individual or director. Notwithstanding the 
foregoing, c) and d) shall not apply where the Borrower is a public body, or a corporation that has minimum 
net assets of $75 million on its last audited balance sheet and whose shares are traded on a Canadian 
stock exchange or a stock exchange that is prescribed by section 3201 of the Income Tax Regulations, as 
may be amended from time to time, and operates in a country that is a member of the Financial Action Task 
Force. 

To understand how you can withdraw your consent, refer to the "Marketing Purposes" section of the Privacy 
Agreement or contact us at 1-866-567-8888. 

32. CONSENT TO THE COLLECTION AND/OR DISCLOSURE OF INFORMATION - BORROWER 
(OTHER THAN AN INDIVIDUAL) 

In addition to any rights the Bank may have regarding the collection and disclosure of the Borrower's 
information, the Borrower authorizes the Bank to obtain information about the Borrower from, and disclose 
information about the Borrower to, TD, other lenders, credit reporting or credit rating agencies, credit 
bureaus, auditors, governmental and regulatory authorities, references provided by the Borrower and any 
supplier, agent or other party that performs services for the Borrower or for the Bank. 

33. DEFINITIONS 
Capitalized Terms used in this Agreement shall have the following meanings: 

"Advance" means a credit advance made by the Bank to the applicable Borrower under the applicable 
Facility. 

"All-In Rate" means the greater of the interest rates that the Borrower pays for Floating Rate Loans or the 
highest fixed rate paid for Fixed Rate Term Loans. 

"Agreemenf' has the meaning given to such term in Article GT. 
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"Auction Vehicle" shall mean a Used Vehicle purchased at auction. 

"Bank Security" has the meaning given to such term in Article GT. 

"Borrower' has the meaning given to such term in Article GT. 

"Business Day" means any day (other than a Saturday or Sunday) that the Branch/Centre is open for 
business. 

"Branch/Centre" means The Toronto-Dominion Bank branch or banking centre noted on the first page of 
Article GT, or such other branch or centre as may from time to time be designated by the Bank. 

"CAPEX'' means capital expenditures of a company as determined in accordance with GAAP or the 
applicable accounting policy agreed to by the Bank. 

"Cash Taxes" means payments made during such period on account of income tax expenses. 

"Contractual Term Maturity Date" means the last day of the Contractual Term period. If a specific 
Contractual Term period is not set out in Article GT but rather refers to a period of time up to which the 
Contractual Term Maturity Date can occur, the Bank and the Borrower must agree on a Contractual Term 
Maturity Date before first drawdown, which Contractual Term Maturity Date will be set out in the Rate and 
Payments Terms Notice. 

"Cross Default Threshold' means the cross default threshold set out in Article GT. If no such cross default 
threshold is set out in Article GT it will be deemed to be zero. 

"Current Ratio" shall consist of current assets less loans to shareholders, employees and any other related 
parties divided by current liabilities. 

"Dealer In-House Line Rate" shall mean the fixed rate of interest determined by the Bank, in its sole 
discretion, at the time that an Advance by way of a Fixed Rate Term Loan is to be made under the Demand 
Lease Line Facility (as applicable). For certainty, any posted Dealer In-House Line Rates are subject to 
change. 

"Deb(' means the total indebtedness of the Borrower, including any guarantees made by the Borrower, less 
loans made by the shareholder(s) to the Borrower and postponed in favour of the Bank. 

"Distributions" means, with respect to any Borrower, any cash payment or distribution by such Borrower of 
any management salaries, bonuses, dividends, repayment of notes, or other shareholder distributions. 

"EB/TOA" means earnings before interest, income taxes, depreciation, and amortization. 

"Events of Defaulf' means any of the events of default set forth in Article GT and in this Schedule "A" and 
an "Event of Default" means any one of them. 

"Face Amounf' means, in respect of: 

{i) a B/A, the amount payable to the holder thereof on its maturity; 

(ii) A UC or UG, the maximum amount payable to the beneficiary specified therein or any other 
Person to whom payments may be required to be made pursuant to such UC or UG. 

"Fixed Rate Term Loan" means any drawdown in Canadian dollars under a Facility at an interest rate which 
is fixed for a Rate Term at such rate as is determined by the Bank at its sole discretion. 
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"Floating Rate Loan" means any loan drawn down, converted or extended under a Facility at an interest 
rate which is referenced to a variable rate of interest, such as the Prime Rate. 

"Guarantors" or "Sureties" means, collectively, all persons and entities required to provide a guarantee 
pursuant to the terms of this Agreement, and "Guarantor" and/or "Surety" means any of them. 

"GSA" has the meaning given to such term in Article GT. 

"Inventory Value" means, at any time of determination, the total value (based on the lower of cost or market) 
of the Borrower's inventories that are subject to the Bank Security (other than (i) those inventories supplied 
by trade creditors who at that time have not been fully paid and would have a right to repossess all or part 
of such inventories if the Borrower were then either bankrupt or in receivership, (ii) those inventories 
comprising work in process and (iii) those inventories that the Bank may from time to time designate in its 
sole discretion) minus the total amount of any claims, liens or encumbrances on those inventories having 
or purporting to have priority over the Bank. 

"Lease Agreemenf' shall mean the applicable lease agreement between the Borrower, as lessor, and the 
Lessee. 

"Lessee" shall mean the lessee under the applicable Lease Agreement. 

"Letter of Credif or "UC" means a documentary letter of credit or similar instrument in form and substance 
satisfactory to the Bank. 

"Letter of Credit Indemnity Agreemenf' means the Bank's standard form Letter of Credit Indemnity 
Agreement. 

"Letter of Guarantee" or "UG" means a stand-by letter of guarantee or similar instrument in form and 
substance satisfactory to the Bank. 

"Maturity Date" for a Facility, means the date on which all amounts outstanding under such Facility are due 
and payable to the Bank. 

"New Recreational Vehicle" shall mean a current or previous model year Qualifying Recreational Vehicle 
with, as applicable, less than 1,000 kilometers (calculated as at the time such Vehicle became a Qualifying 
Recreational Vehicle), that has not been sold or registered to another owner. 

"New Vehicle" shall mean: 

(a) for the purposes of Article FPF, a current or previous model year Qualifying Vehicle with less than 1,000 
kilometers (calculated as at the time such Vehicle became a Qualifying Vehicle), that has not been sold 
or registered to another owner; 

(b) for the purposes of Article LL (as applicable), a current or previous model year Qualifying Vehicle that 
has not been sold or registered to another owner; and 

(c) for the purposes of Article DR (as applicable), a Qualifying Vehicle that is a current or previous model 
new passenger car or light duty truck (up to 14,000 lbs.) and that has not been sold or registered to 
another owner. 

"OEM' means an original equipment manufacturer. 

"Pennitted Liens" has the meaning given to such term in Article GT. 
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"Person" includes any individual, sole proprietorship, corporation, partnership, joint venture, trust, 
unincorporated association, association, institution, entity, party, or government (whether national, federal, 
provincial, state, municipal, city, county, or otherwise and including any instrumentality, division, agency, 
body, or department thereof). 

"Qualifying Recreational Vehicle" shall mean any recreational motor vehicles determined by the Bank 
from time to time in its sole discretion as qualifying for financing with proceeds from an Advance under the 
Demand Floor Plan Facility. 

"Qualifying Vehicle" shall mean: 

(a) for the purposes of Article FPF and Article DR (as applicable), any motor vehicles determined by the 
Bank from time to time in its sole discretion as qualifying for financing with proceeds from an Advance 
under the Demand Floor Plan Facility or the Demand Lease Line Facility (as applicable), respectively; 
and 

(b) for the purposes of Article LL (as applicable), any motor vehicle or truck (up to 14,000 lbs.) determined 
by the Bank from time to time in its sole discretion as qualifying for financing with proceeds from an 
Advance under the Demand Lease Line Facility (as applicable). 

"Rate Term" means that period of time as selected by the Borrower from the options offered to it by the 
Bank, during which a Fixed Rate Term Loan will bear a particular interest rate. If no Rate Term is selected, 
the Borrower will be deemed to have selected a Rate Term of 1 year. 

"Rate and Payment Terms Notice" means the written notice sent by the Bank to the Borrower setting out 
the interest rate and payment terms for a particular drawdown. 

"Tangible Net Worth" of a company shall consist of shareholder's equity plus loans made by the 
shareholders to the company that are fully postponed in favour of the Bank, less loans to its shareholders, 
employees and other related parties and less intangible assets including without limitation, goodwill, 
research and development, franchises, patents and trademarks. 

"Total Floor Plan Limif' has the meaning given to such term in Article GT. 

"Total Recreational Vehicle Floor Plan Limit" has the meaning given to such term in Article GT. 

"Total Vehicle Floor Plan Limit" has the meaning given to such term in Article GT. 

"USO" or "USO Equivalenf' means, on any date, the equivalent amount in United States Dollars after giving 
effect to a conversion of a specified amount of Canadian Dollars to United States Dollars at the exchange 
rate determined by the Bank at the time of the conversion. 

"Used Recreational Vehicle" means any Qualifying Recreational Vehicle that has been previously sold 
or registered to another owner. 

"Used Vehicle" means any Qualifying Vehicle that has been previously sold or registered to another owner. 

"Vehicle(s)" means the vehicle inventory and recreational vehicle inventory acquired by the Borrower for 
sale, lease or rental and financed by the Bank. 

Confidential 
37 

42 



43 



fidential 

44 

ii] TD Auto Finance 

January 29, 2024 

TITANIUM AUTOGROUP LTD. 
19675 60th Ave 
LANGLEY BC 
V3A3Z6 

Western Automotive Centre 
421 7th Avenue S.W. 
10th Floor TDCT Tower 
Calgary, Alberta 
T2P 4K9 

Telephone No.: (236) 833-6194 

Attention: Ms. Jessica Phan and Mr. Derek Scherk 

AUTOMOTIVE LENDING AGREEMENT AMENDMENT 

The following amending agreement (the "Amending Agreement") amends the terms and conditions of 
the credit facilities (the "Facilities") provided to the Borrower(s) pursuant to the Automotive Lending 
Agreement dated August 24, 2023. Capitalized terms used in this Amending Agreement but not defined 
herein shall have the respective meanings given to them in the Agreement. 

BORROWER(S) 

Each of the entities listed below collective! , the "Borrowers", and each one a "Borrower" 

Borrower A TITANIUM AUTOGROUP LTD. 

GUARANTOR(S) 

Each of the persons and/or entities listed below (collectively, the "Guarantors", and each one a 
"Guarantor") ,:..::..:::..c........,'--------------..-------- ------- --- --, 

LENDER 

INTERNAL 

Guarantor A 

Guarantor B 

The Toronto-Dominion Bank 
(the "Bank") 

DEREK T SCHERK 

JESSICA Q PHAN 



fidential 

FACILITY SUMMARY 

Subject to the terms and conditions of this Agreement, the Bank hereby establishes the following facilities: 

Facility Article 
3 Article 

FPF 

ACCURACY OF 
INFORMATION 

SCHEDULE "A" -
STANDARD 
TERMS AND 
CONDITIONS 

INTERNAL 

Facilitv Tvne Credit Limit Borrower(sl 
Demand Floor Plan Facility $2,000,000 (the "Total Floor Borrower A 

(UVU Vehicles) Plan Limit"), subject to the 
sub limits set forth in Article 

FPF 

The Borrower hereby represents and warrants that all information that it 
has provided to the Bank is accurate and complete respecting, where 
applicable: 

(i) the names of the Borrower's directors and the names and 
addresses of the Borrower's beneficial owners; 

(ii) the names and addresses of the Borrower's trustees, known 
beneficiaries and/or settlors; and 

(iii) the Borrower's ownership, control and structure. 

The Borrower will provide, or cause to be provided, such updated 
information and/or additional supporting information as the Bank may 
require from time to time with respect to any or all the matters in the 
Borrower's foregoing representation and warranty. 

This Agreement has been drawn up in the English language at the request 
of all parties. (Cette entente a ete redigee en langue anglaise a la 
demande de toutes les parties.) 
Schedule "A" sets out the Standard Terms and Conditions ("Standard Terms 
and Conditions") which apply to any Facility made available under this 
Agreement. The Standard Terms and Conditions, including the defined terms 
set out therein, form part of this Agreement, unless any Article forming part of 
this Agreement states specifically that one or more of the Standard Terms 
and Conditions do not apply or are modified. 
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ARTICLE FPF - DEMAND FLOOR PLAN TERMS 

The following amendments to Article FPF apply: 

ADVANCE RATE/ 
REPAYMENTS/ 
CURTAILMENTS 

Vehicle Tvce 
UVU Vehicles 

INTERNAL 

Without limiting the demand nature of this Facility, the following terms shall 
apply to the making of Advances under this Facility and repayments thereof: 

Advance Rate Repayment on Disposition or Loss Curtailments 
Either Current Balance of the applicable Hl% J:)9F R'l9RIR slaFtiR!l al 

UVU Vehicle to be repaid at the R'l9RIR e, l,IRlil tl=le 1/el=lisle 
(i) 8Gl'/4 90% of "Clean" Black earliest of: laaR is f1,1lly F9J:)aid. 
Book value, or 

(ii) for vehicles purchased at 
(i) demand by the Bank 

auction, 8Gl'/4 100% of the 
auction invoice price of the (ii) 75 days from relocation of 
used vehicle including freight such Vehicle(s) to the U.S. 
and auction fees plus (unless otherwise agreed to 
HST/GST or applicable by the Bank), or 
provincial taxes except 
amount limited to the UVU (iii) within 2 Business Days of 
Credit Limit. receipt of Proceeds from 

the sale of such Vehicle(s), 

in each case subject to the terms 
of the UVU Agreement. 
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Confidential 

Unless otherwise stated, the amendments outlined above are in addition to the Terms and Conditions 
of the existing Agreement. All other terms and conditions remain unchanged. 

Yours truly, 

THE TORONTO-DOMINION BANK 

Craig Hinton Honor Lane 
Senior Relationship Manager Senior Manager, Commercial Credit 

INTERNAL 
4 
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48 

TO THE TORONTO-DOMINION BANK: 

rsigned hereby accepts the foregoing offer this .5 f J,C day of 
...!...lHHl~~N-- · 20 Each of the undersigned confirms that, except as may be set 

Facil" det iled herein shall be used by or on behalf of any third party. 

Signature 

INTERNAL 



THIS IS EXHIBIT "C" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 

fio.rv,S·'+e, -+ S-c \,c.1·\iJt 

0 <n{,hf C~nc<l• LL.( 

lo h, ~ i~o·r 1 2So HoWc .5"-trtei 

v,-~<1•\AV,c '(:l, l, Vb(,, ,/RS 
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ml General Security AgreeDGnt 

TO: Tl1e Toronto-Dominion Bank (the "Bank 11
) 

B I fl 13 k 
#8661,4217/\VENUESW.,I0TI-IFLOOR,TDCTTOWER,CALGARY,All,T2P4K9 

ranc 1 o t 1e an : --------------------------------------------------

G I B 
TITANIUM AUTOGROUP LTD. 

rant cl y: ----------------------------------------------------
(the "Grantor") 

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Gran tor agrees with the Bunk as follows: 

I. Security lntc-r('St 

The Grantor hereby grants to the Bank a security interest in, and assigns (other than with respect to trade-marks), mortgages, charges and pledges 
(collectively, the "Security Interest") to the Bank, all property oftbc Grantor, including al! present and 11ftcr acquired personal property and all other 

property, assets and undertaking of the kind hereinafter described below, in which the Grantor now has, or hereafter ucquircs, any right, title or interest, and 
accretions and accessions thereto (collectively called the "Collateral"): 

(a) Jntangibles, All intangible property not otherwise described in this Section l, including all contractual rights and insurance claims, options, 
permits, licences, quotas, subsidies, franchises, orders,judgmcnts, patents, trademarks, trade names, trade secrets and know-how, inventions, 

goodwill, copyrights and other intellectual properly of the Grantor, including any right or licence to use intellectual property belonging ton 

third party together with any specified collateral described in Schedule "A" hereto (collectively called "Intangibles"); 

(b) Chattd Paper and Documents of Title. All chattel paper and all warehouse receipts, bills of lading and other documents of title, whether 
negotiable or not; 

(c) DeJ)0Sits and Credit Balances. Ali monies and credit balances, including interest due thereon, which arc now or may hereafter from time to 

time be on deposit with or standing to the creclit of the Grantor with the Bank or any other bank, financial institution or other Person; 

(d) Books and Records. A!l deeds, documents, writings, papers, books of account and other books and records in any form, electronic or 
otherwise, relating to or evidencing any of the Collateral; 

(e) Accounts and Book Debts. All debts, nccounts, claims and choses in action for moneys now due or owing or accruing due or which may 

hereafter become due or owing to the Grantor, including claims against the Crown in right of Canada or of any province, moneys which may 

become payable under any policy of insurance (collectively called "Accounts and Book Debts"), together with all contracts, securities, bills, 

notes, lien notes, judgments, mortgages, letters of crndit and advices of credit, and all other rights, benefits and documents which arc now or 

which may be Wken, vested in or held by the Grantor in respect of or as security for the Accounts and Book Debts or any part thcrcot nnd the 
full benefit and advantage thereof and al! rights of actions, claims or demands which the Gran tor now has or may hereafter have in respect of 
the friregoing; 

(f) Equipment. All tools, machinery, apparatus, equipment, vehicles, furniture, planls, fixtures, and other tangible personal property, other than 

Inventory, wherever situate, Including the assets, if any, described in Schedule "A" hereto (co!lcctivc!y called "Equipment"); 

(g) Inventory. All goods forming the inventory of the Grnntor, of whatever kind and wherever located, whether raw material, work in process or 

finished goods held fix sale, lease or resale, or furnished or to be furnished under contracts for service or used or consumed in the business of 
the Grantor, goods used in or procmed for packing or packaging, timber cut or to be cut, oil, gas and minerals extracted or to be extracted, nil 

livestock and the young thereof after conception and all crops which become such within one year after the date of execution of this 
Agreement (collectively called "Inventory"); 

(h) lnsh·umcnts. Al! bills, notes, cheques, letters of credit and other instruments, whether negotiable or not (collectively called "Instruments"); 

(i) Securities. All shares, stocks, warrants, options, bonds, debentures, debenture stock and all other securities and investment property of any 

kind and all instruments, whether negotiable or non-negotiable, and interest thereon and dividends, whether in shares, money or property, 

received or receivable upon or in respect of any securities and other investment property and al! money or other property paid or payable on 

account of any return on, or repayment oC capital in respect of any securities or otherwise distributed or distributable in respect thereof or that 

will in any way be charged to, or be payable out of or in respect of~ the capital of the issuer of the securities (collectively called "Securities"); 

(.i) Real Property. All real and immovable property, both freehold and leasehold, together with all buildings and fixtures (collectively called 
"Real Property"), and all rights under any lease or agreement relating to Real Property; 
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(k) Proceeds. Al! proceeds of the property described above, including any property in any form derived directly or indirectly from any use 01~ 1 
dealing with the property described above or the proceeds therefrom or that indemnifies or compensates for damage or loss to such propert$i dr 
the proceeds therefrom, including the money held in banks, financial institutions or any other Person (co\!ectivc!y called "Proceeds"); 

provided that (i) the Security Interest docs not ,md will not extend to, and the Collateral will not inch1<lc, any agreement, lease, right, franchise, licence or 

pcnnit (the "contractual rights") to which the Grnntor is a party or of whicl1 Ilk Gran for hns the benefit, to the extent that the Security Interest would permit 

any person to terminate the contractual rights unless the consent of one or more Persons has been obtained and until such consent has been obtained, which 

the Grnntor agrees if will use commercially reasonable efforts to obtain if requested by the Bank, the Gran tor agrees to hold its interest therein in trust for 
the Bank, and notwithstanding the foregoing, contractual rights shall not include any account or chattel paper; and (ii) with respect to Real Property, (A) the 

Security Interest granted hereby is constituted by way of a lloaling charge, but will become a fixed charge upon the earlier of the Obligations becoming 
immediately payable, and the occurrence of any other event that by operation of law would result in such floating charge becoming a fixed charge; nnd (B) 
the assignment, mortgage and charge granted hereby will not extend to the last day of the term of any lease or agreement relating to Real Property, but the 

Grantor will hold such last day in trust for the Bank and, upon the enforcement by the Bank of its Security Interest, will assign .such last day as directed by 

the Bank. 

2. Obligations Secured 

The Security Interest secures the payment and perfonnunce of all present and future obligations of the Grnntor to the Bank, including all debts and 

liabilities, direct or indirect, absolute or contingent, matured or not, wheresoever and howsoever incurred, whether incmTed before, at the time or, or after 
the execution of this Agreement, whether the indebtedness and liability is from time to time reduced and thereatlcr im::rca:::ed or entirely extinguished nnd 
thereafter incurred again, whether arising from dealings between the Bunk and the Grantor or from other dealings or proceedings by which the Bank may be 

or b0comc in any manner whatsoever a creditor of the Grantor, and in any currency, whether incurred by the Gran tor alone or with another or others and 

whether as a principal or surety, including all interest thereon and all amounts owed by the Gran tor under this Agreement for foes, costs and expenses and in 
respect of indemnities granted under this Agreement (collectively called the "Obligatio11s11

). 

3. Definitions 

(a) Any word nr term that is not otherwise defined in this Agreement shall have the meaning given to it in the Personal Property Security Act of 

!he province in which the Branch orthe Bank is located, as amended from time to time, and being rcfo1red to in this Agreeme11t as the "PPSA". 

Any reference herein to "Collateral" shall, unless the context requires otherwise, be deemed to be a reference to "Colhiternl or any part 
thereof". 

(b) The following terms shall have the respective meanings set out below: 

"Brm1c/1 of the Bank" means the branch of the Bank located at the address specified above. 

"Business Day" means any day other than a Saturday, Sunday or statutory holidny in the province in which the Branch of the Bank is located. 

"Control Agreement" means: 

(a) with rcspccf to any uncertitieatcd security, an agreement between lhc issuer of such uncertitkatcd security and any Pcr,;on whereby such 
issuer agrees to comply with instructions that are originated by such Person in respect of such unccrtificated security, without the further 
consent of the Grnntor; and 

(b) with respect to any securities account or security entitlement, an agreement between the securities intcm1ediary which maintains the 
particular securities account to which security entitlements included in the Collatcra I relate and nny Person whereby such securities 

intermediary agrees to comply wilh any entitlement orders with respect to such securities accounts or security entitlements that arc 

originated by such Person, without the further consent of the Grantor. 

"Person" means any individual, sole proprictorship,joint venture, partnership, corporation, company, firm, association, co-operntivc, estate, 

government, government agency, regulatory authority, In.1st, or any entity of any nature. 

4. Representations & '\Varranties 

The Grantor hereby represents and warrants with the Bank and so !ong as this Agreement remains in effect shall be deemed to continuously represent 
and warrant that: 

(a) Location of II cad Otficc. The address of the Grantor's chief executive office and the oflil:c where it keeps its records respecting the Accounts 
and Book Debts (the "Head Office") is set out below the name oftbc Orantor on the sig11aturc page of this Agreement; 
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(b) Location of Collateral. The Colhiteral which is goods is or will be located at the address set out on the signature page of this Agrcen§1J2ir at 

thi..": loi..":ations specified in Schedule 11 A" hereto or such other locations as have been agreed to by the Bank in writing, except for (i) goods in 
transit to such locations and (ii) Inventory on lease or consignment, but including all fixtures, crops, oil, gas or other minerals to be extracted 

and all timber to be cut which forms part of !he Collateral; 

(c) Collateral Free and Clear. The Collateral (other than Real Property) is the sole property of the Grantor free and clear of a!I security interests, 

liens, charges, mortgages, hypothecs, leases, licenses, infringements by third parties, encumbrances, statutory liens or trusts, other adverse 

claims or interests, or any rights of others, except fi:)r those security interests which are expressly approved by !he Bank in writing prior to their 
creation or assumption; 

(d) Amount of Accounts. Each Account and Book Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its 

terms against the party obligated to pay the same (the "Account Debtor") and the amount represented by the Grantor to the Bank from time to 

time as owing by each Account Debtor or by all Account Debtors will be the correct amount unconditionally owing by such Account Debtor or 
Account Debtors, and no Account Debtor will have any defence, set-off, claim or counterclaim against the Orantor which can be asserted 
against the Bank, whether in any proceeding to enti.irce Col!aternl or otherwise; 

(e) Status and Binding Obligation. The Grantor (i) If a corporation or company, has been duly incorporated, amalgamated or continued, as the 

case may be, and is validly existing as a corporation or company, as the case may be, under the laws of its jurisdiction of incorporation, 

amalgamation or continuance, as the case may be, (ii} if not a corporation or company, has been duly created or established as a partnership, 

limited partnership or other entity and validly exists under the laws of the jmisdiction in which it has been creaied or established, and (iii) is 

duly qualified to carry on business and own property in each jurisdiction where it carries on business or where any of its property is located. 
The Grantor has adequate power, capacity and authorify to carry on its business, own properly, borrow monies and enter into agreements 

therefor, execute and deliver this Agreement, and perform its obligations under this Agreement, which Agreement constitutes a legally valid 

and binding obligation of the Grant or enforceable in accordance with its terms. The making of this Agreement will not result in the breach of~ 

constitute a default under, contravene any provision of, or result in the creation of, any lien, charge, security interest, encumbrance or any other 

rights of others upon any property of the Gran tor pursuant to any agreement, indenture or other instrument to which the Gran tor is a party or by 
which the Grantor or any of its property may be bound or affected; and 

(f) Intellectual Property. All intellectual property applications and registrations am vnlid, subsisting, unexpired, cnforceabk:, in good standing 
and have not been abandoned and the Grantor is the owner of the applications and registrations. 

5. Covenants 

The Grantor covenants and agrees with the Bank that: 

(a) Place of Business and Location of Collateral. The Gran tor shall not change its name or the location of its Head Office, amalgamate with any 

other Person, or move any of the Collateral from the address sd out on the signature page ofihis Agreement or the locations specified in 
Schet.lule "A" hereto other lhan in accordance with clause 5(g), without the prior written consent of the Bnnk; 

(b) Notification. The Grantor shall notify the Bank promptly of: (i) any change in the information contained herein or in Schedule "A 11 hereto 

relating to the Grantor, the Grantor's business or Coll.-1tcral; (ii) the details of any significant acquisition of Collateral; (iii) the details of any 
claims or litigation affecting the Grnntor or the Collateral and will furnish the Bank with copies of the details of such claims or litigation; (iv) 

any loss or damage to Collateral or any material adverse change in the value of Collateral; and (v) any default by any Account Debtor in 
payment or other perfomrnnce of its obligations with respect to Collateral; 

(c) Performance of Obligations. The Grnntor shall observe and perform all its obligations under all material leases, licenses, undertakings and 

agreements to which it is a party, obtain and preserve its rights, powers, licences, privileges, franchises and goodwill thereunder, and comply 

with all applicable laws, by-laws, rules, regulations and ordinances in a proper and efficient manner so as 10 preserve and protect the Collateral 

and the business and undertaking of the Grantor in all mclterlal respects. The Grantor shall also pay all rents, taxes, rates, levies, assessments 
and government fees or dues levied, assessed or imposed in respect of the Collateral and other charges or any part thereof as and when the 

same become due and payable, and shall provide to the Bank, when requested, the receipts and vouchers evidencing payment; 

(d} Limitations on Discounts, Extensions of Accounts and Compromises. The Gran tor shall not grant any extension of time for payment of any 

Accounts or Book Debts, or compromise, compound or settle any Accounts or Book Debts for less than the full amount, or release, who!ly or 
partially, any Person liable for the payment of any Accounts or Book Debts, or allow any credit or discount of any Account or Book Debt, 
other than in the ordinary course of business of the Grantor and consistent with industry practices; 

Page 3 of 12 



{c) Payntcnt of Fees and Expenses. The Grantor will pay the Bank on demand a!I costs, fees and expenses (including legal foes on a soli§@,:111d 

his own client basis) incurred by the Bank in the preparation, execution, registration and perfection of this Agreement and the carrying out of 

any of the provisions of this Agreement, including, protecting and preserving the Security Interest and enforcing by legal process or otherwise 

the remedies provided herein. All such costs and expenses payable by the Grnntor to the Bank shall bear interest from time to time HI the 

highest interest rate then applicable to any of the Obligations, calculated and comroundcd monthly, and shall be added to and form part oftbc 

Obligations secured ht!reunder; 

(t) Maintenance and Protection of Collateral/No Fixtures. The Grantor sba!I care for, protect and preserve the Collateral and not permit its 

value to be impaired and will not permit the Collateral to be aflixcd to real or personal property so as to become a fixture or accession without 

the prior written consent of the Bank. The Grantor shall keep the Collateral in good order, condition and repair and sha!l not use the Collateral 

in violation of the provisions of this Agreement or any otbcr agreement relating to the Col\i1teral or any policy insuring the Collateral or any 

applicable statute, law, by-law, rule, regulation or ordinance. The Grantor will keep a!] licences, permits, agreements, registrations and 
applications relating to intellectual pfoperty used by Grantor in its business in good standing, unless otherwise agreed to in writing by the 

Bank. The Grantor shall apply to register a!l existing and future copyrights, trade-marks, patents, integrated circuit topographies and industrial 

designs whenever it is commercially reasonable to do so. The Grantor shall defend title to the Collateral against all claims and demands of all 

other Persons claiming the same or an interest therein and shall diligently initiate and prosecute legal action against every Person who infringes 

upon the Grantor's rights in intellectual property; 

(g} Dealing with Collateral. (i) The Grant or will not sell, !ease, transfer, assign, deliver or otherwise dispose of the Collaternl or any interest 

therein without the prior written consent of the Bank, except that the Grantor may, until an event of default as hereinafter provided occurs, deal 

with any Inventory or Real Prore1iy (other than fixtures financed by the Bank and any replacements or substitutions theref()r) in the ordinary 

course of business so that the purchaser thereof lakes title thereto free and clear of the Security Interest; (ii) All Proceeds shall continue to be 
subject to the Security lntcrest, granted hereby and all money received by the Grant or as Proceeds, other than from the sale of Inventory, shall 

be received as trustee for the Bank and shall be held separate and apart from other money of the Grantor, and shall be paid over to the Bank 

upon request; (iii) All money col!ectcd or received by the Bank in respect of the Collateral may be applied on account of such parts of the 
Obligations as the Bank in its sole discretion determines, or may be be!d unappropriated in a collateral account, or in the discretion of the Bank 

may be released to the Grantor, all without prejudice to the Bank's rights against the Grnntor; (iv) Before an event of default occurs hereunder, 

the Bank may give notice of this Agreement and the Security Interest to any Account Debtor who is obligated to the Grant()r under any of the 

Accounts and Book Debts and, after the occurrence of an event of default hereunder, may give notice to any such Account Debtor to make all 

further payments to the Bank, ;rnd any payment or other Proceeds received by the Gran tor from an Account Debtor after an event of default 

whether before or after any notice is given by the Bank, shall be held by the Grantor in trust for the Bank and paid over to the Bank on request. 

The Bank slmll have the right at any time and from time to time to verify the existence and state of the Collateral in any manner the B,mk may 

consider appropriate and the Grantor agrees to furnish all assistance and information and to perform all such acts as the Bank may reaso,rnbly 

request in connection thercwitl1 and for such purpose to grant to the Bank or its agents access to all places where Collateral may be located and 

to al! premises occupied by the Grantor; 

(h) Maint('nancc of Rrco1·ds. The Grantor wil! keep proper books of account in accordance with sound accounting rractice and mark any and all 
such records and the Collateral at the Bank's request so as to indicate the Security Interest. The Grnntor <;:;hal! furnish to the Bank such 

financial infornrntion and statements and such information and statements relating to the Collateral as the Bank may from time to time require 
and shall permit the Bank or its agents at any time at the expense of the Grantor to examine the books of account and other financial records 

and reports relating to the Collateral and to make copies thereof and take extracts thcrcfrolll and to make inquiries of third parties for the 

pwvose of verification of such information, The Grnntor authorizes any Person holding any Books and Records to make them available, in a 

readable form, uron the request of the Bank. The Grantor will deliver to the Bank any Documents of Title, Instruments, Securities nnd Chattel 
Paper constituting, representing or relating to Collateral; 

(i) Negative Pl('dge. The Gran tor will not create, incur, assume or suffer to exist, ,iny moi1gage, deed of trust, pledge, lien, security interest, 

assignment, charge, hypothcc, encumbrance or Matutory lien or trust (including any conditional sale, or other title retention agreement or 

finance lease) of any nature, on any of the Collateral (other than Real Property, hut not including any fixtures financed by the Bank and any 
replacements or substitutions therefor) without the express prior written consent of the Bank; 

U) Insurance. The Grantor will keep the Collateral insured under policies with such coverage, for such arnounts and with such insurers as arc 

satisfactory to the Bank from time to time, witl1 loss thereunder, payable to the Bank and shall furnish the Bank with a cnpy of any policy of 

insurnnce, certificate of insurance or other evidence satisfact01y to the Bank that such insurance coverage is in effect; 

(k) Further Assurances. The Grantor will from time to time forthwith, at the expense of the Cirantor, duly authorize, execute and deliver such 

further instruments and documents, and fake such further action, as the Bank may request for the purpose of obtaining or preserving the 
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(I) Landlord Agreement. The Gran tor will, at the request of the Bank, obtain a written agrcc111cnt from each landlord of premises wher~ an,:;_o)I 
the Collateral is located, in favour of the Bank and in form and substance satisfactory to the Bank, whereby such landlord agrees to give Mt'i'tc 
to the Bank of any default by the Grantor under the lease and a reasonable opportunity to cure such default prior to the exercise of any 
remedies hy the landlord and acknowledges the Security Interest created by this Agreement and the right of the Bank to enforce the Security 
Interest created by this Agreement in priority to any claim of such landlord, including the right of the landlord to distrain on the Collateral for 
arrears of rent. 

6. Survival of Rcprcsrntations and Warrnntirs and Covenants 

All agreements, reprcsentntions, warranties and covc11<11lls made by the Grantor in this Agreement arc material, will be <.:onsidc:n.'<I to have been relied 
on by the Bank and will survive the execution and delivery of this Agreement or any investigation made at any time by or on behalf of the Bank and 
any disposition or payment of the Obligations until the indefeasible repayment and performance in full of the Obligations. 

7. Performance of Covenants by The llanl< 

(a) The Bank may, in its sole discretion and upon notice to the Gmntor, perform any covenant of the Grantor under this Agreement that the 
Grantor fails to perform including any covenant the performance of which requires the payment of money, provided that the Bank will not be 
obligated to perform such covenant on behalf of the Gran!()r. The performance by the Bank of any such covenant shall not oblige the Bank to 
continue to perform any Sllcb covenant or other covenants nor relieve the Gran\l)r from any default or derogate from the rights and remedies of 
the Bank under this Agreement. The Grantor agrees to indemnify and to reimburse the Bank for all costs and expenses incurred by the Bank in 
connection with the performance by it of any such covenant, and al! such costs and expenses shall be payable by the Gran tor to the Bank on 
demand, shall bear interest at the highest rate per annum applicable to any of the Obligations, calculated and compounded monthly, and shall 
be added to and form part of the Obligations. 

(b) In holding any Collateral, the Bank and any agent or nominee on its behalf is only bound to exercise the same degree of care as it would 
exercise with respect to similar property of its own or of similar value held in the same or similar location, The Bank and any agent or nominee 
on its behalf will be deemed to have exercised reasonable care with respect to the custody and preservation of the Collateral if it takes such 
action for that purpose as the Grantor reasonably requests in writing, but failure of the Bank or its nominees to comply wilh any such request 
will not of itself be deemed a failure to exercise reasonable care. 

8, Securities, Investment Property 

If Collateral at any ti111c includes Securities, the Grantor authorizes the Bank to transfer all or any of such Securities Into Its own name or that of its 
nomincc(s) so that the Bank or its nominee(s) may appear on record as the sole owner thereof; pn>vided t!rnt, until default, the 13ank shall deliver 
promptly to the Grnntor all notices or other communications received by it or its nominec(s) as such registered owner and, upon demand and receipt 
of payment of any necessary expenses thereof, shall issue to the Gnmtor or its order a proxy to vote and take all action with respect to such Securities. 
After default, the Grnntor waives all rights to receive any notices or communications received by the Bank or its nornincc(s) as such registered owner 
and agrees that no proxy issued by the Bank to the Grantor or its ()rdcr as aforesaid shall thereafter be effective. 

Where any Investment Property is held in or credited to an account that has been established with a securities intermediary, the Bank may, at any time 
give a notice of exclusive control to any such securities intermediary with respect to such Investment Property. 

The Grnntrn· has not consented to and covenants that it will not consent to, the entering into of a Control Agreement by: (a) any issuer of any 
uncertificated securities included in or relating to the Collateral; or (b) any securities intermediary for any securities accounts or security entitlements 
included in or relating to the Collateral, other than, in either case, a Control Agn:ement to which the Bank is II party. 

Promptly upon request from time to time by the Bank, the Grantor shall: 

(a) enter into and use reasonable commercial efforts to cause any securities intermediary for any securities accounts or securities entitlements 
included in or relating to the Collateral to enter into a Control Agreement with the Bank with respect to such securities accounts or securities 
entitlements as the Bank requires in form and substance satisfactory to the Bank; and 

(b) enter into and use reasonable commercial efforts to cause any issuer of any unccrtifi.catcd securities included in or relating to the Collateral to 
enter into a Control Agreement with the Bank with respect to such uncertificatcd securities in fonn and substance satisfactory to the Bank. 

9. Dealing with Security Interest 

The Bank may grant extensions of time and other indulgences, give up any ()fthc Security interest, abstain from pcdCcting any of the Security 
Interest, accept compositions, grant releases and discharges and waive rights against and otherwise deal with the Cirantor, Account Debtors of the 
Grnntor, sureties and others and with any of the Collateral and any other security as the Bank may sec fit without pr~judicc to the liability of the 
Grantor or the Bank's right to hold and rcali1,c any of the Security Interest. The Bank shull not be uccountab!c to the Gmntor for the value of any of 
the Security Interest released except for any moneys actually received by the Bank. 
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10. Deposits and Credit Balancl.'s 55 
Without limiting any other rights or remedies of the Bank, the Bank may, without notice to the Grantor or any other Person, any notice being 
expressly waived by the Gran tor, set-off and apply ull or any of the amounts standing to or for the credit of the Grnntor at the Bank or any of the 
Bank's affiliates, in any currency, against and on account of all or any part of the Obligations, all <1s the Bank may sec fit, whether or not the 
Obligations or the amounts standing to or for !he credit of the Grant or are due and payable. The Bank is authorized and shull be entitled to make such 
debits, credits, correcting entries, and otbcrcntrics to the Grantor's .iccounts and tile Bank's records relating to the Grantor as the Bank regards as 

desirable in order to give effCct to the Bank's rights hereunder and the Grantor c1grecs to he bound by such entries absent manifost error. When 
applying a deposit or other obligation in a different currency than the Obligations to the Obligations, the Bank will convert !he deposit or other 

obligation lo the currency of the Obligations using the rate of exchange for the conversion of such currency as determined by the Bank or its agents 

and the Bank or its agent may earn revenue on such conversion. 

I I. Events of Default 

Obligations not payable on demand sha!l, at the option of the Bank, become irnmedintely due and payable upon the occurrence of one or more of the 

following events (each, an "event of default"): 

(n) the Granter fails to pay when due, whether by acceleration or otherwise, any of the Obligations; 

(b) the Gran tor foils to perform any provision of this Agreement or of any other agreement to which the Gran tor and the Bank arc parties; 

(c) if any certificate, statement, representation, warranty, audit report or financial statcrncnt heretofore or hereafter furnished by or on behalf or the 

Grantor pursuant to or in connection with this Agreement, or as nn inducement to the Bank to extend any credit to or to enter into this or any 

other agreement with the Grantor, is shown to have been false in any material respect or to have omitted any material fact; or if upon the date 

of execution of this Agreement, there shall have been any material adverse change in any of the facts disclosed by any such certificnte, 

representation, statement, warranty, audit report or financial statement, which change shall not have been disclosed to the Bank nt or prior to 

the time of such execution; 

(d) the Grantor ceases or threatens to cease to carry on business, commits an act of bankruptcy, becomes insolvent, proceedings or other actions 
arc taken by or against the Grantor under the Ba11kruptc:)I and /11solve11cy Act (Canada), the Compm1ies 1 Creditors Arnmgeme111 Act (Canada) 

or similar legislntion whether in Canada or elsewhere, or the Grantor transfers all or substantially all of its assets to another Person; 

(c) a receiver, trustee, custodian or other similar official is appointed in respect of the Grant or or any of the Grantor's property; 

(I) the institution by or against the Grantor of any formal or informal proceeding for the dissolution or liquidation or settlement of claims against 

or winding up of affairs of the Gran tor; 

(g) an encumbrancer takes possession of any of the Collateral or any process of execution or distress is levied or enforced upon or against any of 

the Collateral; 

(h) any indebtedness or liability of the Gran tor, other than to the Bank, becomes due and payable, or capable of being declared due and payable, 
before the stated maturity thereof or any such indebtedness or liability shall not be paid at the maturity thereof or upon the expiration of any 

stated applicable grace period thereof, or the Grnntor fails to make payment when due under any guarantee given by the Grnntor; 

(i) if the Grantor is an individual. the Grantordies or is found by a court to be incapable of managing his or her affairs; 

U) an execution or any other process ofnny court shall become enforceable against the Grantor; 

(k) if the Gran tor is a partnership, the dea!h of a partner; or 

(I) any other event which causes the Bank, in good foith, to deem itself insecure; 

and the Bank shall not be required to make any further advances or other extension of credit that constitutes an Obligation. 

12. RemC'diC's 

(a) Upon the occunence of an event of default that has not been cured or waived, the Bank, in addition to any right or remedy otherwise provided 

herein or by law or in equity, will have the rights and remedies set out below, which may be enforced successively or concurrently: 

(i) to take such steps as the Bank considers desirable to maintain. preserve nr protect the Collateral or its value; 
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(ii) to take possession of the Collaternl and require the Grant or to assem~le the Collateral and deliver or make the ~ollatera! _availabl56h~ 
Bank at such place as may be specified by the Bank, and the Bank will not be or be deemed to be a mor)gagcc m posscss10n by virtue of 

any such actions; 

(iii) to exercise and enforce all rights and remedies of the Grantor with respect to the Collateral, including collecting and realizing upon all 

Accounts and Book Debts; 

(iv) to carry on or concur in canying on all or any part of the business of the Grantor; 

(v) for the maintenance, preservation or protection of the Collateral or for carrying on any of the business of the Grantor, to borrow money 

on the security of the Collateral, which security will rank in priority to the Security Interest, or on an unsecured basis; 

(vi) to the exclusion ofal! others, including the Grantor, to enter upon, occupy and use all or any of the premises, buildings and plants 

owned or occupied by the Grnntor and use al! or any of the Collateral of the Grantor for such time as the Bank requires to facilitate the 

preservation and realization of the Collateral, free of charge, and the Bank will not be liable to the Grantor for any neglect in so doing or 

in respect of any rent, charges, depreciation or damages in connection with such actions; 

(vii) to sell, lease, license or otherwise dispose of or concur in selling, !casing, licensing or otherwise disposing of the Collateral upon such 

terms and conditions as the Bank may determine; 

(viii) to dispose of any of the Coilateral in the condition in which it was at the date possession of it was taken, or after any commercially 

reasonable repair, processing or preparation thereof for disposition; 

(ix) if any part of the Collateral is perishable or will decline speedily in value, to sell or otherwise dispose of same without giving any notice 

of such disposition; 

(x) to make any arrangement or compromise which the Bank shall think expedient in the interests of the Bank, including compromising 

any Accounts and Book Debts, and giving time for payment thereof with or without security; 

(xi) to appoin! a consultant or moni!or, at the Grantor's expense, to evaluate the Grantor's business and the vnluc of the Collateral, and to 

review the options available to the Bank; and 

(xii) to appoint or reappoint by instrument in writing any person or persons, whether an officer or officers or employee or employees of the 

Bank or not, to be a receiver or receivers or a receiver and manager of the Collateral and remove or replace any person or persons so 

appointed or apply to any court for the appointment of n receiver or receiver and manager (each hereinafter called a "Receiver"), 

(b) Any Receiver so appointed shall be deemed to be the agent of the Gran tor and not the Bank, and the Grantor and not the Bank, shall be solely 
responsible for the Receiver's act:-; or defaults and for the Receiver's remuneration and expenses. The Bank shall no! be in any way responsible 
for any misconduct, negligence or failure to act on the part of any such Receiver, its servants, agents or employees. 

(c) The Grantor agrees to pay all costs, charges and expenses incurred by the Bank or any Receiver appointed by the Bank, whether directly or for 

services rendered (including reasonable legal and auditors' costs and expenses and Receiver remuneration), in operating the Grantor's accounts, 

in preparing or enforcing this Agreement, taking and maintaining custody ot: preserving, repairing, processing, preparing for disposition and 

disposing of Collaternl and in enforcing or collecting the Obligations, and all such costs, charges and expenses, together with any amounts 

owing as a result of any borrowing by the Bank or any Receiver appointed by the Bank, as permitted hereby, shall be a first charge on the 

Collateral and shall be secured hereby. 

(d) The Bank will give the Grnntor such notice, if any, of the date, time and place of any public sale or of the date after which any private 

disposition of Collateral is to be made as may be required by the PPSA. 

(c) Upon default and receiving written demand from the Bank, the Grantor agrees to take such further action as may be necessary tu evidence and 

effect an assignment or licensing of inlcllectual property to whomever the Bank directs, including to the Bank. The Grnntor appoints any 

officer or employee of the Bank to be its attorney in accordance with applicable legislation with full power of subslitution, to do on the 
Grantor's behalf anything that is required to assign, license or transfer, and to record any assignment, license or transfer of the Collateral. This 

power of attorney, which is coupled with an interest, is irrevocable until the re leas!:': or discharge of the Security Interest. 

(f) The Grantor authorizes the Bank to file such financing statements, financing change statements and other documents and do such acts, matters 

and things (including completing and adding schedules hereto identifying any Collateral or identifying the locations at which the Collateral is 

located and correcting any clerical errors or deficiencies in this Agreement) as the Bank may deem appropriate to perfect on an ongoing basis 

and continue the Security Interest, to protect and preserve C'o!laterai and to realize upon the Security Interest. The Grantor hereby irrevocably 
constitutes and appoints the Bank and any of its officers or employees from time to time as the true and lawful attorney of the Grnntor, with 
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expedient. This power of attorney, which is coupled with an interest, is irrevocable until the release or discharge of the Security Interest. 57 
ll'the disposition of the Col!atcrnl fails to satisf)' the Obligations secured by this Agreement including the expenses incurred by the Bank in 
connection with the preservation and realization of the Collateral as described above, the Grantor shall be liable to pay any deficiency to the Bank 
forthwith on demand. 

13. Environmental License and lndemnitJ' 

The Grantor hereby grants to the Bank and its officers, employees and agents an irrevocable and non~cxc!usive license, subject to the rights of 
tenants, to enter any Real Property to conduct investigations, inspections, audits, testing and monitoring with respect to any contaminants or 
hazardous substances and to remove and an<1lyze samples of any contaminants or hazardous substances at the cost and expense of the Gran tor (which 
cost and expense will form part of the Obligations and will be payable immediately on demand and secured hereby). The Gran tor hereby indemnifies 
and will indemnify the Bunk and agrees to hold the Bank harmless against and from a!! losses, fines, penalties, costs, damages and expenses which 
the Bank may sustain, incur or be held to be or for which it may become liable, at any tinw wha!S()cver for or by reason of or arising from the past, 
present or foture presence of or, clemH1p, removal or disposal of any contan1inants or hazardous substances from, on, under or adjacent to any Real 
Property owned by the Granlor or which may become owned or occupied by the Bank or as a result of the Bank's compliance with environmental 
laws or environmental orders relating thereto, i11cluding any clea1H1p, decommissioning, restoration or remediation of any Real Property owned or 
occupied by the Grantor or other affected or adjacent lands or prope11y. This indemnification will survive the satisfaction, release or cxtinguishment 
of the Obligations created hereby 

14. Misc('llancous 

(a) lntcq,rctation. The division of this Agret.::ment into Sections and the insertion of headings arc for convenience of reference only and shall not 
affect the constrnction or interpretation of this Agreement. The terms "this Agreement", "hcreofl\ "hereunder" and similar expressions refer to 
this Agreement (including any schedule now or hcrcnfter annexed hereto) and not to any particular Section or other portion hereof. Unless 
otherwise specified, any reference herein to a Section or Schedule refers to the specified Section of or Schedule to this Agreement. In this 
Agreement: (i) words importing the singular number only shall include the plural and vice versa and words importing the masculine gender 
shall include the feminine and neuter genders and vice versa; (ii) the words "include", "includes" and "including" mean "include", "includes" or 
"including", in each case, "without limitation"; (iii) reference to any agreement or other instrument in writing means such agreement or other 
instrument in writing as amended, modified, replaced or supplemented from time to time; (iv) unless otherwise indicated, time periods within 
which a payment is to be made or any other action is to be taken hereunder shall be calculated excluding the day on which the period 
commences and including the day on which tile period ends; and (v) whenever any payment to be made or action to be taken hereunder is 
required to be made or taken on a day other tlwn a Business Day, such payment shall be made or action taken on the next following Business 
Day. 

(b) Successors and Assigns. This Agreement shall cnurc to the benefit of and be binding upon the parties hereto and their respective heirs, 
executors, administrators, successors and pennil!ed assigns, In any action brought by an as:--ignee of this Agreement and the Security Interest 
or ;my pnrt thereof to enfbrcc any rights herl."!under, the Gran tor shall not assert against the ,1ssignec any claim or defence which the Grantor 
now has or herenficr may have against the Bank. 

(e) Amalgamation. The Grnntor acknowledges and agrees that In the event it amalgamates with any other company or companies it is the 

intention of the parties hereto that the term "Grantor" when used herein shall apply to each of the amalgrnnating companies and to the 
arnalgamatcd company, such that the Security Interest granted hereby (i) shall extend to 11Collateral" (as that term is herein defined) in which 
any amalgmnating company has any rights at the time of amalgamation and to any "Collateral" in which the amalgamated company thereafter 
has any rights, and (ii) shall secure the "Obligations" (as that tcnn is herein defined) of each of the amalgamating companies and the 
amalgamated company to the Bank at the time of amalgamation and any "Obligations" of the amalgamated company to the Bank thereafter 
arising. 

(d) Joint and Several. If there is more than one Grnntor named herein, the term uGrantor" shall mean all and each of them, their obligations under 
this Agreement sha\1 be joint and several, the Obligations shall include those of all or any one of them and no Grantor shall have the right of 
subrogation, exoneration, reimbursement or indemnity whatsoever and no right ofnxourse to the Collnteml for the Obligations hereunder 
unless rmd until all oftbe Obligations have been paid or performed in full, notwithstanding any change for any cause or in nny manner 
whatsoever in the composition of or membership of any firm or company which is a pmty hereto, 

(c) Attachment of Security Interest. The Grnntor acknowledges that value has been given and that the Security Interest granlt::d hereby will 
attach when the Grantor signs this Agreement and will attach to Collateral in which the Grantor subsequently acquires any rights, immediately 
upon the Grantor acquiring such rights, The parties do not intend to postpone the attachment of any Security Interest created by this 
Agreement. 
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(I) No Obligation to Advance. Neither the execution of this Agreement nor any advance of funds shall oblige the Bank to advance any ru55r 
any additional funds or enter into any transaction or renew any note or extend any time for payment of any of the Obligations of the Grantor to 

the Bank. 

(g) Information. The Bank may provide any financial and other information it has about the Grantor, the Security Interest and the Collateral to 
any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or anyone acting on behalf of the 
Bank. 

(h} Assignment. The Bank may assign or transfer any of its rights under this Agreement without the consent of the Grantor. The Grantor may not 
assign its obligations under this Agreement without the prior written consent of the Bank. 

(i) Amendment. Subject to Section \2(f) of this Agreement, no amendment to this Agreement will be valid or binding unless set forth in writing 
and duly executed by all of the parties hereto. No course of conduct by the Bank will be deemed to result in an amendment of this Agreement. 

U) Term. This Agreement shall be a continuing agreement in every respect for the payment of the Obligations and it shall remain in full force and 
effect until all of the Obligations slrnll he indefoasibly paid in full or discharged by the Bank and until the Bank shal! no longer have any 
commitment to the Gran for or any other Person, the fulfillment of which, might result in the creation of Obligations of' the Grant or. 

(k) Scvcrability. If any provision of this Agreement i.s determined by a court of competent jurisdiction to be invalid or unenforceable in any 
respect, such invalidity or uncnforceability will not affect the validity or enforceability of the remaining provisions of this Agreement. 

(!) Governing Lnw. This Agreement will be governed by and construed in accordance with the laws of the jurisdiction where the Branch of the 
Bank is located. 

(m) Waiver h,y the Bank. No delay or omission by the Bank in exercising any right or remedy hereunder or with respect to ,my Obligations shall 
operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof shall preclude any other or further exercise 
thereof or of any other right or remedy. Furthermore, the Bank may remedy any default by the Gran tor hereunder or with respect to any 
Obligations in any reasonable manner without waiving the default remedied and without waiving any other prior or subsequent default by the 
Gran tor. No course of conduct of the Bank will give rise to any reasonable expectation which is in any way inconsistent with tile terms and 
conditions of this Agreement or the Bank's rights hereunder. All rights and remedies of the Bank granted or recognized herein are cumulative 
and may be exercised at any time and from time to time independently or in combination. 

(n) Waiver by the Grantor. The Gnmtor waives protest of any Instrument constituting Collatcrnl at any time held by the Bank on which the 
Grantor is in any way liable and, subject to clause I 2(d) hereof, notice of any other action taken by the Bank. 

(o) Non-Substitution. The Security Interest is in addition to and not in substitution for any other security now or hereafter held by the Bank. 

(p) Entire Agrecm<'nt. This Agreement including any schedule now or hereafter annexed hereto, constitutes the entire agreement between the 
Grantor and the Bank with respect to the subject matter hereof. There are no representations, warranties, terms and conditions, undertakings or 
collateral agreements, express, implied or stritutory, between the parties except as expressly set forth in this Agreement. 

(q) Acknowledgment. The Oran tor acknowledges receipt of a fully executed copy of this Agreement and, to the extent permitted by applicable 
law, waives the right to receive a copy of any financing statement, financing change statement or verification statement in respect of any 
registered financing statement or financing change statement prepared, registered or issued in connection with this Agreement. 

(r) Execution. The Grantor agrees that this Agreement may be executed electronically and in counterparts. 
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1N WITNESS WHEREOF the Grantor has executed this Agreement this _j~Lday of _\x. CJ!. Vv\\)e ,V
59 

TITANIUM AUTOGROUP LTD. 

Per: 

Per: 

(authorized signature) 

Signature: 

Witness as to execution Name: 

[Address of Gran tor] 

Signature: 

Name: 

[Address ofGrantor] 

Signature: 

Name: 

[Address of Gnmtor] 

Signature: 

Nanw: 

[Address of Oran Lor) 

Signature: 

Name: 

[Address ofGrantor] 

Signature: 

Name: 

[Address ofGrantor] 

Signature: 

Name: 

[Address ol'Grantor] 
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SCHEDULE "A" 60 
DESCRIPTION OF EQllIPMENT/SERIAL NUMBERED GOODS 

QUANTITY DESCRIPTION SERIAL NUMBER 

LOCATION OF COLLATERAL 

The Collateral is now and will hereafter be located at the following address(cs) (include Stn::ct/Town/City and Province): 

SP-EGl-l"l·E-D-G0hl,A-T-E-RA-b-(011t11rio-011l)") 

Quotfl/-bicencc~No. • ss u cd-b y - ( incl ud in g-n ny-9 u ccess or'"mnrkcti ng •hon r-d i"J 11-I iccn ci n g-n u tho t•i ty-fo 
rcspcct--of-nrnrckcting-or·-sctting··pr-iccs-fo1•-thc··9flme-commodit")',thcir-succcsson-nntl·ilSSigns1 in-cnch-c11sc·e11llcd-the-1'-Bon1•d!!.)1tnd-procccds 
thc1•cfrom, 

Additionnl('ovcnnnts·ofGustomcr-Applicablc·to-Abovc·Gollntcral, 

l,-By-~e-euting-t-his-A·gr•eemeut,G-1'11n-tor--l1fi,:,-.gp1mted---n-n-u~sigtm1cn-Ho-tl1e-Bnnlc-ef---fmy--11nd--nll-t•i1,,r-l1fa--of-t.l1~1•11-11to1<-in-nnd-to--fl1e-nbo'\'e 
tJ11ot-ullieenee,-o,ny--nmendme-nts,--subst-it-utfon9r1u-ldi-tiomrm•--trnpplc-ment-s--the-r1eto,-aml-uny--p1'0eeed9-t-11ei•e-0f-. 

i.-G-1•nnt-01'-ng-t•ee!1---t~l-mnint-nin--nU--ef---the-nbo,Le--tJHOt-nJlieenee--i'ight9-i-n-gootl--stnnding-nud4o-eomply--wi-t-h-n-ll-of---t-ht?-ful~et.,4tlfttio1rn-n:1Hil-01'dt'fS---6f 

tl1e--Bent'd-iss,1ing-s-ueh-quot-a,qicenee-:, 
J.-Gt•nnt-Ot'-flgr-ec1H10t---to-i1-ppl,y--to-t-ht.'-Bon1,cl--fo1:...the-t·rn·1rn--fe1'-ot'..t•lrn--nbove--quota/-Hcenec,-in-whole--orin-rrn1•t,-,.\'it~t0t1Hhe--tH'io1•--wr-iHe-n--<!On~eu-t-of-the 

8nnlc. 
4.-T-he-s-eetwit-y-£mdJot1-r•ight--s-her-ehy--g11nnt('d➔lmll-e~h.•nd-to-nnd-inelude-nll-present---f1:nd-futu1•e-ncq·ut1,eff-t1uot-ntlieenec--r-i1:,1·ht¾-ifi9ued--hy--the--Bon¥d 

to--f.11e--Gmntot',-whcthe1'-i.s9ued-unde1'--fhe--ribo"'e--q-uot-nfliecnee-number'-of'.-unde1'·-tH1~'--8t~1e-i:...sueh-n-u-m-ber,. 
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RESOLUTION AUTHORIZING EXECUTION OF GENERAL SECURITY AGREEMENT 61 
'-!¼S9L-¥E8-'f-HA'I:, 

(-tt~ :i:i.1e::===============-"nEl-tl1;e--:====================-"'fe-her-eby-Ernttle1<i2e8-fof 
t1-H&-fln-f.lel1fl-lf-ef..OH~-b8-fJ'>l'IFUt-ien-ffi-e~e-Ht-e-ot1d-tleli-ver-te-'FhH01"0i-1ta..QeHrit1ie1-1-Bflt-1l(-u-GeAere-!-Seet.1fH.-y-A,weemenk;1.thi,1unt~nl-ly-in-t·he 

for+l'!-.e·f~e-Get1erol..£ee-t1vity-A-greeme1H-(-aHaehed-itefC->te-and-iHi+it1llecl-by-d1e-Bee-rett.11')'-fo-f-idettt-ifi-ettt-ieAti3reset'lfeC+-tB-Hle-tl1reetefB-o'N-ith-!ilielt 

tt·lter-at.jettll,-ttmenEl1ne11tr,,-de-leltens--0f-flEltht-iens-1\tHHO.y-be-01~PrnveEi-8y-th~~e1'!1t~n~e1.tttflg-t-he,-,.m1l1e-t1ttd-t-het~eat·ietMtlHl-P:'le-e0He-l-li,.+ve 

ev-iEle1-1ee-\")f-r.t1eh-t1ppf0""fll-antl--tltttt-tl1e-Genem-l-£eeufity-t½,,;.r-eeme1H-r,0-e,,ceeutetl-i,s-ihe-Getterel--£eelil'ity--A-gfeel'l'!ettt-6titktwir.etl-6741tt{, 
Re!.0lu-t.ie-H.,-

fl~ :A-B-y-effiee-rtl1'-dtfee-te1'-0e-t1tt8-fr.-tleFel:iy-fl1.tttl0ri2ed-tt1~e-ute-iH'lEl--de-l-i-'o'ereH-behalf-eJ-t-he-bfl-rv(-WHt-it-i1'HIH-i-➔t1eh-e#1ei:--dt:)et1meBfa;mcl--\\'Fi-t-i-ngti 

ttn8-1tH:l(+-SHeh-et+ie1:...ae-t!l-ane--t-h-it1i,1!3-ft{HHftY--he-neee<JSllfyY..')r-deiJimble-fuf-RIH~HiBg--H-le--GeFf.l0FHliett~r0l~ttgflfiew.H:1nder-ltte-Genet:nl--£eeurity 
A-/;,~-ee!TleH-t~ 

GER'fIFIGA'fE 

l-hcrehy,·ec1°ti(y··thnl·the-forng0ing-ia .. 1H-rne-und-c~ll'!'CCH:!OJ3)'·0t:n .. Rc:mlufion-duly-passed by--!he-Direetom·t.'l·f'--:================= 

on·the'====::-"fl)~·0f--::=============-''===:-nnd-thut-the-snid-Re;,olulion-·fo-t1ow-in-full--foree--nnd--effeet7 

===============::c-tlS 
£ceretmy 



I. Conllkting Terms 

Schedu1J12 
Additional Terms and Conditions to 

General Security Agreement dated ~ C.. 7_.0 , 20 ZJ-

In the c\·cnt o!"a co111lic1 ht.::l\\~cn the terms and conditions ron1,1i11ed in this :\grel'!llent and lhis Schc-duk "B". the terms of this 
Schedule B shall prcv,iil. 

2. Limitiitious of Dc:lliugs in the Ordi11:1ry Colll'St' 
The Onmtor slla!I have no right tn sell. k.'i1se or dispOSl' of.my of the Collattral consisting of' motor \'chides. c:-.:ccpt ti11" sales or leases 
in the ordinary course of business upon custonrnry :,ale L)I' lease terms for ,·:.due received, and then only upon JIH.' express conJition tha1 
on or hc1ixc dcliwry tu other persons, the (ir.-int sh,1ll secure foll SL'Hh~nH:nt o!"the c:ntirt.· purchJ.:-c or lc.lsc price for the motm vehicle 
Co!l,llcrtil so .sold or leased. in money. 111.Hes. challc-1 paper or 1-1thcr prupcrty ill form satisfactory to the Bank. anJ until the Grantor 
shall have made sett lenient with the B<1nh. oft he full amount due to the Bank wi1h respct:! to all such Colh1lcn.1I sold. leased or disposed 
ofby the Unmtor. tile Orantor shall scgrcgatL' such 111011L'Y, note.'>. chnttcl paper. goods. cont met rights nr other prnpcr1y mid hold tlw 
smnc in trust for Bm1I,; and the lhnk sh:dl have nnd i:; hereby grnntcd a sccmity inlcrcst therein. 

The Ur.i11wr sli:111 not if~- the Bank as to the tktalls tif :111y sales. leases. or other dispMitinns i)f motor \'chii:k Cnl!;11eral and ;ill such 
trus1 money shall he dcpL)sited and held in trnst for the Bank in a separate hank account. 

Where the sale is to :.1 fleet t:ustoincr oft he (.lnmlo!' upon extended payment terms, such sale shall only he nrndc by the Grnntor upon 
prior written notice to tht· Bank and the Cirnntor exccming such assignment of the lleet sale contr.:w1s und Procccds thci·cof. or other 
Untumcni.s 1he11 s:nisfactory lo the Bank. before making such credit snk. :\ fleet credit sale made oulsidc lht·sc terms shall not be 
considcrcd w be a sale in the ordinary rnurse by Ornmor. and the .sc:curi!y interest. liens and charges granted by the Granlor p11r.s11,1111 In 
this .-\grCl'mcnt shnll continue to npp!y !O illly sud1 rno1or vehicle Collatci-a! in priority t,) the inh:rcst of such tlcct L·ustomer. 

Thl' sale or other dispo~ition of any 111010r vchidl' forming part or the Cnllatcr,11 hy the Urnmor to Hll) person assoeia1cd or af"liliatcd 
with the Unmtor or not dealing with tile Cir;rntor 011 an arms length basis shall he crnu.:lusivdy deenwd to be a sak not in the ordinar) 
cour~l' oft ht• buslntss oft he Urn11tor and the secmity interl'sl. !it'ns ,ind charges granted h) thl' Ci rant or pm~twnt to this Agreement 
shall cnntinw.: to ;1pply 10 <lll) such mo10r whic k ( 'o!lnternl in priori!) tn the i111cn:s1 llf such pL'rson. 

3. lns1u.•ttion of lhronls and Collntl•rnl 
Thl' Bank and any of its rcprese1llatives shall h;n·c the right a! an) ti111e and" itlHlllt prim 11u1icc to entt'J" thl! pn:rnisl.'s of the Gn.111tor 11i 

inspect lht' Colhtteral_ the operations of the (irn11tor.11nd its hoohs .ind records in paper .111d electronic for111, 

.t. .-\grcC'llll'III 011 :\let hods of l>ispo.sition 

Tht.: CtrnntM acknowledges tha( it slia!l be i.:011rn1eH.::ially reHSlmnb!c for the Bank l\l disp11:,;c o!"the ( 'olla!l.'ral or <Ill)" 1nirt thi.>rt>of 
hy sale: 

/ n) to the m.inu focturer or distributo!' from \\"hid1 the Co! lateral comprisC"d of mo Im vchidl•s nnd parts for those motor vchidc:-., \\ as 
acquired b) thL' Urnnhir. or 1l1 any otlwr franchised dealer of'tlrnt manufacturer or di.striblitor. at such wholcsak priCt' as thl.' B;mk 
t:onsidcrs reaso11,1b!c in the circumst,111ccs. having regard to the yc,ir oflhi: nrnnufil(.'turc ;uid condition o/'thc sul~j\!ct Collatend. 
the condition of the ,wrii!nhlc m:nkl~I and otln:r foctor:-; affecting the \'ahw of the sul~ic-ct (\1llatrral: nr 

(b) 1t1 one or more motor vchiL·ks dc:ak·rs l(1r ( ·o!lnteral L·omprised of motor \·chicle:--. for salt at wholc:.sall' through an in person or 
on!i11e auction sen ice. L'ither dn:;cd to only other dealers uf'thc 111anufocturcr <ll" di.stribulor or the suh_jcct ,·.,hicks or open In any 
llH\Wr ,·chide deakr. 
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S. :\ppointmcnt of HN'<.'in'l" 

!ftht' Bank is e111i1lcd 10 exc1dse ils rights and rl·medics in accordam:c with this :\grccment. the Bnnh: 111ay lnkc proceedings in any 
court or c.:ompetcnt jurh:diction for !he ,1pp()in1mcnt nf a n:ccin:r (which lerl\l shall incl utk· an interim receiver and a receiver and 
ma1rnge!'} of the CollalL'ral or 111ay by i1ppointnwn1 in writing appoint any persnn to be n t"L'Ct'i\'cr or the Collmern! anJ may r(·move any 
receiwr so appointed hy the Bank <rnd appoint <1not!wr in his s1e;1d: and any S\H;h receiver appointed by instrnment in writing shall 

Per: 

llnvc powers of'thc B.tnk Sl'I 0111 in the Agrcl'mcnl. inclllding. without limitation. thi:: powl.'r (a) to take possession oflhc Collateral, (b) 
10 carry 011 thL' business of the Cirnrnor. (el to borrow JHOlll'}' n:quirccl for !he nwinte1rn11cc. preservation or prntcctlon o!"thc Collatcnd 
or f"or thL' c:irrying on of the business pf the Cirn111m on !he security of 1hc ( 'o!Jmcrnl in priority tn the security inlcrcst created und1.•1 
this ,.\grcc111cn1. :rnd (d) to sell. lease ~1r 1)thcrwise dlsposc <1r1he whole or .iny part 11f tl1c Collate ml at public auction, by publit" tender 
or by prin11c sak eiihcr rm en.sh or l1pon credit. at such time .ind upon such tcrms mid condi1ion:,, as the rccciYL'r may dc1ermi110: 
provided thaL ro the c:i:icnt pcrmillcd rind in the manner pn..-scrihcd by tht· applieab!c law any such rccci,·cr shall he deemed the agent 
of the Gnmtor and the Bani-; shall not be in any way n:spnnsib!e for any misconduct m ncgligcJH.:c of"any such receiver. The rights and 
p<nvcrs cnnfcrrcd by this section art' in supplcn1c11t nf and 1101 in substitulilm fiJ!' any rights that thl' Bank may from time to time have 
,is set out in this .l\grccmcnl. 

·we lw\'c lhc Authnrity 10 Bind the Corpon-Hinn 
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THIS IS EXHIBIT "D" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 
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1w TD Auto Finance 
Security Agreement 

Debtor: TITANIUM AUTOGROUI' LTD. , a 
Bri1ish Colt1mbia Com :f'1 11 ':J -5..avr.·.114 __ /)._.p..17Sfa, _ _L_ ,cJk{ Y:£S.S .. _!£f _ 

/2.2E.l>os2_S±, __ 'illil.'.s /1d , ,;;,.,,_p.b.e/i..](i.v;x:,_J;,i.,Jl~l/1 tic i; 

Secured Party: The Totonto-Dominion Bank) a Canadian Bank 
organized under the laws of Canada 

Date: _...!.;J_'>_J _e.-_"'-"-__ Q_Q._( __ A,._0..,1_'W_Z--'--""-,) 

This Security Agreement is mf1<le between The Toronto-Dominion Bank, as the Secured Party, and the above-named entity, as 
Debtor. Debtor and Secured Party unconditionally agree as follows: 

DEFINITIONS. The following definitions apply under this Agreement. 

Affiliate. The term 11 Affiliate 11
, with respect to any particular person or entily, refers to any other person or entity which, directly or 

indirectly, controls, is controlled by, or is under common control with such particular person or entity. 

Agreement. The term uAgrecmcnt" refers to this Security Agreement, as this Security Agreement may be amended, 
modified or supplemented frorn time to time, and to all addenda, exhibits and schedules that may be referred or attached to this 
Security Agreement. 

Code. The term "Code0 refers to; (a) the Unifonn Commercial Code, as enacted in the state where the majority of the Collateral 
that is held by the Debtor in tbc United States is located, as amended and replaced from time to time. 

Collateral. 'l'he term ucollateral1' refors to all personal properly of Debtor, and all accretions and accessions thereto, including, 
without limitation, all of the personal property of the types described below, whether presently owned by Debtor or acquired by 
Debtor in the future: (a) all Inventory, including without limitation, all new and used motor vehicle and parts Inventory; (b) all 
Equipment, including without limitation, all furniture, fixtures, machinery, tools, apparatus and other tangible personal property; (c) 
all investml!nt properly and securities; (d) all bank accounts (and a!l monies deposited therein), accounts, receivables, contract 
rights, tangible chattel paper, electronic chattel paper, instruments, documents, promissory notes, letters of credit, cheques, 
judgements, bills of lading, documents of title, warehouse receipts and supporting obligations; ( c) all genera! intangibles, payment 
intangibles, franchise rights, licenses, insurance claims, options, permits, trademarks, tradenaines, trade secrets, goodwill, 
copyrights, other intellectual property, books, records, files, computer disks and software involving or emanating from Debtor's 
business or assets; (0 all payments and credits that Secured Paiiy may owe to Debtor, and all funds of Debtor that Secured Party 
may have or retain in its possession, whether in the form of cash collateral, reserve, contingency or Gscrow accounts, or otherwise; 
and (g) all proceeds (to the fullest extent defined and described in lhe Code) of the foregoing, including wilboul limitation proceeds 
of proceeds, goods received in trade, claims and tort recoveries, insurance proceeds, refunds of insurance premiums, proceeds 
derived from Debtor's sale or assignment of chattel paper, and all cash and other funds held in all deposit accounts in \Vhich 
proceeds may be deposited; in each of clauses (a) through (g) above, to the fullest extent defined and described in the Code. The 
definitions of proceeds and the types of Collateral described in this section are intended to change, expand and contract as the 
definitions and descriptions of proceeds and such types ofCoHatern{ that arc set forth in the Code change, expand or contract. 

Debtor. The term "Debtor" refers to the Canadian organized business entity described above and its successors and assigns. 

Equipment. The term 11Equipment" has the meaning provided in the Code. 

Event of Dl~fault. The term "Event ofDcf-;\ultu refers to each and every default or event of default listed in this Agreement or in 
any of the Related Documents. 

Guarantor. The term 11Guarantor11 refers individually, collectively and interchangeably to each and every person and entity 
guaranteeing payment of any Obligation in favor of Secured Party. 

Inventory. The term "Inventoiy" has the meaning provided in tbe Code. 
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Obligation. The term 110bligation 11 or 11 0bliga1ions 11 refers to all loans, advances, indebtedness, notes, liabilities, rate swap 
transactions, basis swaps, forward rate transactions, commodity swaps, commodity options, equity or equity index swaps, equity or 
equity index options, bond options, interest rate options, foreign exchange transactions, cap transactions, floor transactions, collar 
transactions, fo1ward transactions, currency swap transactions, cross-currency rate swap transactions, currency options, the 
purchase from Debtor of accounts, chattel paper, electronic chattel paper, instnunents, promissory notes, documents, general 
intangibles, payment intangibles or any other extensions of credit owing to Debtor by any person or entity, any debts, liabilities or 
obligations in connection with any lockbox, cash management, or other services (including electronic funds transfers or automated 
clearing house transactions) and all other amounts, in each case, (a) now or hereafter owing at any time by Debtor to Secured party 
or any Affiliate of Secured Party, (b) of each and every kind, nature and description, whether al'ising under this Agreement, any of 
the Related Documents or otherwise, ( c) whether liquidated or unliqudatcd, secured or unsecured, direct or indirect (lhat is, whether 
the same are due directly from Debtor to Secured Party or any Affiliate of Secured Party or are due indirectly by Debtor to Secured 
Party or any Affiliate of Secured Party as endorser, guarantor or other surety, or as obligor of ohl igations due third persons which 
have been endorsed or assigned to Secured Patiy or any Affiliate of Secured Pa1ty, or otherv.iise), absolute or contingent, due or to 
become due, now existing or hercatter contracted and (d) including, without limitation, all amounts outstanding pursuant to the 
terms of this Agreement or any of the Related Documents. The term 110bligations 11 shall also include all interest and other fees and 
charges chargeable to Debtor by, or due from Debtor to, Secured Party or any Affiliate of Secured Party from time to time and all 
costs and expenses refetTed to in this Agreement, including without limitation the costs and expenses (including reasonable 
attorneis fees) of the enforcement of the Secured Party's rights hereunder or pursuant to any document or instrument executed in 
connection herewith. 

Onlilrnry Course of Business. The term "ordinary course of business" has the meaning provided in the Code, and includes sales 
and leases of Inventory to individuals and business entities at retail, as well as isolated sales of individual vehicles and Inventory 
items to other non-affiliated dealers. 

Perfection Law. The tem1 "Perfection Law" shall mean the law of the Canadian Province in which Debtor primarily does business 
or, if Debtor primarily does business in more than one Canadian Province, the Canadian province in which Debtor has its chief 
executive office. 

Promptly. The term "promptly" means to make payment or to complete whatever actions are required under this Agreement, or 
under any Related Document, in an expeditious manner. 

Related Document. The term 11Related Document1' refers to this Agreement and each and every other agreement, addendum, 
guaranty, mortgage, deed oftrnst, security agreement, financing statement and other instrnment or document in any way relating to 
any Obligation or to any other relationship between the Debtor, on the one hand, and Secured Party or any Affiliate of Seemed 
Party, on the other hand. 

Secured .Party. The term "Secured Paiiy" refers to The Toronto~Dominion Bank, a Canadian Bank organized under the laws of 
Canada, its successors and assigns and each subsequent holder of any Obligation, 

Additional Definitions; Const.ruction. All terms not otherwise defined in this Agreement have the meanings provided in the Code 
and as found in the other laws, and as used in the commercial practices, of the state whose law governs this Agreement. In this 
Agreement, singular words include the plural, and the plural words include the singular. 

MANUFACTURERS, DISTRIBUTORS AND SUPPLIERS NOT THIRD-PARTY BENEFICIARmS AND NOT RlcLATED TO 
SECURED PARTY. Secured Party shall have no liability to nny manufacturer, distributor, dealer, auction or other supplier of Inventory, 
Equipment or other goods purchased by Debtor. These entities are not third-party beneficiaries under this Agreement. In addition., Secured 
Parly and Seemed Party's Affiliates are not Affiliates, agents, employees or otherwise alter egos of, or in any way related to or responsible 
or liable for the acts or omissions of, any manufacturer, distributor, dealer, auction or other supplier oflnvcntory, Equipment or other goods 
purchased by Debtor. 

EVIDENCE AND PAYIHENT OF OBLIGATIONS. It is not necessary for Debtor to execute one or more promisso1y notes in favor of 
Secured Party to evidence the Obligations, such Obligations being evidenced and governed by the terms of one or more of the Related 
Documents. Ju addition, Secured Party's internal records, including any computerized or electronic records, shall serve for all purposes as 
conclusive evidence of the outstanding balance of ali Obligations, as well as all fees and charges that may be owed in connection with the 
Obligations, all a1 any time and from time to time, 
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GRANT OF SECURITY INTEREST. Debtor grants Secured Party a continuing security interest in the Collateral to secure the prompt 
and punctual payment and satisfaction of the Obligations. Secured Party's security rights and interests will continue until all of the 
Obligations, including both contingent Obligations and potential future Obligations, are fully paid and satisfied .and Secured Pa1ty elects to 
cancel and terminate its security interest. Secured Party will have no obligation whatsoever to cancel or otherwise terminate its continuing 
security rights and interest under this Agreement unless and until Secured Party is completely satisfied that all Obligations (including both 
contingent Obligations and potential future Obligations) have been fu!ly paid and satisfied. This is a continuing security agreement that 
will continue in effect until canceled by Secured Party even though a!J or any part of the Obligations may be paid in full and even 
though, for a pcl'iod of time, Debtor may not be then obligated to Secured Party. 

PERFECTION. Secured Party and Debtor agree that, under the Code, the Perfection Law governs the proper perfection of Secured Party1s 
security interest in the Collateral, so that if such security interest is properly perfected under and in accordance with the Perfection Law, 
Secured Party's security interest under this Agreement will also be perfected under the Code. Secured Party may file whatever financing 
and continuation statements, amendments and other documents, instruments or forms, and Secured Party may take whatever other or 
additional actions, as Secured Paity deems to be necessary and proper to perfect and continue perfection of Secured Pmty's security interest. 
To the extent that Secured Party may have previously filed a financing statement or other documents affecting any of the Collateral, Debtor 
ratifies and confirn1s Secured Party's authority lo do so, and the contents and binding effectiveness of such a statement or document. Secured 
Party may file a carbon~ photographic, facsimile, other reproduction or electronically authenticated or maintained copy of any financing 
statement, other document or of this Agreement for such purposes. Secured Party may make electronic filings of financing and other 
statements or documents. All filings permitted under this section, including without !imitation, electronic filings, wiH be deemed to be 
complete and perfCctcd for all purposes when made by Seemed Party and may be made by Secured Parly withoul Deblor1s consent and 
without the necessity that Debtor (or Secured Patiy on Debtor's behalf) sign any such financing statement or other perfection document. 
Debtor shall reimburse Secured ParLy for al! expenses incurred with respect to the perfection and continuation of the perfection of Secured 
Party's security interest. Without limitation of the generality of the foregoing: (a) to the extent that any of the Collateral is held by a third 
party (such as consignee or bailee) (i) notice of the security interest created by this Agreement in such Collateral shall be given to each such 
third party, and (ii) Debtor shall, upon the request of Secured Party, obtain and deliver to Secured Party a written and signed 
acknowledgement from each such third party that it is holding the Collateral for the benefit of Secured Party; (b) to the extent that any of the 
Collateral is comprised of deposit accounts or investment property. Debtor shall, upon the request of Secured Party (i) provide to Secured 
Party all consents, control agreements and other agreements or instruments from third parties that arc desirable or required by Secured Party 
to perfect Secured Party's security interest in such Collateral and (ii) take all other actions, and obtain, execute and deliver such documents 
and instruments, as arc desired or required by Secured Party to perfect Secured Party's secmity interest in such Col!atcral and give Secured 
Party control (as defined and described in the Code) of such Collateral; (c) to the extent that any of the Collateral is comprised of types of 
Collateral that can be perfected by possession, or by either possession or filing, all such Collateral shall, upon Secured Party\; request 
therefor, be delivered to Secured Party; and (d) Debtor agrees to execute any further documents, and to take any further actions, reasonably 
requested by Secured Party to evidence, perfect or protect the security interest granted herein or to effectuate the rights grnnted to Secured 
Party herein, both under the Code and und~r the Perfection Law, Secured Party is authorized, at Debtor's cost and expense, to obtain all 
post~fi!ing searches from all jurisdictions that Secured Party deems advisable to confirm the proper priority of all filings made by Secured 
Party under this Agreement. 

PROIIIBITIONS RliGARDING SECURED COLLATERAL. So long as this Agreement remains in effect, Debtor shall not, without 
Secured Party's prior written consent: 

A. Sell, lease, assign, trans for, convey, option, mortgage or grant any type of security interest on or with respect to any of the 
Collateral, except for liens in favor of Affiliates of Secured Party, statutorily created liens arising from taxes, worker's 
compensation claims and similar obligations that are not then due and payable, if such obligations arc paid in full before any right 
to exercise or !cvy against such lien exists. However~ Debtor may sell items of its Inventory at bmrn fide dealer auctions in the 
ordinary course of Debtor's business. 

B. License, title and use any Collateral for any purpose not previously approved by Secured Party in writing. 

C. Permit any lien or encumbrance to be placed on or to attach to any of the Collateral, except as provided under clause A 
above. If requested by a Secured Party, Debtor will cause the owner or lessor of each building or other facility in or at which 
Debtor's Invento1y and Equipment may be located to provide Secured Parly with a written waiver or subordination of any 
landlord's or other lien to which such a person or entity may be entitled. 

D. Do anything or permit anything to be done that would in any way impair Secured Patiy's security rights and interest with 
respect to the Collateral. 

Page 3 of 10 801 l]0(0l 18) 



69 
E. Permit any of Debtor's Equipment, other than Equipment that is cnstomarily attached as a fixture, to be incorporated in or 
placed on the ground, or aUachc<l to any building or structure, so as to result in the Equipment becoming a fixture. If requested by 
Secured Party, Debtor agrees to cause the owner, lessor or mortgagee of the real properly to provide Secured Pa1iy with a written 
waive!' of any rights that party may have with respect to Dehtor1s Equipment. 

Secured Pmty does not authorize any of the foregoing actions or activities. 

POWER OF ATTORNl£Y. Debtor irrevocably appoints Secured Party as its true and lawful allorney~in~fact, coupled with an interest, and 
with full power of substitution, for the purposes of accomplishing any and all of the following rictions: (a) to file, and to the extent 
necessary, to sign Debtor's name on, any financing or continuation statements or other documents Urnt are necessary and proper to perfect, 
continue perfection, amend or release Secured Paity1s security rights and Interest; (b) to sign Debtor's name on any and all agreements or 
documents that arc necessary and proper to carry out and enforce Secured Party's security rights and interests; (c) to sign Debtor's name on 
any motor vehicle bill of sale, or certificate of title or registration, or application or form submitted to a public agency; (d) to demand, 
collect, receive, receipt for, sue and recover all sums of money or other propc1ty which may now and in the future become due, owing or 
payable from the Collateral; (e) to execute, sign and endorse Debtor's name to any and al! claims, instruments, receipts, checks, drafts or 
warrants; (f) to settle or compromise any and all claims arising under the Collateral, and in Debtor's name and place, to execute and deliver a 
release and settlement for the claim; (g) to fitc any claim or claims or to take any action or institute or take part in any proceeding, either in 
Secured Party's own name or in Debtor1s name; (h) to sign Debtor's name to any waiver of landlord's lien, and in Debtor1s name, place and 
stead, to notify and obtain waivers of any landlord's lien with respect to any facility leased or rented by Debtor or in or at which any of the 
Collateral may be kept or stored; (i) to sign Debtor's name to any notice of assignment of deposit account or other control agreement, and in 
Debtor1s name, place and stead, to notif)I and obtain the concurrence of Debtor's depository bank; and U) in Debtor's name, place and stead, 
to perform such acts as may be required of Debtor under this Agreement or under any Related Document, but which Debtor may not fully, 
or may refuse to, perform for any or no reason, or that Debtor may delay in performing. Secured Party may take any and all of the above 
actions as Secured Party may deem to be necessary and proper within Secured Party's sole and exclusive discretion, and without any 
obligation to do so. Secured Party agrees that (i) unless an Event of Default then exists [in which case no presentation of documents or 
instruments will be required under this clause (i)], Secured Party will not sign Debtor's name on any perfection document under clause (a) 
above, or exercise its rights under clauses (b), (c), (e), (h) and (i) above, in each case, unless the applicable document or instrument signed 
by Secured Party has first been presented to Debtor for execution; and (ii) Secured Party will not exercise its rights under clauses (d), (I) and 
(g) above unless an Event of Default exists at the time of such exercise. This power of attorney is given as security for the Obligations and 
the authority conferred on Secured Party is irrevocable and will remain in full force and effect until renounced by Secured Pmiy in writing. 

PROTKCTJON OF SECURED PARTY'S SECURITY RIGHTS. Debtor and each Guarantor are fully responsible for any and all losses 
Secured Party may suffer as a result of anyone other than Secured Party or its Affiliates asserting any right to or interest in any of the 
Collateral. If and when requested by Secured Party, Debtor will appear in and defend all actions and proceedings purporting lo affect 
Secured Party's security righls and interest. Should Debtor fail to do what is required ofit under this Agreement, or if any action or 
proceeding is commenced or threatened naming Secured Party as a party, or affecting Seemed Party's security rights and interest, then 
Secured Party may, without waiving any right or remedy that Secured Party may have, and without releasing Debtor or any Guarantor from 
any of their respective Obligations, do whatever Secured Party believes is necessary and proper within its sole discretion, including without 
limitation, advancing additional sums on Debtor's behalf, to protect the security of this Agreement. 

WAIVKRS WITH RESPECT TO OBLIGATIONS. Debtor waives presentment for payment, protest and notice of protest and of 
non-payment, with respect to all of the Obligations. Discharge or release of any party or Collateral, or any modification of terms, or 
extension of time for payment, or any delay in enforcing any of Secured Party's rights and remedies, will not have the effect of releasing 
Debtor or any Guarantor from any of their respective Obligations or cause Secured Party to lose any of its rights or remedies under this 
Agreement or otherwise. Debtor waives all defenses that may arise because of any action or inaction on the part of Secured Party, includilig 
without limitation, any failure or delay of Secured Party to exercise or enforce any of its rights and remedies. Secured Party has no 
obligation to notify or keep any Debtor or any Guarantor informed as to the status of, or any developments with respect to, the Obligations. 
Without limitation of the foregoing, Debtor, to the extent that California law applies, waives any and all rights and defenses that are or may 
become available to Debtor pursuant to California Civil Code §2787 through §2856, inclusive, and §3433, and Code of Civil Procedure 
§580(a), 580(b), 580(d) and 726, and all rights and defenses arising out of an election of remedies by Secured Party arising from a 
non-judicial foreclosure with respect to real property collateral securing the Obligations which destroys any Debtor's or Guarantor's rights of 
subrogation and reimbursement against the Debtor by operation of the Cal ifbrnia Code of Civil Procedure §580(d), or otherwise. As a result, 
Secured Party may collect from and each Guarantor, without first foreclosing 011 any real propmty collateral, and, if Secured Party 
forecloses on the real property collateral, the amount of any obligalion may be reduced only by the price for which the real property 
collateral is sold at foreclosure sale. Debtor may, at any time and from time to time, incur Obligations in favor of Secured Party or the 
Affiliates of Secured Party without the necessity of notice to, and without the necessity of obtaining the further consent of: any Guarantor. 

REPRESENTATIONS AND \.VARRANTIES. Debtor represents, warrants and certifies to Secured Party, as of the date of this 
Agreement and at all times while any Obligation exists, that: 
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Organization; Limited United States Operations; Licensing; Vehicle Modifications. Debtor: (a) is duly organized under the 
laws of Canada or the laws of a Canadian Province; (b) does business primarily in Canada; and (c) has its chief executive office in 
Canada. Only a limited po11ion of the Collateral comprised of vehicles that Debtor desires to sell at public dealer auctions are, wiih 
the permission of the Secured Party, located in the United States and Debtor has no other United States operations. Debtor has 
obtained al! licenses (if any), and has satisfied all state qualification requirements (if any), required for Debtor to sell vehicles at 
public dealer auctions located in the US state in which Debtor is selling such vehicles. Debtor has made all physical and 
mcclrnnica! modifications to a!! of1hc vehicles that it is selling In the United States that arc required to legally sell such vehicles in 
the US state in which they are being sold. 

Authorization. Debtor1s execution, delivery and performance of this Agreement and of each Related Document have been duly 
authorized, and do not conflict with, and will not result in a breach of, Debtor's governing agreements, or any other agreement or 
instrument: whicb may be binding upon Debtor, and will not violate any law or governmental regulation or court decree or order 
applicable to Debtor or its properties. Debtor has the power and authority to enter into this Agreement and to grant a security 
interest in the Collateral in favor of Secured Party. 

Financial Stntcmcnts. All balance sheets> statements of profit and loss and other financial data that have been or will be furnished 

by Debtor to Secured Party, or to other persons or entities, fairly present the financial condition of Debtor's business as of the date 
or dates stated, and the results of Debtor's operations for the periods for which the same are furnished. There has been no change in 
the business, earnings, prospects, assets, liabilities, or condition (financial or otherwise) of Debtor from that set forth in the most 
recent financial statements furnished by Debtor to Secured Pmty, other than changes in the ordinary course of Debtor's business, 
none of which changes have been materially adverse. AH other information, reports, papers and data furnished or Lo be furnished by 
Debtor, or its representatives, to Secured Party, or to other persons or entities, are and will he accurate and correct in all material 
respects and complete insofar as a completeness may be necessary to give Secured Party a true and accurate knowledge of the 
subject matier. Unless Secured Party otherwise agrees in writing, all financial statements are and will be prepared in accordance 
with generally accepted accounting principles. 

luformaffon. All additional information pnwiously provided and to be provided in the futme to Secured Party by De,btor and by 
each Guarantor for the purposes ofor in connection with this Agreement, or any other transaction between the parties, is and will 
continue to be true and accurate in every material respect, and none of the in-formation is or will be incomplete by omitting to state 
,my material fact necessary to make such information not misleading. 

Priority of Security Interest. Secured Party has and will continue to have a security interesl in all of the Co!!atcral that is prior to 
al! other security interests. 

Enforceability of Collateral. To the extent that lhe Co!laferal consists of investment property, accounts, chattel paper, electronic 
chattel paper, general intangibles, payment. intangibles, documents, insirnments, promissory notes, or suppoiiing obligations, the 
Collateral is enforceable in accordance with its terms, is genuine, and complies with all applicable laws concerning form, content 
and manner of preparation and execution, and all persons appearing to be obligated on the Collateral have authority and capacity to 
contract, and are in fact obligated as they appear to be on the Collateral. 

Commercial Obligations and Collateral. The Obligations are being incurred for commercial purposes and are not a "consumer 
transaction" or a 11consumer-goods transaction" (both as described and defined in the Code). Advances will be used only for 
commercial purposes and not consumer purposes. AH of the Collateral is, has been or will be used, acquired or held for commercial 
purposes and does not constil.ute "consumer goods 11 (as described and defined in the Code). The Collateral is not now, and never 
will be, used for agricultural purposes. 

Binding Effect. This Agreement and al! Related Documents arn valid and binding upon Debtor and arc legally enforceable in 
accordance with their tem1s. 

No Event of Default. No Event of Default exists under this Agreement or under any Related Document and no event exists which 
with the lapse of time and failure lo cure would become an Event of Default. 

SURVIVAL OF REPRESENTATIONS AND WARRANTIES. Secured Party, without independent investigation, is relying, and will 
continue to rely upon, the above representations and warranties in providing loans and other credit accommodatimls to Debtor. The above 
representations and warranties will remain in full force and effect until such time as a!l Obligations (including both contingent Obligations 
and potential future Obligations) arc fully paid and satisfied. 
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COVENANTS. So long as this Agreement remains in effect, Debtor shall: 

Performance; Notice of Default. Perform and comply with all terms, conditions and provisions of this Agreement and each 
Related Document (including, without limitation, a!l affirmative and negative covenants that are set forth in the Related 
Documents) and promptly notify Secured Party if Debtor knows or has reason to know of any event that may constitute or give rise 
to an Event of Default. 

Conduct of Business. Continue to conduct its business so that: (a) it continues to be primarily doing business in Canada, with its 
chief executi vc office/principal place of business located in Canada; (b) it continues to operate under its current legal and trade 
names; (c) only a limited portion of the Collateral comprised of vehicles that Debtor desires to sell at public dealer auctions arc, 
with the permission of the Secured Party, located in the United States, with no other United States operations; (d) it continues to 
hold all licenses and state qualifications (in each case, if any) that are required for Debtor to sell vehicles at public dealer auctions 
located in the US state in which Debtor is so selling such vehicles; and (e) it continues to make all physical and mechanical 
modifications to all of the vehicles that it is selling in the United States that are required to legally sell such vehicles in the US state 
in which they are being sold. 

Insurance. Maintain fire and other risk insurance, public liability insurance, and such other insurance as Secured Party may require 
with respect to the Collateral and Debtor's other properties and business operations, in form, amounts, coverages, and with such 
insurance companies that are reasonably acceptable to Secured Party. If requested by Secured Party, Debtor shall deliver to Secured 
Party from time to time policies or certificates of insurance in a form satisfactory to Secured Party. 

Jnspect'ion. Permit Secured Party's employees and agents to inspect the Collateral and Debtor's other properties, wherever they are 
located, at any reasonable time, 

Financial Records. Maintain, and cause each Guarantor to maintain, financial and accounting records in accordance with generally 
accepted accounting principles consistently applied (unless Secured Party otherwise agrees in writing to some other standard). 

Financial Information. Provide Secured Parly with such certified or uncertified (in Secured Party's sole discretion) financial 
in-formation and statements (including monthly balance sheet and profit and loss statements and personal financial statements), 
audit reports, management letters, lists of assets and liabilities, agings ofreceivables and payables, budgets, forecasts, projected 
cash flow statements and such other reports with respect to Debtor's and any Guarantor's financial condition and business 
operations, all at such intervals, in such detail aml to suGh accounting and olher standards as Secured Party may request 
Additionally, Debtor shall, at Secured Party's request, provide to Secured Party, as soon as possible, but no later than one hundred 
eighty (180) days after lhe end of each fiscal year, with copies of the Debtor's and each Gum-antor's federal, state, and local tax 
returns. 

Examination. Pe1111it Secured Party to examine, audit and copy Debtor1s financial and other books, records, !edgers, computer files 
and programs at all reasonable times, and answer all questions and inquiries, and provide Secured Party with such additional 
documentation as Secured Paiiy may request. 

Instructions to l\llanufacturers) Distributors and Suppliers. Instruct each manufacturer, distributor, dealer, auction and other 
supplier ofDebtor1s Tnventory, Equipment and other goods to respond to direct inquiries and requests for information from Secured 
Paity with respect to any and all matters and transactions involving Debtor or its Affiliates. Debtor waives all rights of 
confidentiality and privacy and instructs its manufacturers, distributors, dealers, auctions and other suppliers to provide Secured 
Party with whatever information and schedules Secured Party may request. 

Instructions to Account and Other Debtors. Instruct each of Debtor's account debtors and other payment obligors with respect to 
any of the Collateral to respond to direct inquiries and requests for information from Secured Party with respect to any and al! 
matters and transactions involving Debtor or its Affiliates. Debtor waives all rights of confidentiality and privacy and instructs its 
account debtors and other payment obligors to provide Secured Party with whatever information and scl1edu\es Secured Party may 

request. 

ADDITIONAL PROTECTIVE ADVANCES. Should Debtor for any reason fail to do what is required ofit under this Agreement or any 
other Related Document (or othctwise), Secured Party may, at its sole option and discre(ion, and without any obligation to do so, take 
whatever actions on Debtor's behalf as Secured Party may deem to be necessary and proper to permit Secured Party to obtain full recovery 
and payment of all Obligations. Specifically, bnt without limitation, Secured Party may: (a) purchase and maintain insurance on the 
Collateral and Debtor's other properties and assets and with rnspect to Debtor's business operations; (b) pay taxes mtd governmental 
assessments on Debtor's behalf; and (c) compromise or otherwise satisfy any claim that a third party may assert against the Collateral or 
against Debtor or its property. All additional sums that Secured Party may advance for such purposes will be considered as additional 
Obligations subject to and secured by this Agreement. 
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EVli:NTS OF DEFAULT. The following are Events of Default under this Agreement: 

Payment Default. Should Debtor fail to make any payment under the Obligations when required or due hereunder or under any of 
the Related Documents. 

Other De.faults. Should Debtor fail to comply with or perform under any term or condition of this Agreement or any of the Related 
Documents. 

Creditor Proceedings. Should any other creditor attempt to take or exercise against any of the Collateral or against any of Debtor's 
or any Guarantor's other propctiy or assets. 

Defective Collateralization, Should Secured Party for any reason not acquire, or ever cease to have, a security interest in a!l of the 
Collateral that is prior to all other security interests. 

Insolvency. Should Debtor or any Guarantor become insolvent or apply tbr, or be involuntarily placed in, bankruptcy or other 
proceedings or actions for relief from creditors. 

False Statcnwnts. Should any representation, warranty or statement made to Secured Party under this Agreement, under any other 
Related Document or in connection with any Obligation prove to be false or misleading in any material respect. 

Adverse Change. Should Secured Party reasonably believe the prospect of Debtor's payment or performance of the Obligations to 
be impaired. 

SlcCURED PARTY'S RIGHTS AND REMEDI!<:S IN EVENT OF DEFAULT. Secured Party shall have the following rights and 
remedies after the occurrence of any Event of Default: 

Security Rights and Remedies. Secured Party shall have a!I of the rights and remedies available to a secured paity generally under 
the Code and under the laws of each stale or jurisdiction where the Collateral may be located at the time of or following the 
occurrence of an Event of Default. 

Demand Payment; Ccss.ttion of Benefits. Secured Party may: (a) without limiting the discretiona1y nature of any of the 
Obligations, immediately cease advances under, and (he provision of other benefits under, any and all of the loans, credit facilities 
or other relationships comprising or underlying the Obligations; and (b) demand immediate payment in full of all Obligations. 

Right to Collect Payments. Secured Party may collect and enforce payment of all accounts, general intangibles, payment 
intangibles, chattel paper, electronic chattel paper, inslrnments, promissory notes, documents, supporling obligations, contract 
rights or any similar types of tangible or intangible property that may be included in the Collateral, and may notify Debtor's account 
debtors and other payment obligors (including banks, other depositories and vehicle auction houses) to make payment of amounts 
on which Secured Party has a security interest directly to Secured Party. This includes, but is not limited to, notice to 
manufacturers, distributors, dealers, auctions and other suppliers of Debtor's Inventory and Equipment who may be obligated to 
make any form of payment to Debtor, including without limitation, payment of what arc known as "factory credits "or other 
incentive payments. Debtor unconditionally and irrevocably authorizes and instructs each of its aecouni debtors and payment 
obligors to make payment diredly to Secured Party as instructed. 

Right to Take Possession of Collateral. Secured Party may take possession of the Collateral, wherever located, even if the 
Collateral is then in the possession ofa third party. Immediately following Secured Party's demand, Debtor shall deliver, or cause 
to be delivered, 10 Secured Parly or its designec all Collateral then in Debtor's possession, or in the possession of any third-party 
over which Debtor may exercise control. Debtor shall further deliver or cause lo be delivered to Secured Party all books, records, 
files, computer disks and software in any way relating to the Collateral. lf and when requested by Secured Pa1ty, Debtor shall 
assemble the Collateral and make it available to Secured Patty at a place or at such places as Secured Party may designate. Secured 
Party may enter upon Debtor's property, or the property of a third patty where any of the Collateral may then be located, and take 
possession of and remove the Collateral. 

Right to Sell Collateral at Public or Private Sale. Secured Party may sell all or any part oflhe Collateral al. one or more public or 
private sales at any time Secured Party rnay elect, without the necessity of filing suit againsl. Debtor or against any Guarantor, and 
without the necessity of additional demand for payment or appraisal. Unless the Collateral is perishable or threatens to decline 
speedily in value, or is of a type customarily sold on a recognized market, Secured Party will give or mail Debtor notice at least ten 
( 10) days in advance of a time and place of public sale, or the date after which private sale may take place. Any requirement of 
reasonable notice shall be satisfied if Secured Party mails notice by ordinary mail addressed to the last address of Debtor appearing 
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in Secured Party's records. If public sale is held1 there shall be sufficient compliance wi1h all requirements of notice to the public by 
a single publication in any newspaper of general circulation in the county where the Collateral is to be sold. The notice will set 
forth the time and place of sale and a brief description of the Collateral to be sold. Sale of the Collateral at a dealer auction shall be 
deemed to be both a commercially reasonable sale and also a private sale, in each case, for all purposes. Any public or private sale 
of Collateral shall be conclusively deemed to be conducted in a commercially reasonable manner if it is made consistent ·with the 
standard of similar sales of collateral by commercial secured pat1ies. Furthe1more, any private sale of Collateral to any 
manufacturers, distributors or dealers or to or at auctions, whether via the internet or otherwise, shall be conclusively deemed to be 
conducted in a commercially reasonable manner for all purposes. Secured Party has no obligation to clean-up or otherwise prepare 
the Collateral for any sale and may, upon any sale of the Collateral, specifically disclaim any warranties of title or fitness or any 
similar warranties. Secured Party may comply with any applicable state or federal law requirements in connection with the 
Collateral and the disposition or sale thereof and such compliance will not he considered to adversely affect the commercial 
reasonableness of any sale of the Collateral, 

Sales on Credit. If Secured Party sells any of the Collateral upon credit, the Obligations will be credited only with payments 
actually made by the purchaser of the Collateral that are received by Secured Party and applied to the Obligations ofthc purchaser 
to Secured Party in connection with the sale of the Collateral. In the event the purchaser fails to pay for the Collateral, Secured 
Party may rese!t the Collateral and no portion of the unpaid sales price to purchaser will be credited against the Obligations. 

Strict Foreclosure. Debtor acknowledges and agrees that (a) some or all of the Collateral may be retained by Secured Party in 
either full or partial satisfaction of the Obligations, as determined by Secured Party; (b) Debtor will remain liable to Secured Party 
for any deficiency amount remaining after crediting against the Obligations the value received by Secured Party as a result of the 
Collateral that was so retained; and ( c) repossession of some or all of the Collateral by Secured Party shall not constitute a retention 
of the Collateral in either full or partial satisfaction of the Obligations unless Secured Party notifies Debtor in writing that Secured 
Party is retaining some or all of the Collateral in partial or full satisfaction of the Obligations. 

Application of Proceeds. All proceeds derived from the collection, sale or other disposition of the Collateral will be applied: (a) 
first to reimbursement of all expenses incurred by Secured Party in exercising and enforcing its security rights and remedies, 
including without !imitation, reimbursement of Secured Party's reasonable attorneys' foes, court costs, sheriffs commissions and 
fees; and (b) then to the payment of the Obligations in such order and with such priorities as Secured Party may determine within 
its sole discretion. Debtor shall reimburse Secured Party for all of its expenses in exercising and enforcing its rights and remedies 
(again including without limitation, Secured Party's reasonable attomey1s fees of both in-house and outside counsel), which 
amounts arc additional Obligations secured by the Coliateral. 

Right of Set-Off. Debtor grants to Secured Party a continuing lien on and security interest in any and all deposits or other sums at 
any time credited by or due from Secured Party or any Affiliate Secured Party to Debtor and in any cash, securities, instruments or 
other property of Debtor in the possession of Secured Party or any Affiliate of Secured Party, whether for safekeeping or otherwise, 
or in transit to or from Secured Party or any Affiliate of Secured Party (regardless of the reason Secured Party or auy Affiliate of 
Secured Party had received the same or whether Secured Party or any Affiliate of Secured Party has conditionally released the 
same), all as security for the full and punctual payment and performance ofaU of the Obligations and such deposits and other sums 
may be applied or set off against any of the Obligations in such order as Secured Party shall determine iu its sole discretion, 
whether or not other Collateral is then available to Secured Party. 

Specific Performance. Secured Party may file suit against Debtor and each Guarantor before a court of competent jurisdiction 
seeking specific performance of Debtor's and Guarantor1s agreements, covenants and Obligations in favor of Secured Party. 

Cumulative Remedies. AH of Seemed Party's rights and remedies, whether under this Agreement, any Related Document or 
applicable law are cumulative and may be exercised singularly or concurrently. Secured Party's election to pursue any particular 
remedy will not preclude Secured Party from pursuing any other remedy, Furthermore, Secured Party's election to make 
expenditure, or to take any action to perform an obligation of Debtor under this Agreement, or otherwise, after Debtor's failure to 
do so, will not affect Secured Party's right to declare an Event of Default to exist or othe1wise preclude Secured Party from 
exercising any of its rights or remedies. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are part of this Agreement: 

Binding Effect. This Agreement is binding upon and shall inure to the benefit of the executors, administrators, legal 
representatives, successors and assigns of the parties. 

Amendments to This Agreement. No term or provision of this Agreement will be deemed to be altered or amended in Hny way 
unless such an amendment or alteration is contained in a separate written instrument signed by both Debtor and Secured Patty. No 
conduct or course of dealing on the part of Secured Party, or any oral statement on the part of Secured Party's officers, employees, 
agents, or attorneys, may be construed by Debtor, or by Debtor1s owners, principals or management officials, or by any Guarantor, 
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arbitration, to amend, alter or in any way modify the provisions of this Agreement, or the relationship of the pa11ies, or the 
obligation of any party to any other person or entity. or by any court of law or in arbitration, to amend, alter or in any way mod if)' 
the provisions of this Agreement) or the relationship of the parties, or the obligation of any party to any other person or entity, 

Multiple Counterparts. This Agreement may be executed in multiple counterparts, any one of which will be deemed an original 
for all purposes. 

Electronic Storage; Reproduction Deemed an Origimll. Secured Party may electronically store and preserve this Agreement and 
all Related Documents and discard and otherwise destroy the original signed document(s). Any reproduction of this Agreement or 
of a Related Document derived from Secured Party's electronic storage system will be deemed to be original and authentic, and 
may serve in the place of the original signed document for all purposes. 

Applicable Law. This Agreement is subject to, and is to be construed in accordnnce with the laws of, the state in which the 
majority of the Collateral that is held by the Debtor in the United States is located, except that the Perfection Law shall govern the 
perfection of Secured Partis security interest hereunder. Any Related Documents shall be governed by the laws of the jurisdictions 
indicated therein. 

C11pfioned Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or 
define the provisions of this Agreement. 

Notices. To give Debtor any notice undel' this Agreement, Secured Party may hand deliver, transmit by any national overnight 
delivery service or mail (by First Class Certified Mail, Return Receipt Requested) the notice to Dehtor1s current address found in 
Secured .Patty's files and records. To give Secured Party any notice under this Agreement, Debtor may hand deliver, transmit by 
any national overnight delivc1y service or mail (by First Class Certified Mail, Return Receipt Requested) the notice to Secured 
Parlis address specified by this Agreement, or to any other address that Secured Party may specify. All notices must be in writing 
and will be considered as given on the day each is delivered by hand or overnight dclivc1y service or three (3) days after deposited 
in the United States Mail (if mailed), in each case, to the address specified in this Agreement. 

Sevcrability. lf a comt finds any provision of this Agreement to be invalid or unenforceable, the offending provision wiH be 
deemed to be modified to be within the limits of enforceability or validity. However, if this cannot be done, the offending provision 
will be deemed to be stricken and all other provisions of this Agreement will remain valid, enforceable and in effect. 

Successors and Assigns Bound. Each and every covenant and obligation of this Agreement shall be binding upon Debtor and its 
succes::;ors, heirs, representatives and assigns. Debtor may not, however, assign iis rights or obligations under this Agreement 
without Secured Party's prior written consent. 

Sole Discretion of Secured Party. Except as otherwise expressly provided in this Agreement, whenever Secured Party's consent or 
approval is required under this Agreement, Secured Party's decision whether to consent or approve will be in the sole and exclusive 
discretion of Secured Party and Secured Party's decision will be final and conclusive. 

No Waiver of Rights. Secured Pa11Y will not be deemed to waive any right or remedy under this Agreement or under any R.elated 
Document unless the waiver is in writing and signed by Secured Party. No delay or omission on the pa.it of Secured Party in 
exercising any right or remedy may be construed by Debtor, or by Debtor's owners, principals or management officials, or by any 
Guarantor, or hy any court. of law or in arbitralion, as a waiver or forbearance of any such righl or remedy or of any other right or 
remedy that may be available to Secured Party. Secured Party's written waiver of a provision of this Agreement or any Related 
Document will not prejudice, and may not in any way be construed as a waiver of Secured Party's right otherwise to demand strict 
compliance with that provision or any other provision of this Agreement or any Related Document. No course of dealing between 
Secured Party and Debtor, or between Secured Party and any Guarantor, may be constituted as a waiver of any of Secured Patty's 
rights or remedy, or of any obligation of Debtor or any Guarantor. 

Limitation of Liability. In no event shall Debtor or any Guarantor claim or be entitled to receive, or Secured Party be obligated to 
pay, any indirect, consequential, exemplary or punitive dames in connection with this Agreement or the Related Documents. 

WA.IY.EJLOE.JHRY . .TRIAL. SECURED PARTY AND DEBTOR ACKNOWLEDGE AND AGREE THAT THERE MAY BE A 
CONSTITUTIONAL RIGHT TO A JURY TRIAL IN CONNECTION WITH ANY CLAIM, DISPUTE OR LAWSUIT ARISING 
BETWEEN THT£M, BUT THAT SUCH RIGHT MAY BE WAIVED. ACCORDINGLY, DEBTOR AND SECURED PARTY 
AGRE!\: (A) NOTWITHSTANDING SUCH CONSTITUTIONAL RIGHT, IN THIS COMM!i:RCIAL MATTER, Dli:BTOR AND 
SECURED PARTY BELIEVE AND AGRE!i: THAT IT SHALL Ilic IN EACH OF THEIR BEST IN'rnREST TO WAIVE SUCH 
RIGHT AND, ACCORDINGLY, HEREBY w AIV~: SUCH RIGHT TO A .JURY TRIAL AND FURTHER AGR!i:E THAT nrn 
,msT FORUM FOR HEARING ANY CLAIM, DISPUTE OR LAWSUIT, IF ANY, ARISING IN CONNECTION WITH THIS 
AGREEMENT OR RELATION SHI PS BETWEEN THEM, INCLUDING, BUT NOT LIMITED TO, IN CONNECTION WITH 
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nm COLLECTION OF Tim OBLIGATIONS, SHALL BE A COURT OF COMPETENT .JURISDICTION SI1TING WITHOUT 
A JURY; (B)THIS WAIVER OF JURY TRIAL IS FREELY, KNOWINGLY AND VOLUNTARILY GIVEN BY DEBTOR AND 
SECURED PARTY, WITHOUT ANY DURESS OR COERCION, AFTER EACH OF THicM HAS CONSULTED WITH ITS 
COUNSEL AND HAS CAREFULLY AND COMPLETELY READ ALL OF nm TERMS AND PROVISIONS OF THIS 
AGREEMENT, SPECIFICALLY INCLUDING THIS w AIYER OF JURY TRIAL PROVISION; AND (C) NEITHim SlcCURED 
PARTV, NOR DlmTOR SHALL BE DEEMED TO HA VE RELINQUISHED THIS PROVISION WAIVING JURY TRIAL 
EXCEPT BY A WRITING, PROPERLY SIGNED BY ALL OF THEM, RELINQUISHING THIS WAIVER OF .JURY TRIAL 
PROVISION. 

DEBTOR CERTIFms THAT: (!) IT HAS AGREED TO BE SUBJECT TO THIS AGREEMENT AND EACH RELATIW 
DOCUMENT AS ITS OWN FREE ACT AND DEED, WITHOUT DURESS OR COERCION; (2) IT HAS CONSULTED WITH 
AN ATTORNEY, OR HAD THE OPPORTUNITY TO DOSO; (3) IT HAS CAREFULLY READ THIS AGREEMENT AND 
EACH RELATED DOCUMENT, AND AGREES TO ALL THEIR TERMS AS WRITTEN; (4) IT HAS KNOWINGLY 
CONSRNTED TO ALL WAIVERS; AND (5) NEITHER Sli:CURED PARTY NOR ANYONR CONNECrnD WITH SECURED 
PARTY HAS MADE ANY STATEMENT OR PROMISE THAT MAY CONTRADICT IN ANY WAY WHAT IS WRITTEN IN 
THIS AGREEMENT OR IN ANY RELATED DOCUM!cNT. 

The parties hereto confirm that the present Agreement has been drawn up in the English language at their request. Les parties aux prisentes 
co,?finnent q11e la prisente entente a etJ ridigie en langue anglaise cl leur demande. 

DEBTOR: SECURED PARTY: 

By: 
Nam 
Title: 

Address for Notice: 
!03-300 ST. ANN'S ROAD 

CAMPBELL Rl\lCR, UC V9W 4C6 

Attention:----------

Page 10 of 10 

By: - (' ~ p1/~n, 
Name: Craig'.tifnt,,o"n _____________ _ 
Title: Senior RelationsiJ.iJLMana_ge,_r _____ _ 

Address for Not.ice 

Attention:, .. 
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THIS IS EXHIBIT "E" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 
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This Guarantee is made as of 

77 
TD Bank Group 

Guarantee 

Whereas the undersigned (each hereinafter referred to as Lbe "Grnmmtor") hns agreed to provide The Toronto~Dominion Bank (hereinafter referred to 

as the "Bank") ,,.vith a guarantee of the Obligations (as hereinafter defined) of TITANIUM_ AUTOG!lOUP LTD. (the "Customer"); 

And whereas the Guarantor has agreed that if the guarantee herein is not enforceable, the Guarantor will indemnify the Bank or be liable as primary 
obligor. 

NOW THEREFORE, in consideration of the Bank dealing with the Customer now or in the future and/or for other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the Guarantor agrees with the Bank as follows: 

1. Obligations Guaranteed 

The Guarantor unconditionally and irrevocably guarantees payment of al! debts and liabilities, present or future, direct or indirect, absolute or 
contingent, mat1ired or not, wheresoever and howsoever incurred of the Cust()mcr to the Bank, whether arising from dealings between the Bank 
an<l lhe Customer or from other dealings or proceedings by which the Bank may be or become in any manner whatsoever a creditor of the 
Customer, in any currency, whether incurred by lhe Customer alone or jointly with another or others and whether as a indemnitor or surety, 
including interest thereon and all amounts owed by the Customer for fees, costs and expenses (coHectivcly referred to as the "Obligations"). 

2. J.i:xtcnt of G11arautor1s Liability 

In no event shall lhe amount recoverable by the Bank from the Guarantor under this Guarantee exceed FIVE IJUNDRED 
THOUSAND DOLLARS in lawfol money of Canada (Cdn $500,000), plus the costs and expenses nfthc Bank in enforcing this 
Guarantee and interest as provided in Section 7. 

3. Indemnity/Primary Obligation 

If (i) any Obligations are not duly paid by the Customer and are not recoverable under Section 1 for any reason, the Guarantor will, as a separate 
and distinct obligation, indemnify and save harmless the Bank from and against all losses resulting from the failure of the Customer to pay sncb 
Obligations, and (ii) any Obligations arc not duly paid by the Customer and me not recoverable under Section 1 or the Bank is not indemnified 
under clause (i) above of this Section 3, for any rea::;on, such Obligations wil!, as a separate and distinct obligation, be paid by and recoverable 
from the Guarantor as primary obligor. 

The liabilities of the Guarantor under Section 1 and each of clauses (i) and (ii) of this Section 3 are separate and distinct from each other, but the 
provisions of this Agreement shall apply lo each of such liabilities unless the context olherwise requires. 

4. Nature of Guarantol'1S Liability 

The liability of the Grnu·antor under this Guarantee is continuing, absolute and unconditional and will not be affected by any act, omission, event 
or circumstance that might constitute a legal or equitable defence (any and ail such legal and equitable defences arc hereby expressly waived by 
the Guarantor) to or a discharge, limitation or reduction of the liability of the Guarantor hereuncler, other than as a result of the indefeasible 
payment in fu!l of the Obligations, including: 

(a) lbe uncnforceability of any of the Obligations for any reason, including as a result of the act of any governmental authority; 

(b) any irregularity, fraud, illegality, defect or lack of authority or formality in incurring the Obligations, notwithstanding any inquiry thal may 
or may not have been made by the Bank; 

(c) failure of the Bank to comply with or pcrf.0nn any agreements relating to the Obligations; 

(d) any disco11tinuance, renewal, extension, increase or reduction in the amount_, or any other variance of any loans or credits now or hereafter 
made available to the Customer by the Bank or guaranteed by the Customer to the Bank or any oiher change to any of the terms or 
conditions of any of the Obligations (includlng, without limitation, respecting rates of interest, fees or charges, maturity dntes), or any 
waiver by the Bank respecting any of the Obligations; 

(e) the taking of or the foilurc by the Bank to take a guarantee from any other per;-;on; 

(J) any release, compromise, sct!lement or any other dealing \Vith any person, including any other Guarantor; 
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(g) the reorganization of the Customer or its business (whether by amalgamation, merger, transfer, sale or otherwise); and in the case of an 
amalgamation or merger, the liability of the Guarnntor shall apply to lhc Obligations oflhe resulting or continuing entity and the term 
ncustomer" shall include such resulting or continuing entity; 

(h) the current financial condition of the Customer and any change in the Customer's financial condition; 

(i) any change in control or ownership of the Customer, or if the Customer is a general or limited partnership, any change in the membership 
of that partnership or other entity; 

U) any change in the name, articles or other coustatiug documents of the Customer, or its objects, business or capital struchirc; 

(k) the bankruptcy, winding~up, dissolution, liquidation or insolvency of the Customer or any proceedings being taken by or against \he 
Customer with respect thereto, and any stay of or moratorium on proceedings by the Bnnk against the Customer as a result thereof; 

(1) a breach ofrmy duty of the Bank (whether i'iducimy or in negligence or otherwise) and whether owed to the Guarantor, the Customer or 
any other person; 

(m) any lack or limitation of power, capacity or legal status of the Customer, or, if the Customer is an individual, the death of the Customer; 

(n) the Customer's account being closed or the Bank ceasing to deal with the Customer; 

(o) any taking or failure to take any security by the Bank, any loss ofor dimim1tion in value of any security, the invalidity, unenforceability, 
subordination, postponement, release, discharge or substitution, in whole or in pmi•, of any security, or the failure to perfect or maintain 
perfection or enforce any security; or 

(p) any failure or delay by the Bank in exercising any right 01· remedy respecting the Obligations or tmder any security or guarantee. 

5. Continuing Guarantee 

The obligations of the Guarantor hereunder will constit11te and be continuing obligations and will apply to and secure any ultimate Mlance due 
or remaining due to the Bank and will not be considered as wholly or parlially satisfied by the payment or liquidation at any time of any sutll of 
money for the time being due or remaining unpaid to the Bank. 'l11is Guarantee will continue to be effective even if at any time any payment of 
any of the Obligations is rendered unenforceable or is rescinded or mllst otherwise be returned by the Bank as a result of the occurrence of any 
action or event, including the insolvency, bankruptcy or reorganization of the Customer or the Guarantor, all as though such payment had not 
been made. 

6. Demnnd for Payment 

The Guarantor shall make payment to the Bank under this Guarantee immediately upo11 receipt of a written demand for payment from the Bank. 
If any Obligation is not paid by the Customer when due, the Bank may treat a!l Obligations as due and payable by the Customer and may 
demand immediate payment under this Guarantee of all or some of the Obligations whether such other Obligations would otherwise be due m1d 
payable by the Customer at such time or whether or not any demands, steps or proceedings have been made or taken by the Bank against the 
Customer or any olher person respecting all or any of the Obligations. If any stay of or moratorium, on proceedings by the Bank against the 
Customer is imposed in respect of any Obligation, the Bank may nevertheless demand immediate payment of ~uch Obligation from the 
Guarantor as if such Obligation was due and payable by the Customer. 

7. Interest 

If the Guarantor does not make immediate payment in full of the Obligations when demand l'Or payment has been made by the Bank, the 
Guarantor shall pay interest on any unpaid amount to the Bank at the highest rate of interest per annum that is charged on any Obligations for 
which payment has been demantled hereunder and which remain unpaid. 

8. State of Account 

The records of the Bank in respect of the Obligations will be prima facie evidence of the balance of the amount of the Obligations that are due 
find payable by the Customer to the Bank. 

9. Application of Moneys Received 

The Bank may, without notice and demand of any kind and at any time, apply any money received from the Guarantor, the Cnslomer or llny 
other person (including arising from any security that the Bank may from time to time hold) or any balance in any account of the Guarantor held 
at the Bank or any of the Bank's affiliates, to such part of the Obligations, whether due or to become due, as the Bank in its sole and absolute 
discretion considers appropriate, or may, in its sole and absolute discretion, refrain from applying any such money. The Bank may also revoke 
and alter any such application in whole or in part. lfflny amount that is to be applied is in a currency otlwrthan the currern,-y of the Obligation to 
which such amount is to be applied, then the amount that is applii.xl shall be converted from one currency to another using the rate of exchange 
for the conversion of such currency as determined by the Bank or its agents and the Bank or its agent may earn revenue on such conversion. 
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10. No Set-off or Counterclaim 

The Guarn.ntor will make all payments required to be made under this Guarantee without claiming or ::isscrling any right of setoff or 
counterclaim that the Guarantor has or may have against the Customer or the Bank, all of which rights the Guarantor waives. 

11. Exhausting Recourse 

The Dank is not required to take any prncccdings, exhaust its recourse against the Customer or any other Guarantor or person or under any 
security the Bank may from lime to time hold, or lake any other action, before being entitled to demand payment from the Guarantor ut1der this 
Guarantee, and the Guarantor waives all benefits of discussion and division. 

12, No Representations 

There are no representations, warranties, terms, conditions, undertakings or collateral agreements, express, implied or statuto1y, between lhe 
parties except as expressly set forth herein. The Ilank will not be bound by any representations or promises made by Customer to the Guarantor 
and possession of this Guarantee by the Bar1k will be conclusive evidence against the Guarantor that this Guarantee wa,; not delivered in escrow 
or pursuant to any agreement that it should not be effective until any condition precedent or subsequent has been complied with, imd this 
Guarantee will be binding on each Guarantor who has signed this Guarantee notwithstanding the non~cxecution thereof by any proposed 
guarantor. 

13. Postponement and Assignment 

The Guarantor hereby postpones payment of all present and future debts and liabilities of the Customer to the Guarantor, and as securi1y for 
payment of the Obligations, the Guarnntor hereby assigns such debts and liabilities to the Bank and agrees that all moneys received from the 
Customer by or on behalf of the Guarantor shall be held in trust for the Bank and forthwith upon receipt paid over to the Bank, all without 
prejudice to and without i.n any way limiting or lessening the liability of the Guarantor to the Bank under this Guarantee. This assignment and 
postponement is independent of the guarantee, indemnity and primary obligor obligations contained in this Guarantee and will remain in full 
force and effect until, in the case of the assignment, the liability orthe Guarantor under this Guarantee has been discharged or terminated and, in 
the case of the postponement, until all Obligations are performed and indefeasibly paid in full. 

14. Subrogation 

The Guarantor will not be entitled to be subrogated to the rights of the Bank against the Customer, to be indemnified by the Customer or to 
claim contribution from any other Guarantor until the Gumantor makes indefeasible payment lo the Bank of all amounts owing by the Guarantor 
to the Bank under this Guarantee and the Obligations are indefeasibly paid in full. 

15. Bankruptcy of Customer 

Upon the bankruptcy or winding up or other distribution of assets of the Customer or of any surely or Guarantor for the Obligations, the Bank's 
rights shall not be affected by the Bank's failure to prove its claim and the Bank may prove such claim if and in any manner as it deems 
appropriate in its sole discretion. The Blink may value as it secs fit or refrain from valuing any security held by the Bank without in any way 
releasing, reducing or otherwise affecting the lif1bility of the Guarantor to the Bank, and until all the Obligations of the Customer to the Bank 
have been indefeasibly paid in f\Jll, the Bank shall have the right lo include in its claim the amount of all sums paid by the Guarantor to !he Bank 
under this Guarantee and to prove and rank for and receive dividends in respect of such claim, any ~nd all right to prove and rank for such sums 
paid by the Guarantor and to receive the foll amount of all dividends in respect thereto being herehy assigned and transferred to the Bank. 

16. Cost11· and Expenses 

The Guarantor agrees to pay all costs and expenses, including legal fees, of enforcing this Guarantee including the charges and expenses of the 
Bank1s in-house lawyers. The Guarantor will pay all legal fee.son a solicitor and own client basis. 

17. QI.her Guarantees and Security 

111e liability of the Gumantor under any other guarantee or gnarantees given to the Bank in connection with the Obligations shall not be affected 
by this Guarantee, nor shall this Guarantee affect or be affected by the endorsement by the Guanmtor of any note or notes of the Customer, the 
intention being that the liability of the Guarantor under such other guarantee or guarantees and this Ouarantee, and under such other note or 
notes and this Guarantee, shall be cumulative. Nor shall the Bank be required to marshal in favour of the Guarantor other g,uanmtees gnmtecl by 
other· persons or any security, money or other property that the Dank may be entitled to receive or may have a claim upon. 
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18. Amendment and Waivers 

No amendment to this Gunrantee will be va!id or binding unless se! fo1ih in writing and duly ex.ecuted by the Guarantor and the Bank. No 
waiver by lhe Bank of any breach of any provision of this Guarantee will be effective or binding unless made in writing and signed by the Dank 
and, unless otherwise provided in lhe written waiver, wi!I be limited to the specific breach waived. No delay in the exercise of any right or 
remedy by the Bank shall operate as a waiver thereof. No failure to exercise a right or remedy or partial exercise of a right or remedy by the 
Bank shall preclude other or further exercise thereof or the exercise of any other right or remedy by the Bank. 

19. Discharge 

The Guarnntor will not be rclec1sed or discharged from its obligations hereunder except by a ,,vritlcn release or discharge signed by the Bank. 

20. General 

This Guarantee shall be binding on the successors of the Guarantor or, if the Guarantor is an individual, the heirs, executors, administrators and 
other legal representatives of the Guarantor, and shal! enure to the benefit of the successors and .issigns of the Bank. 

If more than one Guarantor has signed this Guarantee, each Guarantor shall be jointly and severally liable under this Guarantee. 

To the extent that any limitation period applies to any claim for payment hereunder of the Obligations or remedy for the enforcement of such 
payment, the Guarantor agrees that any such !imitation period is excluded or waived, but if such exclusion and waiver is not permitted by 
applicable: lf1w, then any limitation period is extended to the maximum length permitted by applicable law. 

Any notice or demand which the Bank may wish to give under this Guarantee may be personally served on lhe Guaranior or sent by ordinary 
mail or electronic mail to the last known address of the Guarantor. Any notice that is sent by ordinary mail shall be conclusively deemed to have 
been received on the fifth day following the day on which it is mailed. Any notice that is sent by electronic mail shall be conclusively deemed to 
have been received on lhe day it is sent. 

rf any provision of this Guarantee is determined by any court of compctcntjurisdietion to be invalid or unenforceable in any respect, such 
invalidity or unenforccability wil! not affect the validity or enforceability of the remaining provisions of this Guarantee. 

This Guarantee shall be governed by and cons!rned in accordance with the laws of the Province of British Columbia and the laws of Canada 
applicable therein. 

Any word herein contained importing the singular number shall include the plural and any word importing a person shat! include a corporation, 
parh1crship, firm and any other entity. 

Subject to Section 17, this Guarnntee constitutes the entire agreement between the Guarantor n d lhe Ba k with respect to the subject matter 
hereof and cancels and supersedes m1y prior understandings and agreements between the parti s with res1 ect thereto. 

Each of the undersigned acknowledges receipt ofa copy of this Guarantee. 

IN WITNESS WHEREOF, each (J'uarautor has executed this Guarantee as of the date first writ 'nab ve. 

W~'tness (as to signature of Derck ]J1omas Scherk) 
____.-· -----·---·-·----
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ROMAN SVIRSHCHEVS'KYY 
Notary Public 

20416 Douglas Gres. 
Lanoley, BC v:,A 4B4 

Tel: 604,534--01,11 
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This Guarantee is made as of 
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TD Bank Group 

Guarantee 

Whereas the undersigned (each hereinafter rc1-Crrcd to as the "Guarantor") has agreed to provide The Toronto-Dominion Bank (hereinafter referred to 

as the uBank") with a guarantee of the Obligations (as hereinaHcr defined) of TITANIUM AU'fOGROUP LTD. (the "Customer"); 

And whereas the Guarantor has agreed that iflhc guarantee herein is not enforceable, the Guarantor wi!I indemnify the Bank or be liable as primary 

obligor. 

NOW THEREFORE, in consideration of the Bank dealing with the Customer now or in the future and/or for other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowleclgcd, the Guarantor agrees with the Bank as fol!ows: 

1. Obligations Guaranteed 

The Guaruntor unconditionally and irrevocably guarantees payment of all debts and liabilities, present or foture, direct or indirect, absolute or 
contingent, matured or not, wheresoever and howsoever incurred of the Customer to the Bank, whether arising from dealings between the Bank 
and the Customer or from other dealings or proceedings by which the Bank may be or become in any manner whatsoever a creditor of the 
Customer, in any currency, whether incurred by the Customer alone or jointly with another or others and whether as a indcmnitor or surety, 
including interest thereon and all amounts owed by the Customer for fees, costs and expenses (collectively referred to as the "Obligations"). 

2. Extent of Guarantor's Liability 

In no event shall the amount recoverable by the Bank from the Guarantor under this Guarantee exceed FIVE flUNDRED 
THOUSAND DOLLARS in lawful money of Canada (Cdn $500,000), plus the costs and expenses of'the Bank in enforcing this 

Guarantee and interest as provided in Section 7. 

3. Indemnity/Primary Obligation 

If (i) any Obligations are not duly paid by the Customer and are not recoverable under Section 1 for any reason, the Guarantor will, as a separate 
and distinct obligation, indemnify and save harmless the Bank from and against al! losses resulting from the failure of'the Customer to pay such 
Obligations, and (ii) any Obligations are not duly paid by the Cuslomer and are not recoverable under Section 1 or the Bank is not indemnified 
under clause (i) above orthis Section 3, for any reason, such Obligations will, as a separate and distinct obligation, be paid by and recoverable 
from the Guarantor as primary ob!igor. 

The liabilities of the Guarantor under Section I and each of clauses (i) and (ii) of this Section 3 arc separate and distinct from each other, but the 
provisions of this Agreement shall apply to each of such liabilities unless the context otherwise requires. 

4. Nature ofGm1n111tor's Liability 

The liability of the Guarnntor under this Guarantee is continuing, absolute and unconditional and wi!! not be af'fected by uny act, omission, event 
or circumstance that might constitute a legal or equitable defence (any and all such legal and equitable defences are hereby expressly waived by 
the Guarantor) to or a discharge, limitation or reduction of the liability of the Guarantor hereunder, other than as a result of the indefeasible 
payment in full of the Obligations, including: 

(a) the unenforceabi!ity of any of the Obligations for any reason, including as a result of the act of any governmental authority; 

(b) any irregularity, fraud; illegality, dcfecl or lack of authority or formality in incurring the Obligations, notwithstanding any inquiry that may 
or may not have been made by tbe I3ank; 

(c) failure oflhc Bank to comply with or perform any agreements relating lo the Obligations; 

( d) any discontinuance, renewal, extension, increase or reduction in the amount, or any other variance of any loans or credits now or hereafter 
made available to the Customer by the Bank or guaranteed by the Customer to the Bank or any other change to any of the terms or 
conditions of any of the Obligations (including, withou\ limitation, respecting rates of' interest, fees or charges, maturity dates), or any 
\Vaivcr by the Bank respecting any of the Obligations; 

(e) the taking ofor the failure by the Bank !o take a guarantee from any other person; 

(f) any release, compromise, settlement or any other dealing with uny person, including any other Guarantor; 
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(g) the reorganization of the Customer or its business (whether by amalgamation, merger, transfer, sale or otherwise); and in the case of an 
amalgamation or merger, the liability of the Guarantor shall apply to the Obligations of the rcsuhing or continuing entity and the term 
"Customer" shall include such resulting or continuing entity; 

(h) the current financial condition of the Customer and any change in the Customer's financial condition; 

(i) any change in cnntrol or ownership of the Customer, or if the Customer is a general or limited partnership, any change in the membership 

of that partnership or other entity; 

(j) any change in the name, articles or other constating documents of the Customer, or its objects, business or capita! structure; 

(k) tbe bankruptcy, winding"up, dissolution, liquidation or insolvency of the Customer or any proceedings being taken by or against the 
Customer with rcspec( thereto, and any slay of or moratorhnn on proceedings by the Bank against the Customer as a result thereof; 

(I) a breach of any duly of the Bank (whether fiduciary or in negligence or otherwise) and whether owed to the Guarantor, the Customer or 
any other person; 

(m) any lack or limitation of power, capacity or legal status of the Customer, or, if the Customer is an individual, the death of the Customer; 

(n) the Customer's account being closed or the Bank ceasing to deal with the Customer; 

(o) any taking or failure to take any security by the Bank, any loss ofor diminution in value of any security, the invalidity, unenforceability, 
subordination, postponement, release, discharge or substitution, in whole or in part, of any security, or the failure to perfect or maintain 
perfection or enforce any security; or 

(p) any failure or delay by the Bank in exercising any right or remedy respecting the Obligations or under any security or guarantee. 

5. Continuing Guarantee 

The obligations of the Guarantor hereunder will constitute and be continuing obligations imd will apply to and secure any ultimate balance due 
or remaining due to the Bank and will not be considered as wholly or partinlly satisfied by the payment or liquidation at any time of any sum or 
money for the time being due or remaining unpaid to the Bank. This Guarantee will continue to be effective even irat any time any payment of 
any of the Obligations is rendered unenforceable or is rescinded or must otherwise be returned by the Bank as a result of the occurrence of any 
action or event, including the insolvency, bankruptcy or reorganization of the Customer or the Guarantor, all as though such payment had not 

been made. 

6. Demand for Payment 

The Ouarantor sha!l make payment to the Bank under this Guarnntee immediately upon receipt of a written demand for payment from the Bank. 
If any Obligation is not paid by the Customer when due, the Bank may treat all Obligations as due and payable by the Customer and may 
demand immediate payment under this Guarantee of all or some o[Lhc Obligations whether such other Obligations would otherwise be due and 
payable by the Customer at such time or whether or not any demands, steps or proceedings have been made or taken by the Bank against the 
Customer or any olher person respecting al! or any of (he Obligations. Ir any stay of or moratorium on proceedings by the Bank against the 
Customer is imposed in respect of any Obligation, lhe Bank may nevertheless demand immediate payment of such Obligation from the 
Guarantor as if such Obligation was due and payable by the Customer. 

7. lntcrcst 

If'the Guarantor does not make immediate payment in full of the Obligations when demand for payment has been made by the Bank, the 
Guaranlor shall pay interest on any unpaid amount to the Bank at the highest rate of interest per annum that is charged on any Obligations for 
which payment has been demanded hereunder and which remain unpaid. 

8. State of Account 

The records of the Bank in respect or the Obligations will be prima facie evidence of the balance or the amount of the Obligations that are due 
and payable by the Customer to the Bank. 

9. Application of Moneys Received 

The Bank may, without notice and demand of any kind and at any time, apply any money received from the Guarantor, the Customer or any 
other person (including arising Crom any security that the Dank may fl·om time to time hold) or any balance in any account of the Guarantor held 
at the Bank or any of the Bank's affiliates, to such part of the Obligations, whether due or to become due, as the Bank in its sole and absolute 
discretion considers appropriate, or may, in its sole and absolute discretion, refrain from applying any such money. The Bank may also revoke 
and alter any such application in whole or in part. lf'any amount that is to be applied is in a currency other than the currency of the Obligation to 
which such amount is to be applied, then the amount that is applied shall be converted from one currency to another using the rate of exchange 
for the conversion of such currency as detennined by the Bank or its agents and the Bank or its agent may earn revenue on such conversion. 
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The Guarantor will make al! payments required to be made under this Guarantee without claiming or asserting any right ofsetoffor 
counterclaim that the Guarantor has or may have against the Customer or the Bank, all of which rights the Guarantor waives. 

1 L Exhausting Recourse 
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The Dank is not required to take any proceedings, exhaust its recourse against the Customer or any other Guarantor or person or under any 
security the Bank may from time to time hold, or take any other action, before being entitled to demand payment from the Guarantor under this 
Guarantee, and the Guarantor waives all benefits of discussion and division. 

12. No Representations 

There are no representations, warrnnlies, terms, conditions, umk:rlakings or collateral agreements, express, implied or statutory, between the 
parties except as expressly set forth herein. The Bank will not be bound by any representations or promises made by Customer to the Guarantor 
and possession of this Guarantee by the Bank will be conclusive evidence against the Guarantor that this Guarantee was not delivered in escrow 
or pursuant to any agreement that it should not be effective until any condition precedent or subsequent has been complied with, and this 
Guarantee will be binding on each Guarantor who has signed this Guarantee notwithstanding the non-execution thereof by any proposed 
guarantor. 

13. Postponement and Assignment 

The Guarantor hereby postpones payment of all present and future debts and liabilities of the Customer to the Guaranlor, and as security for 
payment of the Obligations, the Guarantor hereby assigns such debts and liabilities to the Bank and agrees that al! moneys received from the 
Customer by or on behalf of the Guarantor shall be held in trust for the Hank and forthwith upon receipt paid over to the Bank, a!\ without 
prejudice to and without in any way limiting or lessening the liability ofthe Guarantor to the Bank under this Guarantee. This assignment and 
postponement is independent of the guarantee, indemnity and primary ob!igor obligations contained in this Guarantee and will remain in ful! 
force and effect until, in the case ofthc assignment, the liability of the Guarantor under this Guarantee has been discharged or terminated and, in 
the case of the postponement, until ,di Obligations are performed and indefeasibly paid in fulL 

14. Subrogation 

The Guarantor will not be entitled to be subrogated to the rights of the Bank against the Customer, to be indemni lied by the Customer or to 
claim contribution from any other Guarantor until the Guarantor makes indefeasible payment to the Bank of all amounts owing by the Guarantor 
to the Bank under this Guarantee and the Obligations arc indefeasibly paid in full. 

15. Bankruptcy of Customer 

Upon !he bankruptcy or winding up or other distribution of assets of the Customer or of any smcty or Guarantor for the Obligations, the Bank's 
rights sball not be affected by the Bank's failure lo prove its claim and the Bank may prove such claim if and in any manner as it deems 
appropriate in its sole discretion. The Bank may value as it sees fit or refrain from valuing any security held by the Bank without in any way 
releasing, reducing or otherwise affecting the liability of the Ouarantor to the Bank, and unlil a!! the Obligations of the Customer to the Bank 
have been indefeasibly paid in full, the !Jank shall have the right to include in its claim the amount of all sums paid by the Guarantor to the Bank 
under this Ouarantec and to prove and rank for and receive dividends in respect of such claim, any and all right to prove and rank for such sums 
paid by the Guarantor and to receive the full amount ofal! dividends in respect thereto being hereby assigned and transferred to the Bank. 

16. Costs and Expenses 

The Guarantor agrees to pay a!! costs and expenses, including legal fees, of enforcing this Guarantee including the charges and expenses of the 
Bank's in•lrnuse lawyers. The Guarantor will pay a!! legal fees on a solicitor and own client basis. 

17. Other Guarantees and Security 

The liability of the Guarantor under any other guarantee or guarantees given to the Bank in connection with the Obligations shall not be affected 
by this Guarantee, nor shall this Guarantee affect or be affCcted by the endorsement by the Guarantor of any note or notes of(hc Customer, the 
intention being that the liability of the Guarantor under such other guarantee or guarantees and this Guarantee, and under such other note or 
notes and this Guarantee, shall be cumulative. Nor shall the Bank be required to marshal in favour of' the Ouanmtor other guarantees granted by 
other persons or any security, money or other property that the Bank may be entitled to receive or may have a claim upon. 
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18. Amendment irnd Waivers 

No amcndmenl to this Guarantee will be valid or binding unless set forth in writing and duly executed by the Guarantor and the Bank. No 
waiver by the Bank of' any breach of any provision of lhis Guurantee will be effective or binding unless made in writing and signed by the Bank 
and, unless otherwise provided in the written waiver, will be limited to the specific breach waived. No delay in the exercise or any right or 
remedy by the Bank sha!! operate as a waiver thereof. No failure to exercise a right or remedy or partial exercise of a right or remedy by the 
Bank shall preclude other or further exercise thereof or the exercise or any other right or remedy by the Bank. 

19. Discharge 

The Guarantor will not be released or discharged from its obligations hereunder except by a written release or discharge signed by the Dank. 

20. Gcncr:-1I 

This Guarantee shall be binding on the successors of tl1c Guarantor or, if the Guarantor is an individual, the heirs, executors, administrators and 
other legal representatives of the Guarantor, and sha{I enurc to the benefit of the successors and assigns of the Bank, 

If more than one Guarantor has signed this Gmmmtee, each Guarantor shall be jointly and severally liable under this Guarantee. 

To the extent that any !imitation period applies to any claim for payment hereunder of the Obligations or remedy for the enforcement of such 
payment, the Guarantor agrees that any such !imitation period is excluded or waived, but if such exclusion and waiver is not permitted by 
applicable law, then any limitation period is extended to the maximum length permitted by applicable law, 

Any notice or demand which the Bank may wish to give under this Guarantee may be personally served on the Guarantor or sent by ordinary 
mail or electronic mail to the last known address of the Guarantor. Any notice that is sent by ordinary mail shall be conclusively deemed to have 
been received on the fillh day following the day on which it is mailed. Any notice that is sent by electronic mail shall be conclusively deemed lo 
have been received on the day it is sent. 

If' any provision of this Guarantee is determined by any cour[ of competent jurisdiction to be invalid or unenforceable in any respect, such 
invalidity or unenforceabi!ity will not affCct the validity or enforceability of the remaining provisions of this Guarantee. 

This Guarnntee shal! be governed by and construed in accordance with the laws of the Province of British Columbia and the laws of Canada 
applicable therein. 

Any word herein contained importing the singular number shall include the µ!urn! and any word importing a person shall include a corporation, 
partnership, firm um! any other entity. 

Subject to Section 17, this Guarantee constitutes the entire agreement between the Guarantor and the Bank with respect to the subject matter 
hereof and cancels and supersedes any prior understandings and agreements between the parties with respect thereto. 

Each of the undersigned acknowledges receipt ofa copy of this Guarantee. 

IN \VITNESS WHEREOF, each Guarantor has executed this Guarantee as of the date first written ab~ 

itncss (as to signature of Jessica Q. Phan) 

ROMAN SVIF<SHCHEVS'KYY 
Notary Public 

20416 Douglas Gres. 
Langley, I3C V3A 484 

Toi: 504-534-0144 

32020183!.5!86 ... l 

,JESSICA Q. PHAN 

1 



THIS IS EXHIBIT "G" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 

B\:-r .... ,'~te .. 1- ':n,l,c-1.··h.1-r 

·ov,-h,,> Cc..,,...v..Jv1. Ll,f 

2,.v ,,....,_ ';loo'r J 1.So 'r41,wi: &--~,.e,.,,.l. 

11 ""'~•~"<' , !J- C- VoC 3 f: ~ 
·1eiepi-._,,\, r,_ 'i) o 

\ .,c \, o:, -· 4'1 "" 
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87 Government 
of Alberta ■ 

Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 

Page 1 of 35 

Transmitting Party 

ELDOR-WAL REGISTRATIONS (1987) LTD. 

1200, 10123 99 st NW 
EDMONTON, AB T5J 3H1 

Search ID#: Z18673392 Date of Search: 2025-May-02 

Business Debtor Search For: 
TITANIUM AUTOGROUP LTD. 

Party Code: 50073881 
Phone #: 780 429 5969 

Reference #: 

Time of Search: 14:14:31 

Inexact Result(s) Only Found 

NOTE: 

A complete Search may result in a Report of Exact and Inexact Matches. 
Be sure to read the reports carefully. 



Government 
of Alberta ■ 

Business Debtor Search For: 

Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 

88 
Page 2 of 35 

TITANIUM AUTOGROUP LTD. 

Search ID#: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24021419382 

Registration Date: 2024-Feb-14 

Inexact Match on: Debtor 

Amendments to Registration 

24022702506 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2031-Feb-14 23:59:59 

No: 2 

Amendment 2024-Feb-27 

Block Status 

1 MCFARLANE, REED, JAMES 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Birth Date: 
1983-May-31 

Current 

Block Status 

2 TITANIUM UTILITIES INC. 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Secured Party/ Parties 
Block 

1 CWB NATIONAL LEASING INC. 
1525 BUFFALO PLACE 
WINNIPEG, MB R3T 1L9 

Phone #: 204 954 9000 Fax#: 866 814 4752 

Email: ppsa.administration@cwbnationalleasing.com 

Block 

2 CWB NATIONAL LEASING INC. 
1525 BUFFALO PLACE 
WINNIPEG, MB R3T 1L9 

Current 

Status 
Deleted by 
24022702506 

Status 
Current by 
24022702506 



Government 
of Alberta ■ 

Phone #: 204 954 9000 

Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 

Fax#: 866 814 4752 

Email: ppsa.administration@cwbnationalleasing.com 

Collateral: Serial Number Goods 
Block Serial Number Year Make and Model Category 

1 2SLRP1012RR001852 2024 OASIS 9FT REEL TRAILER TR - Trailer 

Collateral: General 
Description Block 

1 AGREEMENT NUMBER 3195096, TOGETHER WITH ALL ATTACHMENTS, 
ACCESSORIES, SUBSTITUTIONS AND PROCEEDS OF ANY KIND DERIVED 
DIRECTLY OR INDIRECTLY THEREFROM. 

Particulars 
Block Additional Information 

1 Purchase Money Security Interest. 

89 
Page 3 of 35 

Status 

Current 

Status 

Current 

Current 



90 Government 
of Alberta ■ 

Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 

Page 4 of 35 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID#: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24022219823 

Registration Date: 2024-Feb-22 

Inexact Match on: 

Debtor(s) 
Block 

Debtor 

TITANIUM UTILITIES INC. 
23128 HWY 15 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2030-Feb-22 23:59:59 

No: 1 

STURGEON COUNTY, AB T8L5A2 

Status 
Current 

Block Status 

2 MCFARLANE, REED, JAMES 
41 BRIARWOOD PT 
STONY PLAIN, AB T7Z2Z2 

Secured Party/ Parties 

Birth Date: 
1983-May-31 

Current 

Block Status 

1 FORD CREDIT CANADA COMPANY 
BOX 1800 RPO LAKESHORE WEST 
OAKVILLE, ON L6K OJ8 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 1FT8W3BT6REC39689 

Year Make and Model 

2024 FORD F350 

Category 
MV - Motor Vehicle 

Current 

Status 

Current 



91 Government 
of Alberta ■ 

Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 

Page 5 of 35 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID#: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24022613156 

Registration Date: 2024-Feb-26 

Inexact Match on: Debtor 

Debtor{sl 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2030-Feb-26 23:59:59 

No: 2 

Block Status 

1 MCFARLANE, REED, J 
23128 HWY 15 
STURGEON COUNTY, AB T8L 5A2 

Current 

Block Status 

2 TITANIUM UTILITIES INC. 
23128 HWY 15 
STURGEON COUNTY, AB T8L 5A2 

Secured Party / Parties 
Block 

JOHN DEERE FINANCIAL INC. 
295 HUNTER ROAD, PO BOX 1000 
GRIMSBY, ON L3M 4H5 

Email: absecparties@eservicecorp.ca 

Collateral: Serial Number Goods 
Block 

1 

Serial Number 

1P0317GJEPJ437166 

Year Make and Model 

2024 JOHN DEERE 317G 

Category 
MV - Motor Vehicle 

Current 

Status 
Current 

Status 

Current 



Government 
of Alberta ■ 

Collateral: General 

Personal Property Registry 

Search Results Report 

Search ID #: Z18673392 

92 
Page 6 of 35 

Block Description Status 
1 ONE JOHN DEERE 317G COMPACT TRACK LOADER TOGETHER WITH ALL Current 

ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, 
ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS OF EVERY TYPE, 
ITEM OR KIND IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY 
DEALING WITH COLLATERAL INCLUDING WITHOUT LIMITATION TRADE-INS, 
EQUIPMENT, INVENTORY, GOODS, NOTES, CHATTEL PAPER, CONTRACT RIGHTS, 
ACCOUNTS, RENTAL PAYMENTS, SECURITIES, INTANGIBLES, DOCUMENTS OF 
TITLE AND MONEY AND ALL PROCEEDS OF PROCEEDS AND A RIGHT TO ANY 
INSURANCE PAYMENT AND ANY OTHER PAYMENT THAT INDEMNIFIES OR 
COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL OR THE PROCEEDS 
OF THE COLLATERAL. 



Government 
of Alberta ■ 

Business Debtor Search For: 

Personal Property Registry 

Search Results Report 

Search ID #: Z18673392 
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TITANIUM AUTOGROUP LTD. 

Search ID#: 218673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24022613214 

Registration Date: 2024-Feb-26 

Inexact Match on: Debtor 

Amendments to Registration 

24022702913 

24072330371 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2030-Feb-26 23:59:59 

No: 2 

Amendment 

Amendment 

2024-Feb-27 

2024-Jul-23 

Block Status 

1 MCFARLANE, REED, JAMES 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Birth Date: 
1983-May-31 

Current 

Block Status 

2 TITANIUM UTILITIES INC. 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Secured Party / Parties 
Block 

1 CWB NATIONAL LEASING INC. 
1525 BUFFALO PLACE 
WINNIPEG, MB R3T 1 L9 

Phone #: 204 954 9000 Fax#: 866 814 4752 

Email: ppsa.administration@cwbnationalleasing.com 

2 CWB NATIONAL LEASING INC. 
1525 BUFFALO PLACE 
WINNIPEG. MB R3T 1 L9 

Current 

Status 
Deleted by 
24022702913 

Status 
Current by 
24022702913 



Government 
of Alberta ■ 

Personal Property Registry 

Search Results Report 

Search ID#: 218673392 

Phone#: 204 954 9000 Fax#: 866 814 4752 

Email: ppsa.administration@cwbnationalleasing.com 

Collateral: Serial Number Goods 
Block Serial Number Year Make and Model Categon, 

1 2BYUP2HC6MC000005 2021 BRANDT UPR1628 TR - Trailer 
TANDEM 

2 2BYUP3GB0RJ000258 2024 BRANDT UPR1124 TRI- TR - Trailer 
AXLE 

Collateral: General 
Description 
AGREEMENT NUMBER 3195580, TOGETHER WITH ALL ATTACHMENTS, 
ACCESSORIES, SUBSTITUTIONS AND PROCEEDS OF ANY KIND DERIVED 
DIRECTLY OR INDIRECTLY THEREFROM. 

Particulars 
Block Additional Information 

1 Purchase Money Security Interest. 

94 
Page 8 of 35 

Status 

Deleted By 
24072330371 

Current 

Status 

Current 

Status 

Current 



Government 
of Alberta ■ 

Business Debtor Search For: 

Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 

Page 9 of 35 

TITANIUM AUTOGROUP LTD. 

Search ID#: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24022710151 

Registration Date: 2024-Feb-27 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2030-Feb-27 23:59:59 

No: 1 

Block Status 

1 TITANIUM UTILITIES INC. 
23128 HWY 15 
STURGEON COUNTY, AB T8L 5A2 

Current 

Block Status 

2 MCFARLANE, REED, J 
23128 HWY 15 
STURGEON COUNTY, AB T8L 5A2 

Secured Party/ Parties 

Current 

Block Status 

1 JOHN DEERE FINANCIAL INC. 
295 HUNTER ROAD, P.O. BOX 1000 
GRIMSBY, ON L3M 4H5 

Email: absecparties@eservicecorp.ca 

Collateral: Serial Number Goods 
Block Serial Number 
1 1 FF035PAEPK000475 

Year Make and Model 

2024 JOHN DEERE 35 P 

Category 
MV - Motor Vehicle 

Current 

Status 

Current 

95 



96 Government 
of Alberta ■ 

Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 

Page 10 of 35 

Collateral: General 
Block Description Status 
1 ONE JOHN DEERE 35 PP-TIER COMPACT EXCAVATOR TOGETHER WITH ALL Current 

ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, 
ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS OF EVERY TYPE, 
ITEM OR KIND IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY 
DEALING WITH COLLATERAL INCLUDING WITHOUT LIMITATION TRADE-INS, 
EQUIPMENT, INVENTORY, GOODS, NOTES, CHATTEL PAPER, CONTRACT RIGHTS, 
ACCOUNTS, RENTAL PAYMENTS, SECURITIES, INTANGIBLES, DOCUMENTS OF 
TITLE AND MONEY AND ALL PROCEEDS OF PROCEEDS AND A RIGHT TO ANY 
INSURANCE PAYMENT AND ANY OTHER PAYMENT THAT INDEMNIFIES OR 
COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL OR THE PROCEEDS 
OF THE COLLATERAL 



97 Government 
of Alberta ■ 

Personal Property Registry 

Search Results Report Page 11 of 35 

Search ID #: Z18673392 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID#: 218673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24030819752 

Registration Date: 2024-Mar-08 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2030-Mar-08 23:59:59 

No: 2 

Block Status 

1 LOFSTRAND, PETER,CLAYTON 
5501 46 ST 
STONY PLAIN, AB T7Z 1 E1 

Birth Date: 
1983-Mar-28 

Current 

Block Status 

2 TITANIUM UTILITIES INC. 
25 HORNER DR. 
STERGON COUNTY, AB T8L 5A2 

Secured Party / Parties 

Current 

Block Status 

1 TFG FINANCIAL CORPORATION 
400 - 4180 LOUGHEED HIGHWAY 
BURNABY, BC V5C 6A7 

Email: absecparties@eservicecorp.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 1 FD0W5HN3LEC33658 

Year Make and Model 

2020 FORD F-550 XL T 

Category 

MV - Motor Vehicle 

Current 

Status 

Current 



Government 
of Alberta ■ 

Collateral: General 

Personal Property Registry 

Search Results Report 

Search ID #: Z1 8673392 
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Block Description Status 
1 ONE (1) 2020 FORD F-550 XL T VIN: 1 FD0W5HN3LEC33658 TOGETHER WITH ALL Current 

ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, 
ADDITIONS, AND IMPROVEMENTS THERETO, AND ALL PROCEEDS IN ANY FORM 
DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE AND OR DEALINGS WITH 
THE COLLATERAL OR PROCEEDS OF THE COLLATERAL AND A RIGHT TO ANY 
INSURANCE PAYMENT OR OTHER PAYMENT THAT INDEMNIFIES OR 
COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF 
THE COLLATERAL. 



99 Government 
of Alberta ■ 

Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 

Page 13 of 35 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID#: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24031109468 

Registration Date: 2024-Mar-11 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2030-Mar-11 23:59:59 

No: 2 

Block Status 

1 LOFSTRAND,PETER,CLAYTON 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Birth Date: 
1983-Mar-28 

Current 

Block Status 

2 TITANIUM UTILITIES INC. 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Secured Party / Parties 

Current 

Block Status 

1 CWB NATIONAL LEASING INC. 
1525 BUFFALO PLACE 
WINNIPEG, MB R3T 1L9 

Phone #: 204 954 9000 Fax#: 866 8144752 

Email: ppsa.administration@cwbnationalleasing.com 

Collateral: Serial Number Goods 
Block Serial Number Year Make and Model 

1 2W970003XRE162790 2024 Weberlane EC1600-6FC 

Collateral: General 
Description 

Category 

TR - Trailer 

Block 

1 AGREEMENT NUMBER 3198920, TOGETHER WITH ALL ATTACHMENTS, 
ACCESSORIES, SUBSTITUTIONS AND PROCEEDS OF ANY KIND DERIVED 
DIRECTLY OR INDIRECTLY THEREFROM. 

Current 

Status 

Current 

Status 

Current 



Government 
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Particulars 
Block Additional Information 

1 Purchase Money Security Interest. 

Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 
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Status 

Current 



Government 
of Alberta ■ 

Business Debtor Search For: 

Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 
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TITANIUM AUTOGROUP LTD. 

Search ID#: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24031228645 

Registration Date: 2024-Mar-12 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2029-Mar-12 23:59:59 

Inexact Match on: Debtor No: 2 

Debtor(s) 
Block 

TITANIUM HOLDINGS INC. 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Block 

2 TITANIUM UTILITIES INC 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Block 

3 ABBOTT, ANDREW, JASON 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Birth Date: 
1987-Dec-16 

Block 

4 MCFARLANE, REED, JAMES 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Birth Date: 
1983-May-31 

Block 

5 AASEN, LORNE, JAMES 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Birth Date: 
1987-Jul-12 

Status 
Current 

Status 
Current 

Status 
Current 

Status 
Current 

Status 
Current 



Government 
of Alberta ■ 

Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 
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Block Status 

6 LOFSTRAND,PETER,CLAYTON 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Birth Date: 
1983-Mar-28 

Secured Party/ Parties 
Block 

DE LAGE LANDEN FINANCIAL SERVICES CANADA INC. 
5046 MAINWAY, UNIT 1 
BURLINGTON, ON L7L 5Z1 

Email: abautonsp@teranet.ca 

Collateral: Serial Number Goods 
Block 

1 

Serial Number 

1VRA130WR1003486 

Year Make and Model 

2024 VERMEER 10x15 S3 
DRILLS 

Category 
MV - Motor Vehicle 

Collateral: General 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

Description 
All personal property of the debtor described herein by vehicle 

identification number or serial number, as applicable, wherever 

situated, together with all parts and accessories relating 

thereto, all attachments, accessories and accessions thereto or 

thereon, all replacements, substitutions, additions and 

improvements of all or any part of the foregoing. 

Proceeds: all of the debtor's present and after acquired goods, 

motor vehicles, accounts, money, chattel paper, documents of 

title, investment property, instruments and intangibles as 

defined in the Personal Property Security Act, insurance proceeds 

and all other substitutions, renewals, alterations or proceeds of 

every description and of any kind whatsoever derived directly or 

indirectly from any dealings with the serial number collateral 

described above, or proceeds therefrom. 

Current 

Status 
Current 

Status 

Current 

Status 

Current 

Current 

Current 

Current 

Current 

Current 

Current 

Current 

Current 

Current 

Current 

Current 

Current 

Current 



103 Government 
of Alberta ■ 

Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 

Page 17 of 35 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID#: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24031907123 

Registration Date: 2024-Mar-19 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2029-Mar-19 23:59:59 

No: 1 

Block Status 

1 TITANIUM UTILITIES INC. 
23128 HWY 15 
STURGEON COUNTY, AB T8L 5A2 

Current 

Block Status 

2 TITANIUM HOLDINGS INC. 
23128 HWY 15 
STURGEON COUNTY, AB TBL 5A2 

Secured Party / Parties 
Block 

RIVIERA FINANCE OF TEXAS, INC. 
10430-1 PIONEER BLVD 
SANTA FE SPRINGS, CA 90670 

Email: absecparties@eservicecorp.ca 

Collateral: General 

Current 

Status 
Current 

Block Description Status 
1 ALL PRESENTLY EXISTING OR HEREAFTER ARISING, NOW OWNED OR Current 

HEREAFTER ACQUIRED ACCOUNTS, ACCOUNTS RECEIVABLE, DEPOSIT 
ACCOUNTS, CONTRACT RIGHTS, CHATTEL PAPER, ELECTRONIC CHATTEL 
PAPER, DOCUMENTS, INSTRUMENTS, RESERVES, RESERVE ACCOUNTS, 
REBATES, AND GENERAL INTANGIBLES, AND ALL BOOKS AND RECORDS 
PERTAINING TO ACCOUNTS AND ALL PROCEEDS OF THE FOREGOING PROPERTY 
NOTE DEBTOR HAS AGREED, PURSUANT TO A COMMERCIAL SECURITY 
AGREEMENT BETWEEN DEBTOR AND SECURED PARTY, NOT TO FURTHER 
ENCUMBER THE COLLATERAL DESCRIBED ABOVE. 



104 Government 
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Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 

Page 18 of 35 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID#: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24032819919 

Registration Date: 2024-Mar-28 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2030-Mar-28 23:59:59 

No: 2 

Block Status 

1 MCFARLANE, REED, JAMES 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Birth Date: 
1983-May-31 

Current 

Block Status 

2 TITANIUM UTILITIES INC. 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Secured Party / Parties 

Current 

Block Status 

1 CWB NATIONAL LEASING INC. 
1525 BUFFALO PLACE 
WINNIPEG, MB R3T 1L9 

Phone #: 204 954 9000 Fax#: 866 814 4752 

Email: ppsa.administration@cwbnationalleasing.com 

Collateral: General 
Description 
ALL PHOTOCOPIERS OF EVERY NATURE OR KIND DESCRIBED IN AGREEMENT 
NUMBER 3196128, BETWEEN THE SECURED PARTY AND THE DEBTOR, AS 
AMENDED FROM TIME TO TIME, TOGETHER WITH ALL ATTACHMENTS, 
ACCESSORIES, SUBSTITUTIONS AND PROCEEDS OF ANY KIND DERIVED 
DIRECTLY OR INDIRECTLY THEREFROM. 

Current 

Status 

Current 
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Particulars 
Block Additional Information 

1 Purchase Money Security Interest. 

Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 
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Status 

Current 
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Personal Property Registry 

Search Results Report Page 20 of 35 

Search ID #: 218673392 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID#: 218673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24041218938 

Registration Date: 2024-Apr-12 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2030-Apr-12 23:59:59 

No: 1 

Block Status 

1 TITANIUM UTILITIES INC. 
23128 HWY 15 
STURGEON COUNTY, AB T8L5A2 

Current 

Block Status 

2 MCFARLANE, REED, JAMES 
41 BRIARWOOD PT. 
STONY PLAIN, AB T72222 

Secured Party / Parties 

Birth Date: 
1983-May-31 

Current 

Block Status 

1 FORD CREDIT CANADA COMPANY 
PO BOX 8651 STN MAIN 
CONCORD, ON L4K 0N8 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number 
1 1 FT8W3BN0RED63118 

Year Make and Model 

2024 FORD F350 

Category 

MV - Motor Vehicle 

Current 

Status 

Current 



107 Government 
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Personal Property Registry 

Search Results Report Page 21 of 35 

Search ID#: Z18673392 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID #: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24041624384 

Registration Date: 2024-Apr-16 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2027-Apr-16 23:59:59 

No: 1 

Block Status 

1 TITANIUM UTILITIES INC. 
23128 HWY 15 
STURGEON COUNTY, AB T8L5A2 

Secured Party / Parties 

Current 

Block Status 

1 SUMMIT TRUCK EQUIPMENT (CANADA) LTD 
7690 EDGAR INDUSTRIAL COURT 
RED DEER, AB T4P4E2 

Email: KRYSTAL. BOYD@SU MMITBODIES. COM 

Collateral: Serial Number Goods 
Block 

1 

Serial Number 

3ALHG3FM7RDVE6101 

Collateral: General 
Description 

Year Make and Model 

2024 FREIGHTLINER 114SD 

RIVAL BACKEND SERIAL NUMBER 87367 

Category 

MV - Motor Vehicle 

Current 

Status 

Current 

Status 

Current 
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Personal Property Registry 

Search Results Report Page 22 of 35 

Search ID#: 218673392 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID#: 218673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24050726241 

Registration Date: 2024-May-07 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2030-May-07 23:59:59 

No: 1 

Block Status 

1 TITANIUM UTILITIES INC. 
23128 HWY 15 
STURGEON COUNTY, AB T8L 5A2 

Current 

Block Status 
Current 

2 ABBOTT, ANDREW 
13 55504 RANGE ROAD 13 
LAC ST ANNE COUNTY, AB TOE 1V5 

Secured Party/ Parties 
Block Status 

1 JOHN DEERE FINANCIAL INC. 
295 HUNTER ROAD, P.O. BOX 1000 
GRIMSBY, ON L3M 4H5 

Email: absecparties@eservicecorp.ca 

Collateral: Serial Number Goods 
Block Serial Number 
1 2BYUT2EB9RJ000333 

2 2BYUT2EB0RJ000334 

3 2BYUG2JC1 PJ000021 

Year Make and Model 

2024 BRANDT 822 

2024 BRANDT 822 

2024 BRANDT 1526 

Category 

TR - Trailer 

TR - Trailer 

TR - Trailer 

Current 

Status 

Current 

Current 

Current 
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Search ID#: Z18673392 

Page 23 of 35 

Collateral: General 
Block Description Status 
1 ONE BRANDT UBT822 TRAILER ONE BRANDT UBT822 TRAILER ONE BRANDT Current 

UGR1526 TRAILER TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, 
ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND 
IMPROVEMENTS THERETO AND ALL PROCEEDS OF EVERY TYPE, ITEM OR KIND 
IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH 
COLLATERAL INCLUDING WITHOUT LIMITATION TRADE-INS, EQUIPMENT, 
INVENTORY, GOODS, NOTES, CHATTEL PAPER, CONTRACT RIGHTS, ACCOUNTS, 
RENTAL PAYMENTS, SECURITIES, INTANGIBLES, DOCUMENTS OF TITLE AND 
MONEY AND ALL PROCEEDS OF PROCEEDS AND A RIGHT TO ANY INSURANCE 
PAYMENT AND ANY OTHER PAYMENT THAT INDEMNIFIES OR COMPENSATES 
FOR LOSS OR DAMAGE TO THE COLLATERAL OR THE PROCEEDS OF THE 
COLLATERAL. 
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Personal Property Registry 

Search Results Report Page 24 of 35 

Search ID #: Z18673392 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID #: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24050810427 

Registration Date: 2024-May-08 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2030-May-08 23:59:59 

No: 1 

Block Status 

1 TITANIUM UTILITIES INC. 
23128 HWY 15 
STURGEON COUNTY, AB T8L5A2 

Secured Party / Parties 

Current 

Block Status 

1 FORD CREDIT CANADA COMPANY 
PO BOX 8651 STN MAIN 
CONCORD, ON L4K 0N8 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block 

1 

Serial Number 

1 FT8W4DM9REC93029 

Year Make and Model 

2024 FORD F450 

Category 

MV - Motor Vehicle 

Current 

Status 

Current 
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Search ID #: Z18673392 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID #: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24051617708 

Registration Date: 2024-May-16 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2031-May-16 23:59:59 

No: 3 

Block Status 

1 LOFSTRAND, PETER, CLAYTON 
5501 46 ST 
STONY PLAIN, AB T7Z 1 E1 

Birth Date: 
1983-Mar-28 

Current 

Block Status 

2 MCFARLANE, REED, JAMES 
41 BRAI RWOOD PT 
STONY PLAIN, AB T7Z 2Z2 

Birth Date: 
1983-May-31 

Current 

Block Status 

3 TITANIUM UTILITIES INC. 
23128 HWY 15 
STURGEON COUNTY, AB T8L 5A2 

Current 

Block Status 

4 TITANIUM HOLDINGS INC. 
23128 HWY 15 
STURGEON COUNTY, AB T8L 5A2 

Secured Party/ Parties 
Block 

COAST CAPITAL EQUIPMENT FINANCE LTD. 
800-9900 KING GEORGE BLVD. 
SURREY, BC V3T OK? 

Current 

Status 
Current 
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Search ID#: Z18673392 

Page 26 of 35 

Email: absecparties@eservicecorp.ca 

Collateral: Serial Number Goods 
Block 

1 

Serial Number 

1VRA170VCR1005132 

Collateral: General 

Year Make and Model 
2024 VERMEER D20X22III 

Category 
MV - Motor Vehicle 

Status 

Current 

Block Description Status 
1 ONE (1) 2024 VERMEER D20X22I11 S/N 1VRA170VCR1005132 TOGETHER WITH ALL Current 

ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, 
ADDITIONS, AND IMPROVEMENTS THERETO, AND ALL PROCEEDS IN ANY FORM 
DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE AND OR DEALINGS WITH 
THE COLLATERAL OR PROCEEDS OF THE COLLATERAL AND A RIGHT TO ANY 
INSURANCE PAYMENT OR OTHER PAYMENT THAT INDEMNIFIES OR 
COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF 
THE COLLATERAL. 
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Search ID#: Z18673392 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID#: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 24062118868 

Registration Date: 2024-Jun-21 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2029-Jun-21 23:59:59 

No: 1 

Block Status 

1 TITANIUM UTILITIES INC. 
23128 HWY 15 
STURGEON COUNTY, AB T8L5A2 

Secured Party / Parties 

Current 

Block Status 

1 FORD CREDIT CANADA COMPANY 
PO BOX 8651 STN MAIN 
CONCORD, ON L4K 0N8 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block 

1 

Serial Number 

1 FTER4HHXRLE08756 

Year Make and Model 

2024 FORD RANGR 

Category 
MV - Motor Vehicle 

Current 

Status 

Current 
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Search Results Report Page 28 of 35 

Search ID#: Z18673392 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID#: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 25010928701 

Registration Date: 2025-Jan-09 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2031-Jan-09 23:59:59 

No: 1 

Block Status 

1 TITANIUM UTILITIES INC. 
23128 HWY 15 
STURGEON COUNTY, AB T8L5A2 

Current 

Block Status 

2 MCFARLANE, ANDREW, JOHN 
SUITE 4 51513 RANGE ROAD 22 
PARKLAND COUNTY, AB T7Y2H9 

Secured Party / Parties 

Birth Date: 
1980-0ct-11 

Current 

Block Status 

1 ROYAL BANK OF CANADA 
10 YORK MILLS ROAD 3RD FLOOR 
TORONTO, ON M2P 0A2 

Email : albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number Year Make and Model 

1 WDCYC7DH5JX292430 2018 Mercedes-Benz G-Class 

Category 
MV - Motor Vehicle 

Current 

Status 

Current 



Government 
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Business Debtor Search For: 

Personal Property Registry 

Search Results Report 

Search ID#: Z18673392 

115 
Page 29 of 35 

TITANIUM AUTOGROUP LTD. 

Search ID #: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 25011024322 

Registration Date: 2025-Jan-10 

Inexact Match on: 

Inexact Match on: 

Debtor(s) 
Block 

Debtor 

Debtor 

1 TITANIUM UTILITIES INC. 
23128 HWY 15 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

No: 1 

No: 2 

Expiry Date: 2031-Jan-10 23:59:59 

STURGEON COUNTY, AB T8L5A2 

Block 

2 TITANIUM UTILITIES INC. 
10271 279 STREET 
ACHESON, AB T7X6A6 

Block 

3 LOFSTRAND, PETER,CLAYTON 
5501 46 STREET 
STONY PLAIN, AB T7Z1 E1 

Birth Date: 
1983-Mar-28 

Block 

4 ABBOTT, ANDREW, JASON 
55504 RANGE ROAD 13 UNIT 13 
LAC STE. ANNE COUNTY, AB T0E1V5 

Birth Date: 
1987-Dec-16 

Block 

5 MCFARLANE, REED, JAMES 
41 BRIARWOOD PT 
STONY PLAIN, AB T7Z2Z2 

Status 
Current 

Status 
Current 

Status 
Current 

Status 
Current 

Status 
Current 
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Search ID #: Z18673392 

Birth Date: 
1983-May-31 

Block Status 

6 WILLIAMS, EVAN, RHYS 
486 BEECH AVE 
DUNCAN, BC V9L3J9 

Birth Date: 
1992-May-31 

Current 

Block Status 

7 WILLIAMS, EVAN, RHYS 
458 BEECH AVE 
DUNCAN, BC B9L3J9 

Secured Party / Parties 

Birth Date: 
1992-May-31 

Current 

Block Status 

1 2416924 ALBERTA LTD. O/A STRIDE CAPITAL 
415, 3332 20TH STREET SW 
CALGARY, AB T2T6T9 

Email: PPSA@STRIDECAP.COM 

Collateral: Serial Number Goods 
Block 

1 

2 

Serial Number Year Make and Model 
5KKPBWFG9RPUU3122 2024 WESTERNSTR 49X 

5KKPBWFG0RPUU3123 2024 WESTERNSTR 49X 

Category 

MV - Motor Vehicle 

MV - Motor Vehicle 

Collateral: General 
Description 

(1) USED 2024 WESTERN STAR 49X TRUCK S/N: 5KKPBWFG9RPUU3122 
C/W FOREMOST 1600 TANK S/N: 86807 
(1) USED 2024 WESTERN STAR 49X TRUCK S/N: 5KKPBWFG0RPUU3123 
C/W FOREMOST 1600 TANK S/N: 86984 

TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, 
REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO, 
AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY 
DEALING WITH THE COLLATERAL OR PROCEEDS THEREOF, AND WITHOUT 
LIMITATION, MONEY, CHEQUES, DEPOSITS IN DEPOSIT-TAKING INSTITUTIONS, 
GOODS, ACCOUNTS RECEIVABLE, RENTS OR OTHER PAYMENTS ARISING FROM 
THE LEASE OF THE COLLATERAL, CHATTEL PAPER, INSTRUMENTS, 
INTANGIBLES, DOCUMENTS OF TITLE, SECURITIES, AND RIGHTS OF INSURANCE 
PAYMENTS OR ANY OTHER PAYMENTS AS INDEMNITY OR COMPENSATION FOR 
LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE COLLATERAL. 

Current 

Status 

Current 

Current 

Status 

Current 
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Search ID#: Z18673392 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID #: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 25012414701 

Registration Date: 2025-Jan-24 

Registration Type: GARAGE KEEPERS' LIEN 

Registration Status: Current 

Expiry Date: 2025-Jul-24 23:59:59 

The Vehicle repaired on the Garage Keepers' premises was released on 2025-Jan-23 

The repairs of the vehicle off the Garage Keepers' premises were finished on 2025-Jan-23 

Accessories were provided on 2025-Jan-23 

Lien Amount is $1,137.71 

Inexact Match on: Debtor No: 1 

Vehicle Owner(s) 
Block Status 

1 TITANIUM UTILITIES INC. 
23128 HIGHWAY 15 
STURGEON COUNTY, AB T8L 5A2 

Person(s) Claiming Lien 

Current 

Block Status 

1 KAL TIRE 
1540 KALAMALKA LAKE RD. 
VERNON, BC V1T 6N6 

Email: absecparties@eservicecorp.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 1FTFW1E8XPFC47451 

Year Make and Model 

2023 FORD F150 

Category 
MV - Motor Vehicle 

Current 

Status 

Current 
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Search ID#: Z18673392 

Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID #: Z18673392 Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Number: 25020104 722 

Registration Date: 2025-Feb-01 

Inexact Match on: Debtor 

Debtor(s) 
Block 

1 TITANIUM UTILITIES INC. 
23128 15 HW 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2031-Feb-01 23:59:59 

No: 1 

STURGEON COUNTY, AB T8L5A2 

Block 

2 LOFSTRAND, PETER, CLAYTON 
5501 46 ST 
STONY PLAIN, AB T7Z1 E1 

Birth Date: 
1983-Mar-28 

Block 

3 LOFSTRAND, PETER,C 
5501 46 ST 
STONY PLAIN, AB T7Z1 E1 

Birth Date: 
1983-Mar-28 

Secured Party/ Parties 

Status 
Current 

Status 
Current 

Status 
Current 

Block Status 

1 THE BANK OF NOVA SCOTIA 
4715 TAHOE BOULEVARD 
MISSISSAUGA, ON L4W0B4 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number 
1 1FMEE2BP5RLA57427 

Year Make and Model 

2024 Ford Bronco 

Category 

MV - Motor Vehicle 

Current 

Status 
Current 
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Search ID#: Z18673392 

Page 33 of 35 

Collateral: General 
Block Description Status 
1 OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE Current 

AND THE PROCEEDS OF THOSE VEHICLES 



Government 
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Business Debtor Search For: 

TITANIUM AUTOGROUP LTD. 

Search ID #: Z18673392 

Registration Number: 25031011889 

Registration Date: 2025-Mar-10 

Inexact Match on: Debtor 

Debtor(s) 
Block 

1 TITANIUM UTILITIES INC. 
200-16011 116 AVE NW 
EDMONTON, AB T5M 3Y1 

Block 

2 LOFSTRAND, PETER 
5501 46 ST 
STONY PLAIN, AB T7Z 1 E1 

Block 

3 MCFARLANE, REED 
41 BRIARWOOD POINT 
STONY PLAIN, AB T7Z 2Z2 

Block 

4 WILLIAMS, EVAN 
486 BEECH AVE 
DUNCAN, BC V9L 3J9 

Block 

5 MCFARLANE, ANDREW 
4 ST4 51513 RR 22 

Personal Property Registry 

Search Results Report 

Search ID #: Z18673392 

120 
Page 34 of 35 

Date of Search: 2025-May-02 Time of Search: 14:14:31 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2028-Mar-10 23:59:59 

No: 1 

Status 
Current 

Status 
Current 

Status 
Current 

Status 
Current 

Status 
Current 

PARKLAND COUNTY, AB T7Y 2H9 
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Secured Party / Parties 
Block Status 

1 MERCHANT OPPORTUNITIES CANADA LIMITED PARTNERSHIP 
200-171 WATER ST 
VANCOUVER, BC V6B 1A7 

Email: support@merchantgrowth.com 

Collateral: General 

Current 

Block Description Status 
1 ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTORS, Current 

INCLUDING, BUT NOT LIMITED TO, THE FUTURE DEBIT/CREDIT CARD 
RECEIVABLES OF THE DEBTORS 

Result Complete 
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csc 
www.cscglobal.com 

Matter# 

Project Id : 

127469-1804 

Subject: 

,Jurisdiction: 

Request For: 

Result: 
Thru Date: 

No. of findings: 

Original UCC Filings: 

Amendments: 

Continuations: 
Assignments: 

Releases: 
Corrections: 

Terminations: 

CSC- New York 
Suite 200 
19 West 44th Street 
New York, NY I 0036 
2 I 2-299-5600 
212-299-5656 (Fax) 

Order# 

Order Date 

210962-1 

05/02/2025 

TITANIUM AUTOGROUP LTD. 

WA - Department Of Licensing 

UCC Debtor Search 

Records found 
April 24, 2025 

2 

2 

0 
0 

0 

0 

0 

0 

Ordered by RENNIE ALI at DENTONS CANADA LLP 

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at 
www.cscglobal.com. 

If you have any questions concerning this order or CSCGlobal, please feel free to contact us. 

Jeffrey Boyle 

Jeffrey.Boyle@cscglobal.com 

Corporation Service Company(R) Terms and Conditions 

123 

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other 
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for 
persona!, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the 
Fair Credit Reporting Act. 



csc 
www.cscglobal.com 

Matter# 

Project Id : 

127469-1804 

Subject: 

Jurisdiction: 

Request for: 

Result: 

File Type: 

File Number: 

File Date: 
Current Secured Party of Record: 

File Type: 

File Number: 

File Date: 

Current Secured Party of Record: 

CSC- New York 
Suite 200 
19 West 44th Street 
New York, NY 10036 
212-299-5600 
212-299-5656 (Fax) 

Order# 

Order Date 

210962-1 

05/02/2025 

TITANIUM AUTOGROUP LTD. 

WA - Department Of Licensing 

UCC Debtor Search 

Records found 

Original 

2022-077-7322-4 

03/18/2022 

PHI ESTATE TRUST 

Original 

2023-355-5839-7 

12/21/2023 

THE TORONTO-DOMINION BANK 

Ordered by RENNIE ALI at DENTONS CANADA LLP 

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at 
www.cscglobal.com. 

If you have any questions concerning this order or CSCGlobal, please feel free to contact us. 

Jeffrey Boyle 

Jeffrey.Boyle@cscglobal.com 

Corporation Service Company(R) Terms and Conditions 

124 

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other 
business decisions and will not be used (i} in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for 
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the 
Fair Credit Reporting Act. 
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UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS /front and back\ CAREFULLY 

A. NAME & PHONE OF CONTACT AT FILER [optional] 

B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

i 7 Filing Number : 2022-077-7322-4 

Filing Date 20220318 

_J L 
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1 . DEBTOR'S EXACT FULL LEGAL NAME -insertonlyS2W:debtorname(1a or1 b)-donotabbreviateorcombine names 

1a. ORGANIZATION'S NAME 

OR 1 b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME 

WOODWARD NICHOLAS ALEXANDER 
1c. MAILING ADDRESS 2205 CHAIRLIFT ROAD CITY STATE IPOSTAL CODE 

West van BC V7S 2t4 

1 d. lil;I; lt:l:iIB!.!QIIQt:lli 

I

ADD'L INFO RE I1e. TYPE OF ORGANIZATION 11. JURISDICTION OF ORGANIZATION 1 g. ORGANIZATIONAL ID#, if any 
ORGANIZATION 
DEBTOR I I I 

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only Qllll debtor name (2a or 2b). do not abbreviate or combine names 

2a. ORGANIZATION'S NAME NICHOLAS WOODWARD SOC[ ETY 

OR 2b. INDIVIDUAL'S LAST NAME FIRST NAME 

2c. MAILING ADDRESS 2205 CHAIRLIFT ROAD CITY 

West van 
2d. lil;I; lt:lliIB!.!QIIQt:lli 

I
ADD'L INFO RE I2e. TYPE OF ORGANIZATION 21. JURISDICTION OF ORGANIZATION 
ORGANIZATION 
DEBTOR I I 

3 SECURED PARTY'S NAME (orNAMEofTOTALASSIGNEEof ASSIGNORS/P)-insertonlyQW1secured partyname(3aor3b) 

3a. 0RGAN1ZAT10N·s NAME Phi Estate Trust 

OR 3b. INDIVIDUAL'S LAST NAME 

3c. MAILING ADDRESS 2205 CHAIRLIFT ROAD 

4. This FINANCING STATEMENT covers the following collateral: 

CAVEAT: 

1. 

FIRST NAME 

CITY 

West Vancouver 

DEBTORS ARE TRUST PROPERTY and TRANSMITTING UTILITIES 

2. 

MIDDLE NAME 

STATE 

I

POSTAL CODE 

BC non domestic 
2g. ORGANIZATIONAL ID#, if any 

I 

MIDDLE NAME 

STATE 

'

POSTAL CODE 

BC non domestic 

REGISTER C LIENT: BUSINESS (CORPORATION) NO.: 76169 6277, NAME: PHI ESTATE TRUST, OPERATION: TRUST, ASSETS; 

3. 
TRUST INDENTURE 

4. 
REGISTER C LIENT: BUSINESS (CORPORATION) NO.: 76117 7336, NAME: FERTILITY SPRINGS FOUNDATION, 

OPERATION: CHARITABLE ORGANIZATIO N 

5. 
REGISTER C LIENT: BUSINESS (CORPORATION) NO.: 70907 6731, NAME: NICHOLAS WOODWARD SOCIETY, 

OPERATION: C HARITABLE ORGANIZATION 

6. 

FILING OFFICE COPY - UCC FINANCING STATEMENT (FORM UCC1 ) (REV. 05/22/02) 

Thie: rif'lf"I 1m,::::i,nt r,::i,f10rtc: tho infnrm:::itinn f'ln file \Mith th,::i, \/\foc: hinntf'ln ~t:::itc ncn:::irtm c nt nf I if",:mc::inn 

SUFFIX 

COUNTRY 

CAN 

nNONE 

SUFFIX 

COUNTRY 

CAN 

n NONE 

SUFFIX 

COUNTRY 

CAN 
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UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS /front and backl CAREFULLY 
9. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT 

9a. ORGANIZATION'S NAME 

OR 
9b. INDIVIDUAL'S LAST NAME 

I
FIRSTNAME 

I
MIDDLE NAME.SUFFIX 

WOODWARD NICHOLAS ALEXANDER 

10.MISCELLANEOUS: 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

11 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only l2llll name (11a or 11b) - do not abbreviate or combine names 

11a ORGANIZATION'S NAME MINISTRY OF HEALTH - DIVISION VITAL STATISTICS AGENCY 

OR 
11 b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

11c. MAILINGADDRESS P .O. BOX 9675 STN PROV GOV CITY STATE IPOSTALCODE COUNTRY 

VICTORIA BC V8W9P3 CAN 

11d. :!Iii; ltl:!IBl.!QIIQtl:! 

I 
ADD'L INFO RE I 11e. TYPE OF ORGANIZATION 11 f. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID #, if any 

ORGANIZATION 
nNONE DEBTOR I I I 

12. XI ADDITIONAL SECURED PARTY'S w I I ASSIGNOR S/P'S NAME - insert only l2llll name (12a or 12b) 

12a. ORGANIZATION'S NAME 

OR 
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

woodward nicholas 

12c. MAILING ADDRESS 2205 CHAIRLIFT ROAD CITY STATE 

!
POSTAL CODE COUNTRY 

West Vancouver BC non domestic CAN 

13. This FINANCING STATEMENT covers LJ timber to be cut or LJ as-extracted 16. Additional collateral description: 

collateral, or is filed as a O fixture filing. GLOSSARY 
14. Description of real estate: 8. 

SECURITY AGREEMENT 

9. 
SECURITY AGREEMENT SCHEDULE A 

10. 
SECURITY AGREEMENT SCHEDULE B 

11. 
INDEMNITY BOND 

12. 
CONSTITUTION 

13. 
BYLAWS 

14. 
MINUTES OF THE MEETINGS 

13. 
15. Name and address of a RECORD OWNER of above-described real estate ENS LEGIS: NICHOLAS ALEXANDER WOODWARD 

(if Debtor does not have a record interest): 
14. 
CREDIT AGREEMENT ID: 64292684: 4564 

17. Check 2Jlli if applicable and check m one box. 

Debtor is a fxl Trust or n Trustee acting with respect to property held in trust or n Decedent's Estate 

18. Check m if applicable and check 2Jlli one box. 

0 Debtor is a TRANSMITTING UTILITY 

0 Filed in connection with a Manufactured-Home Transaction - effective 30 years 

n Filed in connection with a Public-Finance Transaction - effective 30 years 

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02) 
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UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS /front and back) CAREFULLY 

9. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT 
9a. ORGANIZATION'S NAME 

OR 
9b. INDIVIDUAL'S LAST NAME 

\'

FIRST NAME 

!

MIDDLE NAME.SUFFIX 

WOODWARD NICHOLAS ALEXANDER 

10. MISCELLANEOUS: 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

11 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME . insert only Qllll name {1 1a or 11b). do not abbreviate or combine names 

11a. ORGANIZATION'SNAME MINISTRY OF TRANSPORTATION 

OR 
11 b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

11c.MAILINGADDRESS P.O. BOX 9850 STN PROV GOV CITY STATE !POSTAL CODE COUNTRY 

VICTORIA BC V8W9T5 CAN 

11 d. lilili ltlliIBU!.IIQtlli l ADD'L INFO RE 111 e. TYPE OF ORGANIZATION 11 f. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID#, if any 

ORGANIZATION 
n NONE DEBTOR I I I 

12. I ADDITIONAL SECURED PARTY'S SIL I I ASSIGNOR S/P'S NAME • insert only Qllll name {12a or 12b) 

12a. ORGANIZATION'S NAME 

OR 
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

12c. MAILING ADDRESS CITY STATE I POSTAL CODE COUNTRY 

13. This FINANCING STATEMENT covers LJ timber to be cut or LJ as-extracted 16. Additional collateral description: 

collateral, or is filed as a D fixture filing. 16. 
14. Description of real estate: APPLICANT PERSONAL INFORMATION 

17. 
British Columbia DRIVERS LICENCE: NOL: 8013291 
D.O.B.: 1985-FEB-17 
18, 
ALL COMMERCIAL, PRIVATE FINANCIAL INSTITUTION ACCOUNTS bearing the 
name of the secured party or debtors 
19. 
VIN#: 1FT8W3BT6LED91222 
20. 
SCOTIABANK ACCOUNT NO.: 0398926 INSTITUTION NO.: 002 TRANSIT.: 6059 0 

21. 
BIRTH CERTIFICATE OF THE WOODWARD, NICHOLAS ALEXANDER 
REGISTRATION DATE MARCH 13, 1985 REGISTRATION NO.: 1985-59-005807 

DATE OF ISSUE: JANUARY 26, 2016 
15. Name and address of a RECORD OWNER of above-described real estate 

{if Debtor does not have a record interest): 
CERTIFICATE NO.: BC01106906 
22. 
CERTIFIED TRUE COPY OF REGISTRATION NO.: 85-09-005807 

17. Check QD]x if applicable and check !2n!¥ one box. 

Debtor is a fxl Trust or n Trustee acting w ith respect to property held in trust or n Decedent's Estate 

18. Check QD]x if applicable and check WJlx one box. 

~ Debtor is a TRANSMITTING UTILITY 

D Filed in connection with a Manufactured.Home Transaction - effective 30 years 

n Filed in connection with a Public.Finance Transaction - effective 30 years 

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02) 
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UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

9. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT 
9a. ORGANIZATION'S NAME 

OR 
9b. INDIVIDUAL'S LAST NAME 

I
FIRSTNAME 

I
MIDDLE NAME.SUFFIX 

WOODWARD NICHOLAS ALEXANDER 

10.MISCELLANEOUS: 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

11 . ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only Qlllt name (11a or 11b) - do not abbreviate or combine names 

11a. ORGANIZATION'SNAME TITANUIM AUTO GROUP LTD. 

OR 
11 b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

11c. MAILING ADDRESS 9494 200 STREET CITY STATE IPOSTALCODE COUNTRY 

LANGLEY BC V1M 3A6 CAN 
11d. lil;l;ltl liIB!.!!.I IQt,lli 

I

ADD'L INFO RE 111 e. TYPE OF ORGANIZATION 111. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID#, if any 
ORGANIZATION 

n NONE DEBTOR I I I 

12. I ADDITIONAL SECURED PARTY'S 21 I I ASSIGNOR S/P'S NAME - insert only Qlllt name (12a or 12b) 
12a. ORGANIZATION'S NAME 

OR 
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

12c. MAILING ADDRESS CITY STATE I POSTAL CODE COUNTRY 

13. This FINANCING STATEMENT covers LJ timber to be cut or LJ as-extracted 16. Additional collateral description: 

collateral , or is filed as a D fixture filing. 23. 
14, Description of real estate: CESTUI QUE VIE (CLAIM OF LIFE) 

24. 
All property, real and intellectual (D.N.A. included) held by FOREIGN SITUS TRUS T 
d.b.a. Nicholas Alexander Woodward created by the PROVINCE OF BRITISH 
COLUMBIA MINISTRY OF HEAL TH and NICHOLAS ALEXANDER WOODWARD, 
an ESTATE TRUST operated by the agencies of the United Nations dba UN, is the 
real and intellectual property of given name, Nicholas and family nameWoodward, 
representing the intended beneficiary in the flesh -- aka; heir and beneficial and 
equitable title holder, (and all SECURED PARTIES). 

15. Name and address of a RECORD OW NER of above-described real estate 
(if Debtor does not have a record interest): 

17. Check W1l¥ if applicable and check W1l¥ one box. 

Debtor is a [xl Trust or n Trustee acting with respect to property held in trust or n Decedent's Estate 

18. Check m if applicable and check W1l¥ one box. 

0 Debtor is a TRANSMITTING UTILITY 

D Filed in connection with a Manufactured-Home Transaction - effective 30 years 

n Filed in connection with a Public-Finance Transaction - effective 30 years 

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02) 
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UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS /front and back\ CAREFULLY 

9. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT 
9a. ORGANIZATION'S NAME 

OR 
9b. INDIVIDUAL'S LAST NAME 

I

FIRSTNAME 

I

MIDDLE NAME.SUFFIX 

WOODWARD NICHOLAS ALEXANDER 

10. MISCELLANEOUS: 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

11 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME -insert only WI§ name (11a or 11b) -do not abbreviate or combine names 

11a. ORGANIZATION'S NAME SCOTIABANK 

OR 
11 b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

11c. MAILING ADDRESS 120 KING ST WEST SUITE 500 CITY STATE IPOSTALCODE COUNTRY 

HAMILTON ON L8P4V2 CAN 
11d. SEE lt,ISIBl.!~IIQt,IS 

I

ADD'L INFO RE I 11e. TYPE OF ORGANIZATION 111. JURISDICTION OF ORGANIZATION 11 g. ORGANIZATIONAL ID#, if any 

ORGANIZATION 
n NONE DEBTOR I I I 

12. I ADDITIONAL SECURED PARTY'S l2! I I ASSIGNOR S/P'S NAME - insert only QM name (12a or 12b) 

12a. ORGANIZATION'S NAME 

OR 
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

12c. MAILING ADDRESS CITY STATE IPOSTAL CODE COUNTRY 

13. This FINANCING STATEMENT covers D timber to be cut or LJ as-extracted 16. Additional collateral description: 

collateral, or is filed as a D fixture filing. 

14. Description of real estate: 

15. Name and address of a RECORD OWNER of above-described real estate 
(if Debtor does not have a record interest): 

17. Check Qll1x if applicable and check Qll1x one box. 

Debtor is a fxl Trust or n Trustee acting with respect to property held in trust or n Decedent's Estate 

18. Check Qll1x if applicable and check Qll1x one box. 

~ Debtor is a TRANSMITTING UTILITY 

D Filed in connection with a Manufactured-Home Transaction - effective 30 years 

n Filed in connection with a Public-Finance Transaction - effective 30 years 

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02) 
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UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS /front and back\ CAREFULLY 

9. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT 
9a. ORGANIZATION'S NAME 

OR 
9b. INDIVIDUAL'S LAST NAME 

I
FIRSTNAME 

I
MIDDLE NAME.SUFFIX 

WOODWARD NICHOLAS ALEXANDER 

10.MISCELLANEOUS: 

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

11 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only 2.0.!! name (11a or 11b)- do not abbreviate or combine names 

11a ORGANIZATION'S NAME PROVINCE OF BRITISH COLUMBIA 

OR 
11 b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

11c. MAILING ADDRESS 9041 STATION PROV GOV CITY STATE !POSTAL CODE COUNTRY 

VICTORIA BC V8W9E1 CAN 

11d. l!l;l;lt,lliIB!.l~IIQl:lli 

I 
ADD'L INFO RE 111 e. TYPE OF ORGANIZATION 111. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID#, if any 

ORGANIZATION 
n NONE DEBTOR I I I 

12. I ADDITIONAL SECURED PARTY'S w I I ASSIGNOR S/P'S NAME - insert only QM name (12a or 12b} 

12a. ORGANIZATION'S NAME 

OR 
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

12c. MAILING ADDRESS CITY STATE rOSTAL CODE COUNTRY 

13. This FINANCING STATEMENT covers LJ timber to be cut or LJ as-extracted 16. Additional collateral description: 

collateral, or is filed as a D fixture filing. 

14. Description of real estate: 

15. Name and address of a RECORD OWNER of above-described real estate 
(if Debtor does not have a record interest): 

17. Check 2!lll1 if applicable and check 2!lll1 one box. 

Debtor is a (xl Trust or n Trustee acting with respect to property held in trust or n Decedent's Estate 

18. Check Q.!lll1 if applicable and check Q.!lll1 one box. 

~ Debtor is a TRANSMITTING UTILITY 

D Filed in connection with a Manufactured-Home Transaction - effective 30 years n Filed in connection with a Public-Finance Transaction - effective 30 years 

FILING OFFICE COPY - UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02) 
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UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS /front and backl CAREFULLY 

9. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT 
9a. ORGANIZATION"$ NAME 

OR 
9b. INDIVIDUAL'S LAST NAME 

I
FIRSTNAME 

I
MIDDLE NAME.SUFFIX 

WOODWARD NICHOLAS ALEXANDER 

10.MISCELLANEOUS: 

THE ABOVE SPACE tS FOR FILING OFFICE USE ONLY 

11 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only l2llll name (11a or 11b) - do not abbreviate or combine names 

11a. ORGANIZATION'S NAME FERTILITY SPRINGS FOUNDATION 

OR 
11 b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

11c.MAILINGADDRESS 2205 CHAIRLIFT ROAD CITY STATE 

!

POSTAL CODE COUNTRY 

West VANCOUVER BC V7S 2t4 CAN 

11d. :ilala lt,J:iIBl.!QIIQt,J:i 

I
ADD'L INFO RE I 11e. TYPE OF ORGANIZATION 111. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID#, if any 

ORGANIZATION 
n NONE DEBTOR I I I 

12. I ADDITIONAL SECURED PARTY'S !ll I I ASSIGNOR S/P'S NAME - insert only l2llll name (12a or 12b) 

12a. ORGANIZATION'S NAME 

OR 
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

12c. MAILING ADDRESS CITY STATE !POSTAL CODE COUNTRY 

13. This FINANCING STATEMENT covers LJ timber to be cut or LJ as-extracted 16. Additional collateral description: 

collateral. or is filed as a D fixture filing. 

14. Descript ion of real estate: 

15. Name and address of a RECORD OWNER of above-described real estate 
(if Debtor does not have a record interest): 

17. Check l2o!¥ if applicable and check QJID'. one box. 

Debtor is a fxl Trust or n Trustee acting w ith respect to property held in trust or n Decedent's Estate 

18. Check l2o!¥ if applicable and check l2o!¥ one box. 

~ Debtor is a TRANSMITTING UTILITY 

D Filed in connection with a Manufactured-Home Transaction - effective 30 years 

n Filed in connection with a Public-Finance Transaction - effective 30 years 

FILING OFFICE COPY - UCC FINANCING STATEMENT A DDENDUM (FORM UCC1Ad) (REV. 05122/02) 
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UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

A. NAME & PHONE OF CONTACT AT FILER [optional) 

B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

' 7 Filing Number: 2023-355-5839-7 

Filing Date 20231221 

L _J 
THE ABOVE SPACE IS FOR F ILING OFFICE USE ONLY 

1 . DEBTOR'S EXACT FULL LEGAL NAME - insertonlyQO§debtorname(1a or1 b) -donotabbreviateorcombine names 

1a. ORGANIZATION'SNAME TITANIUM AUTOGROUP LTD. 

OR 1 b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

1c. MAILING ADDRESS 103 -300 St. Ann's Road CITY STATE IPOSTALCODE COUNTRY 

Campbell River BC V9W 4C6 CAN 

1 d. :ii;l; ltl:iIB!.!QIIQtlS 

I 

ADD'L INFO RE I1e. TYPE OF ORGANIZATION 11. JURISDICTION OF ORGANIZATION 1 g. ORGANIZATIONAL ID#, if any 

ORGANIZATION 
n NONE DEBTOR I I I 

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only QllJl debtor name (2a or 2b) - do not abbreviate or combine names 

2a. ORGANIZATION'S NAME 

OR 2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

2c. MAILING ADDRESS CITY STATE IPOSTALCODE COUNTRY 

2d. S!;l;ltlSIB!.!QIIQtlS 

I
ADD"L INFO RE I2e. TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID#, if any 

ORGANIZATION 
n NONE DEBTOR I I I 

3 SECURED PARTY'S NAME (or NAMEofTOTALASSIGNEEof ASSIGNOR SIP) - insertonlyQllllsecuredpartyname (3aor3b) 

3a. ORGANIZATION'SNAME THE TORONTO-DOMINION BANK 

OR 
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

3c. MAILING ADDRESS 421 7 Avenue SW, 10th Floor, TDCT CITY STATE 

\

POSTAL CODE COUNTRY 

Tower 
Calgary AB T2P 4K9 CAN 

4. This FINANCING STATEMENT covers the following collateral: 

All present and after-acquired personal property of the debtor. 

FILING OFFICE COPY - UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02) 
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THIS IS EXHIBIT "I" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 

A Co or Taking Affidavits, etc. 

e,v,.r-,..,<jTtr ·t- S'o \,(,,'tt>\ 

Oc" 4-r,.,..; Ce,tqq\Q.. t,i.,.p 

1, 0 ,,½ ~ l 11 "r 1 2, s I.) H ,, wt, '()--l- r e e ~ 

v,h<n,v<~, e.~, V0G 3/Z'v, 

1cl,rhsne (,o'!) 1,u·+ -~~40 
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,,,?, ..... 
BRITISH 

COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RE~~l:1-T 
BC Registries and Online Services 

Individual Debtor - "Phan, Jessica" 

Search Date and Time: May 1, 2025 at 1 :06:38 pm Pacific time 
Account Name: CENTRO LEGAL WORKS INC. 

TABLE OF CONTENTS 
4 Matches in 4 Reg istrations in Report Exact Matches: 4 (*) Tota l Search Report Pages: 9 

Base Base Registration Debtor Name Birth Date Page 

Registration Date 

033322N June 10, 2021 * PHAN, JESSICA QUE-CHI June 30, 1984 2 

2 138729N July 27, 2021 * PHAN, JESSICA June 30, 1984 ~ 

3 140784N July 28, 2021 * PHAN, JESSICA June 30, 1984 § 

4 986445P December 22, 2023 * PHAN.JESSICA Q. .a 

.,... R( Rcgiscry 
l -~~tt,i~~v \ Services 

Individual Debtor Search - "Phan, Jessica" I Page 1 of 9 



BRITISH 
COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RE~ 
BC Registries and Online Services 

Base Registration Number: 033322N 

Registration Description: 

Act: 

PPSA SECURITY AGREEMENT 

PERSONAL PROPERTY SECURITY ACT 

Base Registration Date and Time: June 10, 2021 at 2:17:55 pm Pacific time 

Current Expiry Date and Time: June 10, 2026 at 11 :59:59 pm Pacific time 
Expiry date includes subsequent registered renewal(s) 

Trust Indenture: No 

CURRENT REGISTRATION INFORMATION 
(as of May 1, 2025 at 1 :06:38 pm Pacific time) 

Secured Party Information 

1005195 B.C. LTD. 

Debtor Information 

PHAN, JESSICA QUE-CHI 

Vehicle Collateral 
None 

General Collateral 

Base Registrat ion General Collateral: 

Address 

600 - 555 BURRARD STREET 
VANCOUVER BC 
V7X 1 M8 Canada 

Address 

19676 20TH AVENUE 
LANGLEY BC 
V2Z 1 Z3 Canada 

Birthdate 

June 30, 1984 

ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR AND, WITHOUT 
LIMITATION, ALL FIXTURES, CROPS, AND LICENCES . 

...., B<. Registry 
c~~t'~,I~/ \ Services 

Individual Debtor Search • "Phan, Jessica" I Page 2 of 9 



BRITISH 
COLUMBIA 

Original Registering Party 

MILLER THOMSON LLP 

-... B( Rc:gisrry 
c~h(t!~~~:\ Services 

PERSONAL PROPERTY REGISTRY SEARCH RESJ.86" 
BC Registries and Online Services 

Address 

400 - 725 GRANVILLE STREET 
VANCOUVER BC 
V7Y 1 GS Canada 

Individual Debtor Search - "Phan, Jessica" I Page 3 of 9 



PERSONAL PROPERTY REGISTRY SEARCH RESO~ 
BC Registries and Online Services 

Base Registration Number: 138729N 

Registration Description: 

Act: 

PPSA SECURITY AGREEMENT 

PERSONAL PROPERTY SECURITY ACT 

Base Registration Date and Time: July 27, 2021 at 2:33:18 pm Pacific time 

Current Expiry Date and Time: July 27, 2026 at 11 :59:59 pm Pacific time 
Expiry date includes subsequent registered renewal(s) 

Trust Indenture: No 

CURRENT REGISTRATION INFORMATION 
(as of May 1, 2025 at 1 :06:38 pm Pacific time) 

Secured Party Information 

ROYAL BANK OF CANADA 

ROYAL BANK OF CANADA 

Debtor Information 

PHAN, JESSICA 

Vehicle Collateral 
None 

Address 

1055 WEST GEORGIA STREET 
VANCOUVER BC 
V6E 3S5 Canada 

Address 

36 YORK MILLS RD, #400, 4TH FL 
NORTH YORK ON 
M2P 0A4 Canada 

Address 

19676 - 20TH AVENUE 
LANGLEY BC 
V2Z 1 Z3 Canada 

Birthdate 

June 30, 1984 

.._. B< Rcgim y 
c~~'t!~~u, Services 

Individual Debtor Search • "Phan, Jessica" I Page 4 of 9 



General Collateral 

Base Registration General Collateral: 

PERSONAL PROPERTY REGISTRY SEARCH RE~~W 
BC Registries and Online Services 

ALL INDEBTEDNESS, PRESENT AND FUTURE, DIRECT AND INDIRECT, ABSOLUTE AND CONTINGENT OF 
1309514 B.C. LTD. TO THE DEBTOR. ALL PROCEEDS INCLUDING ACCOUNTS, MONEY, CHATTEL PAPER, 
INTANGIBLES, GOODS, DOCUMENTS OF TITLE, INSTRUMENTS, INVESTMENT PROPERTY, 
SUBSTITUTIONS, CROPS, LICENSES, TRADE INS, INSURANCE PROCEEDS AND ANY ,OTHER FORM OF 

PROCEEDS. 

Original Registering Party 

BORDEN LADNER GERVAI S LLP 

.,.. B( Registry 
c\¾il'~~~: \ Services 

Address 

1200-200 BURRARD STREET 
VANCOUVER BC 
V7X 1 T2 Canada 

Individual Debtor Search - "Phan, Jessica" I Page 5 of 9 



BRITISH 
COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RE~12(Jf 
BC Registries and Online Services 

Base Registration Number: 140784N 

Registration Description: 

Act: 

PPSA SECURITY AGREEMENT 

PERSONAL PROPERTY SECURITY ACT 

Base Registration Date and Time: July 28, 2021 at 10:21 :59 am Pacific time 

Current Expiry Date and Time: July 28, 2026 at 11 :59:59 pm Pacific time 
Expiry date includes subsequent registered renewal(s) 

Trust Indenture: No 

CURRENT REGISTRATION INFORMATION 
(as of May 1, 2025 at 1 :06:38 pm Pacific time) 

Secured Party Information 

ROYAL BANK OF CANADA 

ROYAL BANK OF CANADA 

Debtor Information 

PHAN, JESSICA 

Vehicle Collateral 
None 

Address 

1055 WEST GEORGIA STREET 
VANCOUVER BC 
V6E 3S5 Canada 

Address 

36 YORK MILLS ROAD, SUITE 400 
NORTH YORK ON 
M2P 0A4 Canada 

Address 

19676-20TH AVENUE 
LANGLEY BC 
V2Z 123 Canada 

Birthdate 

June 30, 1984 

..,.. B< Registry 
l _~\!tP~~~~, Services 

Individual Debtor Search - "Phan, Jessica" I Page 6 of 9 



General Collateral 

Base Registration General Collateral: 

PERSONAL PROPERTY REGISTRY SEARCH RE!$14,CT 
BC Registries and Online Services 

ALL INDEBTEDNESS, PRESENT AND FUTURE, DIRECT AND INDIRECT, ABSOLUTE AND CONTINGENT OF 
VANCOUVER AUTO LIQUIDATION CENTER LTD. TO THE DEBTOR. ALL PROCEEDS INCLUDING 
ACCOUNTS, MONEY, CHATTEL PAPER, INTANGIBLES, GOODS, DOCUMENTS OF TITLE, INSTRUMENTS, 
INVESTMENT PROPERTY, SUBSTITUTIONS, CROPS, LICENSES, TRADE INS, INSURANCE PROCEEDS AND 

ANY OTHER FORM OF PROCEEDS. 

Original Registering Party 

BORDEN LADNER GERVAIS LLP 

.__ B(' Regisrry 
<-{':P~~i: \ Services 

Address 

1200-200 BURRARD STREET 
VANCOUVER BC 
V7X 1T2 Canada 

Individual Debtor Search - "Phan, Jessica" I Page 7 of 9 



BRITISH 
COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RE~l4tiT 
BC Registries and Online Services 

Base Registration Number: 986445P 

Registration Description: 

Act: 

Base Registration Date and Time: 

Current Expiry Date and Time: 

Trust Indenture: 

PPSA SECURITY AGREEMENT 

PERSONAL PROPERTY SECURITY ACT 

December 22, 2023 at 11 :52:00 am Pacific time 

December 22, 2028 at 11 :59:59 pm Pacific time 
Expiry date includes subsequent registered renewal(s) 

No 

CURRENT REGISTRATION INFORMATION 
(as of May 1, 2025 at 1 :06:38 pm Pacific time) 

Secured Party Information 

THE TORONTO-DOMINION BANK 

Debtor Information 

PHAN, JESSICA Q. 

Vehicle Collateral 
None 

._ Bl Registry 
c.-~;t!~~~.i, Servic~s 

Address 

421 7 AVE SW 
10TH FLOOR, TDCT TOWER 
CALGARY AB 
T2P 4K9 Canada 

Address 

103-300 ST. ANN'S RD 
CAMPBELL RIVER BC 
V9W 4C6 Canada 

Birthdate 

Individual Debtor Search - "Phan, Jessica" I Page 8 of 9 



BRITISH 
COLUMBIA 

General Collateral 

Base Registration General Collateral: 

PERSONAL PROPERTY REGISTRY SEARCH RE~l4QT 
BC Registries and Online Services 

ASSIGNMENT OF ACCOUNTS AND ALL DEBTS AND LIABILITI ES, PRESENT AND FUTURE, OF EVERY TYPE 
AND KIND, INCLUDING BUT NOT LIMITED TO ALL INTANGIBLES OWED TO THE DEBTOR BY TITANIUM 
AUTOGROUP LTD. 

Original Registering Party 

FARRIS LLP 

.._. BC. - Registry 
t.·~it1t!~~~l, Services 

Address 

2500 700 WEST GEORGIA STREET 
VANCOUVER BC 
V7Y 1 B3 Canada 

Individual Debtor Search - "Phan, Jessica" I Page 9 of 9 



THIS IS EXHIBIT "J" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 

A Com er for Taking Affidavits, etc. 

'i,J,li.,t} ,,,-v/-
~i\r'r,'\\-,t:"' ~ ~,i,(..1-h,• 

O<!A-tu,,)- lu.""{;.Ju.. LLf 
-20 'I-"- flt,r.·: i 1..5'0 H,>.»t 5+·re-e.+ 

V. ~' '"" ev ) (j. C, V I ( 3"' ~ 
·-rt1q,-.c ( • c'-i) ~i·, -\./'i<> o 
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144 Government 
of Alberta ■ 

Personal Property Registry 

Search Results Report Page 1 of 59 

Search ID#: Z18669081 

Transmitting Party 

ELDOR-WAL REGISTRATIONS (1987) LTD. Party Code: 50073881 
Phone #: 780 429 5969 

Reference #: 1200, 10123 99 st NW 
EDMONTON, AB T5J 3H1 

Search ID#: Z18669081 Date of Search: 2025-May-01 Time of Search: 14:41:46 

Individual Debtor Search For: 
PHAN, JESSICA 

Inexact Result(s) Only Found 

NOTE: 

A complete Search may result in a Report of Exact and Inexact Matches. 
Be sure to read the reports carefully. 



145 Government 
of Alberta ■ 

Personal Property Registry 

Search Results Report Page 2 of 59 

Search ID#: Z18669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: Z18669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 05070716252 

Registration Date: 2005-Jul-07 

Inexact Match on: Debtor 

Amendments to Registration 

10051321549 

15060436802 

20060532373 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2025-Jul-07 23:59:59 

No: 1 

Renewal 

Renewal 

Renewal 

2010-May-13 

2015-Jun-04 

2020-Jun-05 

Block Status 

1 PFOH, JOANNA, LISA 
5420 45STREET 
WHITECOURT, AB T7S 1A7 

Secured Party/ Parties 

Birth Date: 
1961-Jun-25 

Current 

Block Status 

1 GENERAL MOTORS ACCEPTANCE CORPORATION OF CANADA LI 
2400 - 10155 102 STREET 
EDMONTON, ABT~4G8 

Collateral: Serial Number Goods 
Block 

1 

Serial Number 

2G1WP551949237742 

Collateral: General 
Description 

Year Make and Model 

2004 CHEVROLET IMPALA 

AND ALL PROCEEDS THEREFROM 

Category 

MV - Motor Vehicle 

Current 

Status 

Current 

Status 
Current 
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Search ID #: 218669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41:46 

Registration Number: 06041734341 

Registration Date: 2006-Apr-17 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2031-Apr-17 23:59:59 

No: 2 

Block Status 

1 WU, YISHENG 
BOX 924 
MANNING, AB T0H2M0 

Birth Date: 
1968-Mar-17 

Current 

Block Status 

2 FANH, JUE SHA 
BOX 924 
MANNING, AB T0H2M0 

Secured Party / Parties 

Birth Date: 
1972-Sep-08 

Current 

Block Status 

1 ALBERTA TREASURY BRANCH-TRANSIT# 09159 
200 919 11 AVENUE SW 
CALGARY, AB T2R 1P3 

Collateral: General 
Description 
PROCEEDS: ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY 

2 ALL MONIES ON DEPOSIT WITH ALBERTA TREASURY BRANCHES 

Current 

Status 
Current 

Current 



Government 
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Individual Debtor Search For: 

PHAN, JESSICA 

Personal Property Registry 

Search Results Report 

Search ID#: 218669081 

147 
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Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41:46 

Registration Number: 07112334748 

Registration Date: 2007-Nov-23 

Registration Type: BANKRUPTCY/ PROPOSAL 

Registration Status: Current 

Registration Term: Infinity 

Court Location: Edmonton Judicial Centre Court File Number: BBE03 938755 

Date Filed: 2007-Mar-08 

Inexact Match on: Debtor 

Debtor(s) 
Block 

Trustee 
Block 

FENN, JEFFERY, WILLIAM 
#43, 4702 33 STREET 
RED DEER, AB T4N0N5 

CAMERON-OKOLITA INC., 
#300, 10104 - 103 AVENUE 
EDMONTON, AB T5J0H8 

No: 1 

Status 
Current 

Status 
Current 
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Search ID#: Z18669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: Z18669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 08052401291 

Registration Date: 2008-May-24 

Inexact Match on: 

Inexact Match on: 

Debtor 

Debtor 

Amendments to Registration 

13041928754 

22032803677 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

No: 1 

No: 2 

Expiry Date: 2027-May-24 23:59:59 

Renewal 

Renewal 

2013-Apr-19 

2022-Mar-28 

Block Status 

1 FENN, JOHN, WAYNE 
PO BOX2485 
BANFF, AB T1L 1C2 

Birth Date: 
1972-Nov-25 

Current 

Block Status 

2 FENN, JENNIFER, ELLIOTT 
PO BOX 2485 
BANFF, AB T1L 1C2 

Secured Party/ Parties 

Birth Date: 
1976-Feb-02 

Current 

Block Status 

1 ROYAL BANK OF CANADA 
180 WELLINGTON ST W, 4TH FL 
TORONTO, ON M5J 1J1 

Current 



Government 
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Personal Property Registry 

Search Results Report 

Search ID#: 218669081 

Collateral: Serial Number Goods 
Block Serial Number 

1 4WYT06T2181407611 

Collateral: General 
Description 

Year Make and Model 

2008 TRAIL BAY BHDS 

Category 

TR - Trailer 

Block 

1 PROCEEDS-ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY THAT 

2 

3 

MAY BE DERIVED FROM THE SALE OR OTHER DISPOSITION OF THE 

COLLATERAL DESCRIBED ABOVE AND ANY PROCEEDS THEREOF. 
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Status 

Current 

Status 

Current 

Current 

Current 
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Individual Debtor Search For: 

PHAN, JESSICA 

Personal Property Registry 

Search Results Report 

Search ID#: 218669081 
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Search ID#: 218669081 DateofSearch: 2025-May-01 TimeofSearch: 14:41:46 

Registration Number: 17071339549 

Registration Date: 2017-Jul-13 

Inexact Match on: Debtor 

Amendments to Registration 

17071416702 

Debtor(s) 
Block 

1 FUH, JENNY, FONG 

Block 

BOX 7, SITE 1, RR2 STN MAIN 
COCHRANE, AB T4C LA2 

2 FUH, JENNY, FONG 
BOX 7, SITE 1, RR2 STN MAIN 
COCHRANE, AB T4C 1A2 

Secured Party / Parties 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2027-Jul-13 23:59:59 

No: 2 

Amendment 

Birth Date: 
1962-Sep-06 

Birth Date: 
1962-Sep-06 

2017-Jul-14 

Status 
Deleted by 
17071416702 

Status 
Current by 
17071416702 

Block Status 

1 1101058 BC LTD. 
1075-926 5TH AVENUE SW 
CALGARY, AB T2P ON? 

Collateral: General 
Description 
ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR 
AND ALL PROCEEDS THEREOF 

Current 

Status 
Current 
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Search ID#: Z18669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: Z18669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 19090505062 

Registration Date: 2019-Sep-05 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2026-Sep-05 23:59:59 

No: 1 

Block Status 

1 PHAN, JENNY 
339 OAKMERE WAY 
CHESTERMERE, AB T1X1 N3 

Secured Party / Parties 

Birth Date: 
1997-Dec-16 

Current 

Block Status 

1 HONDA CANADA FINANCE INC. 
180 HONDA BLVD 
MARKHAM, ON L6C0H9 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 1 HGCV1 F34KA801468 

Year Make and Model 

2019 HONDA ACCORD 

Category 

MV - Motor Vehicle 

Current 

Status 

Current 
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Search ID#: 218669081 

Page 9 of 59 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 21071931915 

Registration Date: 2021-Jul-19 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2026-Jul-19 23:59:59 

No: 1 

Block Status 

1 PHAN, JIMMY 
4656 WHITEHORN DR NE 
CALGARY, AB T1Y1X5 

Secured Party / Parties 
Block 

THE BANK OF NOVA SCOTIA 
10 WRIGHT BOULEVARD 
STRATFORD, ON N5A7X9 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block 

1 

Serial Number 

JM3KFBCM7M0420319 

Collateral: General 
Description 

Year Make and Model 

2021 Mazda CX-5 

Birth Date: 
1992-May-24 

Category 
MV - Motor Vehicle 

Block 

1 OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE 
AND THE PROCEEDS OF THOSE VEHICLES 

Current 

Status 
Current 

Status 

Current 

Status 

Current 



Government 
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Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: Z18669081 

Registration Number: 21081100855 

Registration Date: 2021-Aug-11 

Inexact Match on: Debtor 

Debtor(s) 
Block 

1 FOON, JODY 
10 LODGE PL 
SYLVAN LAKE, AB T4S2N1 

Block 

2 STRACH,LISA 
10 LODGE PL 
SYLVAN LAKE, AB T4S2N1 

Block 

3 POON, JODY 
10 LODGE PL 
SYLVAN LAKE, AB T4S2N1 

Block 

4 JODY, KIM 
10 LODGE PL 
SYLVAN LAKE, AB T4S2N1 

Personal Property Registry 

Search Results Report 

Search ID#: Z18669081 
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Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2029-Aug-11 23:59:59 

No: 1 

Birth Date: 
1970-Dec-05 

Birth Date: 
1964-Sep-29 

Birth Date: 
1970-Dec-05 

Birth Date: 
1970-Dec-05 

Status 
Current 

Status 
Current 

Status 
Current 

Status 
Current 
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Search ID#: Z18669081 

Block Status 
Current 

5 JODY, FOON 
10 LODGE PL 
SYLVAN LAKE, AB T4S2N1 

Birth Date: 
1970-Dec-05 

Block Status 
Current 

6 LYNN, STRACH 
10 LODGE PL 
SYLVAN LAKE, AB T4S2N1 

Birth Date: 
1964-Sep-29 

Block Status 
Current 

7 FRANK, LISA 
10 LODGE PL 
SYLVAN LAKE, AB T4S2N1 

Birth Date: 
1964-Sep-29 

Block Status 
Current 

8 SARUK, LISA 
10 LODGE PL 
SYLVAN LAKE, AB T4S2N1 

Birth Date: 
1964-Sep-29 

Block Status 
Current 

9 STRACH, LISA, F 
10 LODGE PL 
SYLVAN LAKE, AB T4S2N1 

Birth Date: 
1964-Sep-29 

Secured Pam, / Parties 
Block Status 

Current 
1 THE BANK OF NOVA SCOTIA 

10 WRIGHT BOULEVARD 
STRATFORD, ON N5A7X9 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number Year Make and Model Category Status 

1 1 C6RR7L T7MS560725 2021 Ram 1500 Classic MV - Motor Vehicle Current 
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Search ID#: Z18669081 

Page 12 of 59 

Collateral: General 
Block Description Status 

1 OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE Current 
AND THE PROCEEDS OF THOSE VEHICLES 



Government 
of Alberta ■ 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 

Registration Number: 21081102685 

Registration Date: 2021-Aug-11 

Inexact Match on: Debtor 

Debtor(s) 
Block 

1 FOON, JODY 
10 LODGE PLACE 
SYLVAN LAKE, AB T4S2N1 

Block 

2 STRACH, LISA 
10 LODGE PLACE 
SYLVAN LAKE, AB T4S2N1 

Block 

3 SARUK, LISA 
10 LODGE PLACE 
SYLVAN LAKE, AB T4S2N1 

Block 

4 FRANK, LISA 
10 LODGE PLACE 
SYLVAN LAKE, AB T4S2N1 

Personal Property Registry 

Search Results Report 

Search ID#: 218669081 
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Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2029-Aug-11 23:59:59 

No: 1 

Birth Date: 
1970-Dec-05 

Birth Date: 
1964-Sep-29 

Birth Date: 
1964-Sep-29 

Birth Date: 
1964-Sep-29 

Status 
Current 

Status 
Current 

Status 
Current 

Status 
Current 
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Search ID #: Z18669081 

Block Status 

5 STRACH, LISA, F 
10 LODGE PLACE 
SYLVAN LAKE, AB T4S2N1 

Secured Party/ Parties 

Birth Date: 
1964-Sep-29 

Current 

Block Status 

1 TD AUTO FINANCE (CANADA) INC. 
PO BOX 4086, STATION A 
TORONTO, ON M5W 5K3 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block 
1 

Serial Number 

1C4PJMBX4LD646555 

Collateral: General 

Year Make and Model 

2020 Jeep Cherokee 

Category 
MV - Motor Vehicle 

Current 

Status 

Current 

Block Description Status 

1 ALL ATTACHMENTS, ACCESSORIES, ADDITIONS, ALTERNATIONS, Current 
REPLACEMENTS AND REPAIRS (WHETHER PRESENT OR FUTURE) TO THE 
VEHICLE COLLATERAL. PROCEEDS: ALL CASH AND NON-CASH PROCEEDS OF 
THE VEHICLE COLLATERAL, INCLUDING, WITHOUT LIMITATION, PROCEEDS 
DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE VEHICLE 
COLLATERAL OR THAT INDEMNIFIES OR COMPENSATES THE DEBTOR(S) FOR 
THE DESTRUCTION OR DAMAGE TO OR LOSS OF THE VEHICLE COLLATERAL. THE 
PROCEEDS MAY TAKE THE FORM OF ANY ONE OR MORE OF THE FOLLOWING: 
GOODS, DOCUMENTS OF TITLE, CHATTEL PAPER, INSTRUMENTS, MONEY, 
INVESTMENT PROPERTY OR INTANGIBLES. ACCORDINGLY, ANY OF THE DEBTOR 
(S) AFTER ACQUIRED PROPERTY MAY BE PROCEEDS AND THEREFORE SUBJECT 
TO THE SECURED PARTY'S SECURITY INTEREST. 
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Search ID#: 218669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 21082004598 

Registration Date: 2021-Aug-20 

Inexact Match on: 

Inexact Match on: 

Debtor(s) 

Debtor 

Debtor 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

No: 1 

No: 2 

Expiry Date: 2026-Aug-20 23:59:59 

Block Status 

1 FOON, JODY, K 
10 LODGE PL 
SYLVAN LAKE, AB T4S 2N1 

Birth Date: 
1970-Dec-05 

Current 

Block Status 

2 FOON, JODY 
10 LODGE PL 
SYLVAN LAKE, AB T4S 2N1 

Secured Party / Parties 

Birth Date: 
1970-Dec-05 

Current 

Block Status 

1 CANADIAN IMPERIAL BANK OF COMMERCE 
305 MILNER AVE, 5TH FLOOR 
SCARBOROUGH, ON M1 B3V4 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 2C3CD2C96FH822228 

Year Make and Model 

2015 DODGE CHALL 

Category 

MV - Motor Vehicle 

Current 

Status 

Current 
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Search ID#: 218669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 21122910348 

Registration Date: 2021-Dec-29 

Inexact Match on: 

Inexact Match on: 

Debtor 

Debtor 

Amendments to Registration 

23100316173 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

No: 1 

No: 2 

Expiry Date: 2030-Dec-29 23:59:59 

Renewal 2023-0ct-03 

Block Status 

1 PHAN, JOHN, THANH 
492 MCALLISTER PLACE 
LEDUC, AB T9E 1 E8 

Birth Date: 
1990-Jan-28 

Current 

Block Status 

2 PHAN, JOHN, PHONG 
492 MCALLISTER PLACE 
LEDUC, AB T9E 1 E8 

Secured Party / Parties 

Birth Date: 
1990-Jan-28 

Current 

Block Status 

1 SANTANDER CONSUMER 
SUITE 200, 4245 - 97 STREET NW 
EDMONTON, AB T6E 5Y7 

Email: absecparties@avssystems.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 3C6UR5NL7NG1 55730 

Year Make and Model 
2022 RAM 2500 

Category 
MV - Motor Vehicle 

Current 

Status 

Current 



Government 
of Alberta ■ 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 

Registration Number: 22011302843 

Registration Date: 2022-Jan-13 

Inexact Match on: Debtor 

Debtor 

Debtor 

Inexact Match on: 

Inexact Match on: 

Debtor(s) 
Block 

1 FYN, JOYCE, MARILYN 
BOX 91 42 BEAVER PLACE 
IRRICANA, AB T0M1B0 

Block 

2 FYN, JOYCE M 
BOX 91 42 BEAVER PLACE 
IRRICANA, AB T0M1B0 

Block 

3 FYN, JOYCE, M 
BOX 91 42 BEAVER PLACE 
IRRICANA, AB T0M1 BO 

Secured Pam / Parties 
Block 

Personal Property Registry 

Search Results Report 

Search ID#: 218669081 

160 
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Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

No: 1 

No: 2 

No:3 

Expiry Date: 2027-Jan-13 23:59:59 

Birth Date: 
1948-Jul-02 

Birth Date: 
1948-Jul-02 

Birth Date: 
1948-Jul-02 

Status 
Current 

Status 
Current 

Status 
Current 

Status 
Current 

1 GENERAL BANK OF CANADA 
SUITE100, 11523 - 100 AVE 
EDMONTON, AB T5K 0J8 



Government 
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Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 

Personal Property Registry 

Search Results Report 

Search ID#: 218669081 

Block Serial Number 

1 4T3BA3BB8BU025538 

Year Make and Model 

2011 Toyota Venza 

Category 
MV - Motor Vehicle 

161 
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Status 

Current 
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Search ID#: 218669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 DateofSearch: 2025-May-01 TimeofSearch: 14:41:46 

Registration Number: 22032525055 

Registration Date: 2022-Mar-25 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2028-Mar-25 23:59:59 

No: 2 

Block Status 

1 LONGHORN OILFIELD SERVICES LTD. 
116 OAKLEY AVE 
CADOGAN, AB T0B OTO 

Current 

Block Status 

2 FAYANT, JERRY, G 
116 OAKLEY AVE 
CADOGAN, AB T0B OTO 

Birth Date: 
1969-Sep-05 

Current 

Block Status 

3 FAYANT, MONA, L 
116 OAKLEY AVE 
CADOGAN, AB T0B OTO 

Secured Party / Parties 

Birth Date: 
1971-Feb-13 

Current 

Block Status 

1 MERIDIAN ONECAP CREDIT CORP. 
SUITE 1500, 4710 KINGSWAY 
BURNABY, BC V5H 4M2 

Email: absecparties@avssystems.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 SY005RCC0818 

Year Make and Model 

2022 SANY SY50 

Category 
MV - Motor Vehicle 

Current 

Status 

Current 
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Search ID#: Z18669081 

Collateral: General 
Block Description Status 
1 EXCAVATOR(S) TOGETHER WITH ALL ATTACHMENTS ACCESSORIES ACCESSIONS Current 

REPLACEMENTS SUBSTITUTIONS ADDITIONS AND IMPROVEMENTS THERETO 
AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM 
ANY SALE AND OR DEALINGS WITH THE COLLATERAL AND A RIGHT TO AN 
INSURANCE PAYMENT OR OTHER PAYMENT THAT INDEMNIFIES OR 
COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF 
THE COLLATERAL 



Government 
of Alberta ■ 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: Z18669081 

Registration Number: 22033037033 

Registration Date: 2022-Mar-30 

Inexact Match on: Debtor 

Debtor 

Debtor 

Inexact Match on: 

Inexact Match on: 

Debtor(s) 
Block 

1 FINN, JOAN, FRANCIS 
2344 BAYSIDE ROAD SW 
AIRDRIE, AB T4B3E5 

Block 

2 FINN, JOANIE, F 
2344 BAYSIDE ROAD SW 
AIRDRIE, AB T4B3E5 

Block 

3 FINA, JOAN, F 
2344 BAYSIDE ROAD SW 
AIRDRIE, AB T4B3E5 

Block 

4 FINN, JOAN, F 
2344 BAYSIDE ROAD SW 
AIRDRIE, AB T4B3E5 

Personal Property Registry 

Search Results Report 

Search ID#: Z18669081 
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Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

No: 1 

No: 2 

No: 4 

Expiry Date: 2030-Mar-30 23:59:59 

Birth Date: 
1980-0ct-24 

Birth Date: 
1980-0ct-24 

Birth Date: 
1980-0ct-24 

Birth Date: 
1980-0ct-24 

Status 
Current 

Status 
Current 

Status 
Current 

Status 
Current 
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Search ID#: Z18669081 

Page 22 of 59 

Secured Party / Parties 
Block 

1 TD AUTO FINANCE (CANADA) INC. 
PO BOX 4086, STATION A 
TORONTO, ON M5W 5K3 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number Year Make and Model 

1 JA4ATVAA7NZ610216 2022 Mitsubishi Eclipse Cross 

Collateral: General 

Category 
MV - Motor Vehicle 

Status 
Current 

Status 

Current 

Block Description Status 

1 ALL ATTACHMENTS, ACCESSORIES, ADDITIONS, ALTERNATIONS, Current 
REPLACEMENTS AND REPAIRS (WHETHER PRESENT OR FUTURE) TO THE 
VEHICLE COLLATERAL PROCEEDS: ALL CASH AND NON-CASH PROCEEDS OF 
THE VEHICLE COLLATERAL, INCLUDING, WITHOUT LIMITATION, PROCEEDS 
DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE VEHICLE 
COLLATERAL OR THAT INDEMNIFIES OR COMPENSATES THE DEBTOR(S) FOR 
THE DESTRUCTION OR DAMAGE TO OR LOSS OF THE VEHICLE COLLATERAL THE 
PROCEEDS MAY TAKE THE FORM OF ANY ONE OR MORE OF THE FOLLOWING: 
GOODS, DOCUMENTS OF TITLE, CHATTEL PAPER, INSTRUMENTS, MONEY, 
INVESTMENT PROPERTY OR INTANGIBLES.ACCORDINGLY, ANY OF THE DEBTOR 
(S) AFTER ACQUIRED PROPERTY MAY BE PROCEEDS AND THEREFORE SUBJECT 
TO THE SECURED PARTY'S SECURITY INTEREST. 
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Search ID#: Z18669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: Z18669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 22040111232 

Registration Date: 2022-Apr-01 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2028-Apr-01 23:59:59 

No: 2 

Block Status 

1 JIN, FAN 
260151 23 RANGE ROAD 
CALGARY, AB T3R 1 E4 

Birth Date: 
1971-Jun-07 

Current 

Block Status 

2 FAN, JIN 
260151 23 RANGE ROAD 
CALGARY, AB T3R 1 E4 

Secured Party/ Parties 

Birth Date: 
1971-Jun-07 

Current 

Block Status 

1 BANK OF MONTREAL 
912 - 8 NOLAN HILL BLVD NW 
CALGARY, AB T3R 0J4 

Email: abautonsp@teranet.ca 

Collateral: Serial Number Goods 
Block 

1 

Serial Number 

1FTER4FH6NLD13642 

Collateral: General 
Description 

0000 

Year Make and Model 

2022 FORD RANGER 

Category 
MV - Motor Vehicle 

Current 

Status 

Current 

Status 

Current 
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Search Results Report Page 24 of 59 

Search ID#: Z18669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 22040130662 

Registration Date: 2022-Apr-01 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2028-Apr-01 23:59:59 

No: 1 

Block Status 

1 FENN, JOSEPH 
5216 50 AVEN 
BRUDERHEIM, AB T0B 0SO 

Secured Party / Parties 

Birth Date: 
1999-Aug-24 

Current 

Block Status 

1 BANK OF MONTREAL/BANQUE DE MONTREAL 
8725 - 94 STREET 
FORT SASKATCHEWAN, AB T8L 4P7 

Email: abautonsp@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 1 C6RR7KTXHS715422 

Collateral: General 
Block 

1 

Description 

0000 

Year Make and Model 

2017 RAM 1500 

Category 

MV - Motor Vehicle 

Current 

Status 

Current 

Status 

Current 
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Search ID#: 218669081 

Page 25 of 59 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 22042931463 

Registration Date: 2022-Apr-29 

Inexact Match on: 

Debtor(s) 
Block 

Debtor 

FEN2, JORDAN, EDWARD 
2 HERITAGE GRES W 
LETH BRIDGE, AB T1 K 6S3 

Secured Party / Parties 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

No: 1 

Expiry Date: 2027-Apr-29 23:59:59 

Birth Date: 
1993-0ct-09 

Status 
Current 

Block Status 

1 SNAP-ON CREDIT CANADA LTD. 
195A HARRY WALKER PKWY N 
NEWMARKET, ON L3Y 7B3 

Email: absecparties@avssystems.ca 

Collateral: General 

Current 

Block Description Status 
1 ALL OF THE RIGHT, TITLE AND INTEREST OF THE DEBTOR IN AND TO ALL TOOLS Current 

AND EQUIPMENT PURCHASED FROM SNAP-ON TOOLS COMPANY OF CANADA CO. 
OR ANY SNAP-ON TOOLS COMPANY OF CANADA CO. FRANCHISEE OR OTHER 
SALES REPRESENTATIVE OR ANY AFFILIATE, OR COVERED UNDER ALL 
CONTRACTS, LEASES AND INVOICE NUMBERS ASSIGNED TO SNAP-ON CREDIT 
CANADA., AND ALL ACCESSIONS AND OTHER TANGIBLE PERSONAL PROPERTY 
PRESENT AND HEREAFTER ACQUIRED INCLUDING, WITHOUT LIMITATION, 
INTANGIBLES, CHOSES IN ACTIONS, ACCOUNTS, ACCOUNTS RECEIVABLE, 
DEBTS, MONIES AND ALL PAYMENTS AND PROCEEDS THEREFROM. 
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Search ID#: Z18669081 

Page 26 of 59 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: Z18669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 22062801446 

Registration Date: 2022-Jun-28 

Inexact Match on: Debtor 

Debtor{s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2028-Jun-28 23:59:59 

No: 2 

Block Status 

1 2094018 ALBERTA LTD 
12237 91 STREET NW 
EDMONTON, AB T5B 4C4 

Current 

Block Status 

2 PHAN, JOHN, MINH 
17208 64 STREET NW 
EDMONTON, AB T5Y 3T6 

Secured Party/ Parties 

Birth Date: 
1992-Jun-16 

Current 

Block Status 

1 HYUNDAI CAPITAL CANADA INC. 
123 FRONT STREET, SUITE 1000 
TORONTO, ON M5J 2M3 

Email: absecparties@avssystems.ca 

Current 

Block Status 

2 HYUNDAI MOTOR FINANCE 
123 FRONT STREET, SUITE 1000 
TORONTO, ON M5J 2M3 

Email: absecparties@avssystems.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 KM8KNDAF4NU092567 

Year Make and Model 

2022 HYUNDAI IONIQ 5 

Category 
MV - Motor Vehicle 

Current 

Status 
Current 
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Search ID#: 218669081 

Collateral: General 
Block Description Status 
1 TOGETHER WITH ALL ATTACHMENTS ACCESSORIES ACCESSIONS Current 

REPLACEMENTS SUBSTITUTIONS ADDITIONS AND IMPROVEMENTS THERETO 
AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM 
ANY SALE AND OR DEALINGS WITH THE COLLATERAL AND A RIGHT TO AN 
INSURANCE PAYMENT OR OTHER PAYMENT THAT INDEMNIFIES OR 
COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF 
THE COLLATERAL 
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Search ID#: Z18669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: Z18669081 DateofSearch: 2025-May-01 TimeofSearch: 14:41:46 

Registration Number: 22081602227 

Registration Date: 2022-Aug-16 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2027-Aug-16 23:59:59 

No:2 

Block Status 

1 PHAN, CHRISTOPHER 
16628 78 AVE NW 
EDMONTON, AB T5R 3E6 

Birth Date: 
1988-May-12 

Current 

Block Status 

2 PHAN, JOVELYN 
16628 78 AVE NW 
EDMONTON, AB T5R 3E6 

Secured Party / Parties 

Birth Date: 
1992-Nov-30 

Current 

Block Status 

1 HYUNDAI CAPITAL LEASE INC. 
123 FRONT STREET, SUITE 1000 
TORONTO, ON M5J 2M3 • 

Email: absecparties@avssystems.ca 

Current 

Block Status 

2 KIA FINANCE 
123 FRONT STREET, SUITE 1000 
TORONTO, ON M5J 2M3 

Email: absecparties@avssystems.ca 

Current 



172 Government 
of Alberta ■ 

Personal Property Registry 

Search Results Report Page 29 of 59 

Search ID#: Z18669081 

Collateral: Serial Number Goods 
Block Serial Number 

1 5XYP5DHC4NG288791 

Collateral: General 

Year Make and Model 

2022 KIA TELLURIDE 

Category 

MV - Motor Vehicle 

Status 

Current 

Block Description Status 
1 TOGETHER WITH ALL ATTACHMENTS ACCESSORIES ACCESSIONS Current 

REPLACEMENTS SUBSTITUTIONS ADDITIONS AND IMPROVEMENTS THERETO 
AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM 
ANY SALE AND OR DEALINGS WITH THE COLLATERAL AND A RIGHT TO AN 
INSURANCE PAYMENT OR OTHER PAYMENT THAT INDEMNIFIES OR 
COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF 
THE COLLATERAL 
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Search ID#: Z18669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: Z18669081 DateofSearch: 2025-May-01 TimeofSearch: 14:41:46 

Registration Number: 22101731072 

Registration Date: 2022-0ct-17 

Inexact Match on: Debtor 

Amendments to Registration 

24092525099 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2029-0ct-17 23:59:59 

No: 1 

Renewal 2024-Sep-25 

Block Status 
Current 

1 FAYANT, JODY, CHRISTOPHER 
4207 SAVARYN DRIVE SW#403 
EDMONTON, AB T6X 2L9 

Secured Party/ Parties 

Birth Date: 
1971-Aug-27 

Block Status 

1 SANTANDER CONSUMER INC 
SUITE 200, 4245 - 97 STREET NW 
EDMONTON, AB T6E 5Y7 

Email: absecparties@avssystems.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 2FMPK4AP5GBB62416 

Year Make and Model 

2016 FORD EDGE 

Category 
MV - Motor Vehicle 

Current 

Status 

Current 
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Search ID#: 218669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 22111704619 

Registration Date: 2022-Nov-17 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2029-Nov-17 23:59:59 

No: 1 

Block Status 

1 FYN, JOYCE, M 
PO BOX 91 
IRRICANA, AB T0M1 BO 

Secured Party/ Parties 

Birth Date: 
1948-Jul-02 

Current 

Block Status 

1 TOYOTA CREDIT CANADA INC. 
SUITE 200, 80 MICRO COURT 
MARKHAM, ON L3R 925 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block 

1 

Serial Number 

2HKRW2H23LH241162 

Year Make and Model 

2020 HONDA CAR 

Category 
MV - Motor Vehicle 

Current 

Status 
Current 
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Search ID#: 218669081 

Page 32 of 59 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 23011005503 

Registration Date: 2023-Jan-10 

Inexact Match on: 

Inexact Match on: 

Debtor(s) 
Block 

Debtor 

Debtor 

FONS, JAMES, DANIEL-T 
3406 - 14540 1 ST NW 
CALGARY, AB T3P1X5 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

No: 1 

No: 2 

Expiry Date: 2030-Jan-10 23:59:59 

Birth Date: 
1997-Sep-26 

Status 
Current 

Block Status 

2 FONS, JAMES 
3406 - 14540 1 ST NW 
CALGARY, AB T3P1X5 

Secured Party / Parties 

Birth Date: 
1997-Sep-26 

Current 

Block Status 

1 HONDA CANADA FINANCE INC. 
180 HONDA BLVD 
MARKHAM, ON L6C0H9 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 3C2R22H30PM106876 

Year Make and Model 

2023 HONDA HR-V 

Category 

MV - Motor Vehicle 

Current 

Status 

Current 
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Search ID#: Z18669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41:46 

Registration Number: 23011906730 

Registration Date: 2023-Jan-19 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2031-Jan-19 23:59:59 

Inexact Match on: Debtor No: 1 

Amendments to Registration 

24121023869 

Debtor(s) 
Block 

FAYANT, JODY, CHRISTOPHER 
4207 SAVARYN DRIVE SW#403 
EDMONTON, AB T6X 2L9 

Secured Party / Parties 
Block 

SANTANDER CONSUMER INC 
SUITE 200, 4245 - 97 STREET NW 
EDMONTON, AB T6E 5Y7 

Email: absecparties@avssystems.ca 

Collateral: Serial Number Goods 

Renewal 

Block Serial Number 

1 1 FMEE5DP8MLA64444 

Year Make and Model 

2021 FORD BRONCO 

Birth Date: 
1971-Aug-27 

Category 

2024-Dec-1 O 

MV - Motor Vehicle 

Status 
Current 

Status 
Current 

Status 

Current 
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Search ID#: 218669081 

Page 34 of 59 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number 23031002583 

Registration Date: 2023-Mar-10 

Inexact Match on: Debtor 

Debtor(sl 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2026-Mar-10 23:59:59 

No: 1 

Block Status 

1 PHAN, JANICE 
43 NOLANCREST MANOR NW 
CALGARY, AB T3R0V7 

Secured Party / Parties 
Block 

HONDA CANADA FINANCE INC. 
180 HONDA BLVD 
MARKHAM, ON L6C0H9 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block 

1 

Serial Number 

5J8TC2H61 PL801488 

Year Make and Model 

2023 ACURA ROX 

Birth Date: 
1989-Feb-05 

Category 

MV - Motor Vehicle 

Current 

Status 
Current 

Status 

Current 
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Search ID#: 218669081 

Individual Debtor Search For: 
PHAN, JESSICA 

Search ID#: Z18669081 DateofSearch: 2025-May-01 TimeofSearch: 14:41:46 

Registration Number: 23031326715 

Registration Date: 2023-Mar-13 

Registration Type: MAINTENANCE ORDER 

Registration Status: Current 

Registration Term: Infinity 

Issued in Edmonton Judicial Centre 

Court File Number is FF903018093 

Court Order Date is 2021-May-31 

Amount Outstanding $1 ,363.74 

Inexact Match on: Debtor No: 1 

Solicitor / Agent 

MAINTENANCE ENFORCEMENT PROGRAM 
7TH FLR 10365 97 ST 
EDMONTON, AB T5J 3Z7 

Phone#: 780 422 5555 Fax#: 780 401 7580 

Email: just.mep-dipu.m@gov.ab.ca 

Debtor(s) 
Block Status 

1 FINN, JULIAN, AARON 
3443 71 STREET NW 
EDMONTON, AB T6K 0M8 

Creditor(s) 

Gender: 
Male 

Birth Date: 
1978-Dec-20 

Current 

Block Status 

1 FINN, MELISSA, ALEXANDRIA 

Email : just.mep-dipu.m@gov.ab.ca 

Current 
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Search ID#: Z18669081 

Page 36 of 59 

Individual Debtor Search For: 
PHAN, JESSICA 

Search ID#: Z18669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 23051638989 

Registration Date: 2023-May-16 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2028-May-16 23:59:59 

No: 1 

Block Status 

1 FAN, JASON 
1506 WELLWOOD WAY NW 
EDMONTON, AB T6M 2M3 

Secured Party I Parties 
Block 

SNAP-ON CREDIT CANADA LTD. 
195A HARRY WALKER PKWY N 
NEWMARKET, ON L3Y 783 

Email: absecparties@avssystems.ca 

Collateral: General 

Birth Date: 
1995-Feb-10 

Current 

Status 
Current 

Block Description Status 
1 ALL OF THE RIGHT, TITLE AND INTEREST OF THE DEBTOR IN AND TO ALL TOOLS Current 

AND EQUIPMENT PURCHASED FROM SNAP-ON TOOLS COMPANY OF CANADA CO. 
OR ANY SNAP-ON TOOLS COMPANY OF CANADA CO. FRANCHISEE OR OTHER 
SALES REPRESENTATIVE OR ANY AFFILIATE, OR COVERED UNDER ALL 
CONTRACTS, LEASES AND INVOICE NUMBERS ASSIGNED TO SNAP-ON CREDIT 
CANADA., AND ALL ACCESSIONS AND OTHER TANGIBLE PERSONAL PROPERTY 
PRESENT AND HEREAFTER ACQUIRED INCLUDING, WITHOUT LIMITATION, 
INTANGIBLES, CHOSES IN ACTIONS, ACCOUNTS, ACCOUNTS RECEIVABLE, 
DEBTS, MONIES AND ALL PAYMENTS AND PROCEEDS THEREFROM. 
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Search ID#: 218669081 
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Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 23061936447 

Registration Date: 2023-Jun-19 

Inexact Match on: Debtor 

Debtor(s) 
Block 

1 VIROSTEK, BRADY 
4913 21 AVENUE NW 
CALGARY, AB T3B0X1 

Block 

2 PHAN, JOSHUA, COURTENAY 
4913 21 AVENUE NW 
CALGARY, AB T3B0X1 

Block 

3 VIROSTEK, BRADY, G 
4913 21 AVENUE NW 
CALGARY, AB T3B0X1 

Block 

4 COURTENAY PHAN, JOSHUA, S 
4913 21 AVENUE NW 
CALGARY, AB T3B0X1 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2028-Jun-19 23:59:59 

No: 2 

Birth Date: 
1987-Mar-18 

Birth Date: 
1986-0ct-03 

Birth Date: 
1987-Mar-18 

Birth Date: 
1986-0ct-03 

Status 
Current 

Status 
Current 

Status 
Current 

Status 
Current 
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Search ID#: 218669081 

Block Status 

5 COURTENAY, JOSHUA, S 
4913 21 AVENUE NW 
CALGARY, AB T3B0X1 

Secured Party/ Parties 

Birth Date: 
1986-0ct-03 

Current 

Block Status 

1 TD AUTO FINANCE (CANADA) INC. 
PO BOX 4086, STATION A 
TORONTO, ON MSW 5K3 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number Year Make and Model 

1 5ZTCSGN02MC004546 2021 DYNAMAX ISATA 24FW 

Collateral: General 

Category 
MV - Motor Vehicle 

Current 

Status 

Current 

Block 

1 

Description Status 

ALL ATTACHMENTS, ACCESSORIES, ADDITIONS, ALTERNATIONS, Current 
REPLACEMENTS AND REPAIRS (WHETHER PRESENT OR FUTURE) TO THE 
VEHICLE COLLATERAL. PROCEEDS: ALL CASH AND NON-CASH PROCEEDS OF 
THE VEHICLE COLLATERAL, INCLUDING, WITHOUT LIMITATION, PROCEEDS 
DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE VEHICLE 
COLLATERAL OR THAT INDEMNIFIES OR COMPENSATES THE DEBTOR(S) FOR 
THE DESTRUCTION OR DAMAGE TO OR LOSS OF THE VEHICLE COLLATERAL. THE 
PROCEEDS MAY TAKE THE FORM OF ANY ONE OR MORE OF THE FOLLOWING: 
GOODS, DOCUMENTS OF TITLE, CHATTEL PAPER, INSTRUMENTS, MONEY, 
INVESTMENT PROPERTY OR INTANGIBLES. ACCORDINGLY, ANY OF THE DEBTOR 
(S) AFTER ACQUIRED PROPERTY MAY BE PROCEEDS AND THEREFORE SUBJECT 
TO THE SECURED PARTY'S SECURITY INTEREST. 
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Search ID#: Z18669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: Z18669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 23071103999 

Registration Date: 2023-Jul-11 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2027-Jul-11 23:59:59 

No: 1 

Block Status 

1 FYHN, JEREMY, JOHN 
132 CHINOOK DRIVE SW 
CALGARY, AB T2V2P9 

Secured Party/ Parties 

Birth Date: 
1982-Jan-29 

Current 

Block Status 

1 GENERAL BANK OF CANADA 
SUITE100, 11523 - 100 AVE 
EDMONTON, AB T5K 0J8 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 WP1AA2A20ELA06334 

Year Make and Model 

2014 Porsche Cayenne 

Category 

MV - Motor Vehicle 

Current 

Status 

Current 



Government 
of Alberta ■ 
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PHAN, JESSICA 

Personal Property Registry 

Search Results Report 

Search ID#: Z18669081 
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Search ID#: Z18669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 23072822060 

Registration Date: 2023-Jul-28 

Inexact Match on: 

Inexact Match on: 

Inexact Match on: 

Inexact Match on: 

Inexact Match on: 

Debtor(s) 
Block 

Debtor 

Debtor 

Debtor 

Debtor 

Debtor 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

No: 1 

No: 2 

No: 3 

No: 4 

No: 5 

Expiry Date: 2028-Jul-28 23:59:59 

PFOH, JAMIE, ROBERT DOUGLAS 
152 ARBOUR STONE CS NW 
CALGARY, AB T3G4Z9 

Birth Date: 
1991-May-29 

Block 

2 PFOH, JAMIEROBERT 
152 ARBOUR STONE CS NW 
CALGARY, AB T3G4Z9 

Birth Date: 
1991-May-29 

Block 

3 PFOH, JAMIE, ROBERT 
152 ARBOUR STONE CS NW 
CALGARY, AB T3G4Z9 

Birth Date: 
1991-May-29 

Status 
Current 

Status 
Current 

Status 
Current 
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Search ID#: Z18669081 

Page 41 of 59 

Block Status 

4 PFOH, JAMIE 
152 ARBOUR STONE CS NW 
CALGARY, AB T3G4Z9 

Birth Date: 
1991-May-29 

Current 

Block Status 

5 PFOH, JAMIEROBERT, D 
152 ARBOUR STONE CS NW 
CALGARY, AB T3G4Z9 

Secured Party / Parties 
Block 

1 THE BANK OF NOVA SCOTIA 
10 WRIGHT BOULEVARD 
STRATFORD, ON N5A7X9 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number Year Make and Model 

1 1GTUUCED8PZ169045 2023 GMC Sierra 1500 

Collateral: General 

Birth Date: 
1991-May-29 

Category 

MV - Motor Vehicle 

Current 

Status 
Current 

Status 

Current 

Block Description Status 
1 OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE Current 

AND THE PROCEEDS OF THOSE VEHICLES 
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Search ID#: 218669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: Z18669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 23080806510 

Registration Date: 2023-Aug-08 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2028-Aug-08 23:59:59 

No: 2 

Block Status 

1 LI, XIAOYANG 
16048 11 AVE SW 
EDMONTON, AB T6W 1A4 

Birth Date: 
1991-Feb-28 

Current 

Block Status 

2 FAN, JIWEI 
16048 11 AVE SW 
EDMONTON, AB T6W 1A4 

Secured Party / Parties 

Birth Date: 
1990-Dec-26 

Current 

Block Status 

1 VW CREDIT CANADA INC. 
500-1340 PICKERING PKY 
PICKERING, ON L 1V 0C4 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 WA1C4AFYXP2166040 

Year Make and Model 

2023 Audi SQ5 Technik 

Category 

MV - Motor Vehicle 

Current 

Status 

Current 
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Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 

Registration Number: 23081200025 

Registration Date: 2023-Aug-12 

Inexact Match on: Debtor 

Debtor Inexact Match on: 

Debtor(s) 
Block 

1 PHAN, JOHN 
7216 CALIFORNIA BLVD NE 
CALGARY, AB T1Y 6X5 

Block 

2 JOHN, PHAN 
7216 CALIFORNIA BLVD NE 
CALGARY, AB T1Y 6X5 

Block 

3 PHAN, JOHN, CHUONG 
7216 CALIFORNIA BLVD NE 
CALGARY, AB T1Y 6X5 

Block 

4 ANVY DIGITAL IMAGING INC 
3016 10 AVE NE #103 
CALGARY, AB T2A 6A3 

Personal Property Registry 

Search Results Report 

Search ID#: 218669081 

186 
Page 43 of 59 

Date of Search: 2025-May-01 Time of Search: 14:41:46 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

No: 1 

No: 3 

Expiry Date: 2028-Aug-12 23:59:59 

Birth Date: 
1965-Apr-1 0 

Birth Date: 
1965-Apr-10 

Birth Date: 
1965-Apr-1 0 

Status 
Current 

Status 
Current 

Status 
Current 

Status 
Current 
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Search Results Report 

Search ID#: Z18669081 
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Block Status 

1 VW CREDIT CANADA INC. 
500-1340 PICKERING PKY 
PICKERING, ON L 1V 0C4 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 WA134AFY8P2164318 

Year Make and Model 

2023 Audi SQ5 Technik 

Category 
MV - Motor Vehicle 

Current 

Status 

Current 
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Search ID#: 218669081 

Individual Debtor Search For: 
PHAN, JESSICA 

Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 23112126171 

Registration Date: 2023-Nov-21 

Inexact Match on: 

Inexact Match on: 

Debtor(s) 

Debtor 

Debtor 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

No: 2 

No: 3 

Expiry Date: 2026-Nov-21 23:59:59 

Block Status 

1 1415088 ALBERTA CORP. 
508 138 WATERFRONT CRT SW 
CALGARY, AB T2P1 L 1 

Current 

Block Status 

2 FAN, JING, TAO 
508 138 WATERFRONT CRT SW 
CALGARY, AB T2P1 L 1 

Birth Date: 
1968-Mar-13 

Current 

Block Status 

3 FAN, JING 
508 138 WATERFRONT CRT SW 
CALGARY, AB T2P1 L 1 

Secured Party / Parties 
Block 

TOYOTA CREDIT CANADA INC. 
SUITE 200, 80 MICRO COURT 
MARKHAM, ON L3R 925 

Email: albertaprod@teranet.ca 

Birth Date: 
1968-Mar-13 

Current 

Status 
Current 
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Personal Property Registry 

Search Results Report 

Search ID#: 218669081 

Block Serial Number Year Make and Model Category 

1 2T2BBMCAXPC018158 2023 LEXUS RX400H MV - Motor Vehicle 

189 
Page 46 of 59 

Status 

Current 
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PHAN, JESSICA 

Personal Property Registry 

Search Results Report 

Search ID#: 218669081 
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Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 24030714864 

Registration Date: 2024-Mar-07 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2030-Mar-07 23:59:59 

Inexact Match on: Debtor No: 3 

Debtor(s) 
Block 

1 FLYNN, JUSTIN, M 
18-53424 RANGE ROAD 14 
PARKLAND COUNTRY, AB T7Y0B5 

Birth Date: 
1980-Mar-13 

Block 

2 FLYNN, JUSTIN 
18-53424 RANGE ROAD 14 
PARKLAND COUNTRY, AB T7Y0B5 

Birth Date: 
1980-Mar-13 

Block 

3 FIYNN, JUSTIN, M 
18-53424 RANGE ROAD 14 
PARKLAND COUNTRY, AB T7Y0B5 

Birth Date: 
1980-Mar-13 

Secured Pam / Parties 
Block 

TD AUTO FINANCE (CANADA) INC. 
PO BOX 4086, STATION A 
TORONTO, ON MSW 5K3 

Email: albertaprod@teranet.ca 

Status 
Current 

Status 
Current 

Status 
Current 

Status 
Current 
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Search ID #: Z18669081 

Collateral: Serial Number Goods 
Block Serial Number 

1 3C4NJDBB0JT112889 

Collateral: General 

Year Make and Model 

2018 Jeep Compass 

Category 

MV - Motor Vehicle 

Status 

Current 

Block Description Status 

1 ALL ATTACHMENTS, ACCESSORIES, ADDITIONS, ALTERNATIONS, Current 
REPLACEMENTS AND REPAIRS (WHETHER PRESENT OR FUTURE) TO THE 
VEHICLE COLLATERAL. PROCEEDS: ALL CASH AND NON-CASH PROCEEDS OF 
THE VEHICLE COLLATERAL, INCLUDING, WITHOUT LIMITATION, PROCEEDS 
DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE VEHICLE 
COLLATERAL OR THAT INDEMNIFIES OR COMPENSATES THE DEBTOR(S) FOR 
THE DESTRUCTION OR DAMAGE TO OR LOSS OF THE VEHICLE COLLATERAL. THE 
PROCEEDS MAY TAKE THE FORM OF ANY ONE OR MORE OF THE FOLLOWING: 
GOODS, DOCUMENTS OF TITLE, CHATTEL PAPER, INSTRUMENTS, MONEY, 
INVESTMENT PROPERTY OR INTANGIBLES. ACCORDINGLY, ANY OF THE DEBTOR 
(S) AFTER ACQUIRED PROPERTY MAY BE PROCEEDS AND THEREFORE SUBJECT 
TO THE SECURED PARTY'S SECURITY INTEREST. 



192 Government 
of Alberta ■ 

Personal Property Registry 

Search Results Report Page 49 of 59 

Search ID#: 218669081 

Individual Debtor Search For: 
PHAN, JESSICA 

Search ID#: 218669081 DateofSearch: 2025-May-01 TimeofSearch: 14:41 :46 

Registration Number: 24051310192 

Registration Date: 2024-May-13 

Registration Type: WRIT OF ENFORCEMENT 

Registration Status: Current 

Expiry Date: 2026-May-13 23:59:59 

Issued in Calgary Judicial Centre 

Court File Number is 2401-06295 

Judgment Date is 2024-May-02 

This Writ was issued on 2024-May-10 

Type of Judgment is Other 

Original Judgment Amount: $35,838.32 Costs Are: $211 .60 

Post Judgment Interest: $0.00 Current Amount Owing: $36,049.92 

Inexact Match on: Debtor 

Solicitor/ Agent 

ANDERSON SINCLAIR PC 
207-1717 10 STREET NW 
CALGARY, AB T2M 4S2 

Phone#: 905 821 8522 

No: 1 

Email: SDORMER@ANDSINC.COM 

Debtor(s) 

Reference #: 1281775 

Block Status 

1 PHAN, JOHN, T 
492 MCALLISTER PALCE 
LEDUC, AB T9E 1 E8 

Gender: 
Male 

Birth Date: 
1990-Jan-28 

Current 



Government 
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Personal Property Registry 

Search Results Report 

Search ID#: 218669081 
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Block Status 

1 THE BANK OF NOVA SCOTIA 
207-1717 10 STREET NW 
CALGARY, AB T2M 4S2 

Email: SDORMER@ANDSINC.COM 

Current 
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Search ID#: Z18669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: Z18669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 24052407944 

Registration Date: 2024-May-24 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2027-May-24 23:59:59 

No: 1 

Block Status 
Current 

1 PHAN, JUSTINO 
1511157STSW 
EDMONTON, AB T6W4J8 

Birth Date: 
1996-Jun-03 

Block Status 
Current 

2 KHIEV, NATALIE 
1511 157 ST SW 
EDMONTON, AB T6W4J8 

Secured Party / Parties 

Birth Date: 
1995-Nov-30 

Block Status 
Current 

1 TOYOTA CREDIT CANADA INC. 
SUITE 200, 80 MICRO COURT 
MARKHAM, ON L3R 9Z5 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number Year Make and Model 

1 3TYLB5JN2RT021638 2024 TOY OT A TACOMA 4X4 

Category 
MV - Motor Vehicle 

Status 

Current 
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Personal Property Registry 

Search Results Report 

Search ID#: 218669081 
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Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 24091335580 

Registration Date: 2024-Sep-13 

Inexact Match on: Debtor 

Debtor(s) 
Block 

1 FEN2, JEREMY, DARIN 
159 PACIFIC LANDING W 
LETHBRIDGE, AB T1J5N2 

Block 

2 GAUTHIER, ASHLEY, DANIELLE 
159 PACIFIC LANDING W 
LETHBRIDGE, AB T1J5N2 

Block 

3 GAUTHIER, ASHLEY 
159 PACIFIC LANDING W 
LETHBRIDGE, AB T1J5N2 

Secured Pactx / Parties 
Block 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2031-Sep-13 23:59:59 

No: 1 

Birth Date: 
1996-Sep-24 

Birth Date: 
1998-Apr-0 1 

Birth Date: 
1998-Apr-01 

1 FORD CREDIT CANADA COMPANY 
PO BOX 8651 STN MAIN 
CONCORD, ON L4K 0N8 

Email: albertaprod@teranet.ca 

Status 
Current 

Status 
Current 

Status 
Current 

Status 
Current 



Government 
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Collateral: Serial Number Goods 

Personal Property Registry 

Search Results Report 

Search ID#: Z18669081 

Block Serial Number Year Make and Model Category 

1 2FMPK4J9XRBB18383 2024 FORD EDGE MV - Motor Vehicle 

196 
Page 53 of 59 

Status 
Current 
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Personal Property Registry 

Search Results Report Page 54 of 59 

Search ID#: 218669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41:46 

Registration Number: 24091930217 

Registration Date: 2024-Sep-19 

Inexact Match on: 

Debtor(s) 
Block 

FENN, JASMINE 

Debtor 

5535 4 7 STREET 
WHITECOURT, AB T7S1B1 

Secured Party / Parties 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

No: 1 

Expiry Date: 2031-Sep-19 23:59:59 

Birth Date: 
1982-Mar-31 

Status 
Current 

Block Status 

1 ROYAL BANK OF CANADA 
10 YORK MILLS ROAD 3RD FLOOR 
TORONTO, ON M2P 0A2 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 JA4AJVAW0PU602265 

Year Make and Model 

2023 Mitsubishi RVR 

Category 
MV - Motor Vehicle 

Current 

Status 

Current 
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Search Results Report Page 55 of 59 

Search ID#: 218669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 25021034498 

Registration Date: 2025-Feb-10 

Inexact Match on: Debtor 

Debtor(s) 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2031 -Feb-10 23:59:59 

No: 2 

Block Status 

1 JIN, FAN 
260151 RANGE ROAD 23 
CALGARY, AB T3R1E4 

Birth Date: 
1971-Jun-07 

Current 

Block Status 

2 FAN, JIN 
260151 RANGE ROAD 23 
CALGARY, AB T3R1E4 

Secured Party / Parties 

Birth Date: 
1971-Jun-07 

Current 

Block Status 

1 FORD CREDIT CANADA COMPANY 
PO BOX 8651 STN MAIN 
CONCORD, ON L4K 0N8 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number 

1 1 FT8W3BT0REF52771 

Year Make and Model 

2024 FORD F350 

Category 
MV - Motor Vehicle 

Current 

Status 

Current 
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Search Results Report Page 56 of 59 

Search ID#: 218669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: 218669081 Date of Search: 2025-May-01 Time of Search: 14:41:46 

Registration Number: 25022204396 

Registration Date: 2025-Feb-22 

Inexact Match on: 

Debtor(s) 
Block 

Debtor 

FAYANT, JAMES, E 
BOX 706 
GIBBONS, AB TOA 1 N6 

Secured Party / Parties 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

No: 1 

Expiry Date: 2026-Feb-22 23:59:59 

Birth Date: 
1962-May-18 

Status 
Current 

Block Status 

1 BANK OF MONTREAL/BANQUE DE MONTREAL 
8725 - 94 STREET 
FORT SASKATCHEWAN, AB T8L 4P7 

Email: albertaprod@teranet.ca 

Collateral: Serial Number Goods 
Block Serial Number 
1 USHF70CSE808 

Year Make and Model 

2009 BAYLINER 185 

Category 

BO - Boat 

2 

3 

1A320604 

5KTBS211X9F506294 

2008 MERCRUISER 4.3L 190HP OM - Outboard Motor 

2009 KARAVAN SINGLE TR - Trailer 

Current 

Status 

Current 

Current 

Current 
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Search Results Report Page 57 of 59 

Search ID#: Z18669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: Z18669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 25032707188 

Registration Date: 2025-Mar-27 

Inexact Match on: 

Debtor(s) 
Block 

Debtor 

Registration Type: SECURITY AGREEMENT 

Registration Status: Current 

Expiry Date: 2036-Mar-27 23:59:59 

No: 2 

FAYANT WELDING SOLUTIONS LTD. 
78 DONALD CLOSE 
RED DEER, AB T4R 3E7 

Status 
Current 

Block Status 

2 FAYANT, JOEL, LUCIEN JOSEPH 
78 DONALD CLOSE 
RED DEER, AB T4R 3E7 

Secured Party / Parties 

Birth Date: 
1987-Jul-03 

Current 

Block Status 

1 CONNECT FIRST AND SERVUS CREDIT UNION LTD. 
151 KARL CLARK ROAD NW 
EDMONTON, AB T6N 1H5 

Phone #: 877 378 8728 Fax#: 

Email: rms@servus.ca 

Collateral: General 
Block 

1 

Description 
All Present and after-acquired personal property. 

Current 

Status 
Current 
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Search Results Report Page 58 of 59 

Search ID#: 218669081 

Individual Debtor Search For: 

PHAN, JESSICA 

Search ID#: Z18669081 Date of Search: 2025-May-01 Time of Search: 14:41 :46 

Registration Number: 25040427409 

Registration Date: 2025-Apr-04 

Registration Type: WRIT OF ENFORCEMENT 

Registration Status: Current 

Expiry Date: 2027-Apr-04 23:59:59 

Issued in Edmonton Judicial Centre 

Court File Number is 2503 06589 

Judgment Date is 2025-Jan-24 

This Writ was issued on 2025-Apr-02 

Type of Judgment is Other 

Original Judgment Amount: $3,436.70 Costs Are: $0.00 

Post Judgment Interest: $0.00 Current Amount Owing: $3,436.70 

Inexact Match on: Debtor No: 1 

Solicitor I Agent 

GB LAW PROFESSIONAL CORPORATION -GODFREY BAKEERATHAN 
162 - 7777 WESTON ROAD 
VAUGHAN, ON L4L 0G9 

Phone #: 877 334 2529 Fax#: 647 498 1504 

Email: info@gblawpc.com 

Debtor(s) 
Block Status 

1 FAYANT, JODY 
403, 4207 SAVARYN DRIVE SW 
EDMONTON, AB T6X 2L9 

Current 

Gender: 
Male 



Government 
of Alberta ■ 

Creditor(s) 
Block 

BAKEERATHAN,GODFREY 
83 LACROSSE TRAIL 
KLEINBURG, ON L4H 4S8 

Email: godfreybakeerathan@gmail.com 

Personal Property Registry 

Search Results Report 

Search ID#: Z18669081 

Result Complete 
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Status 
Current 



THIS IS EXHIBIT "K" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 

A Co ner for Taking Affidavits, etc. 
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csc 
www.cscglobal.com 

Matter# 

Project Id : 

127469-1804 

Subject: 

Jurisdiction: 

Request for: 

Thru Date: 

Result: 

CSC- New York 
Suite 200 
19 West 44th Street 
New York, NY I 0036 
212-299-5600 
212-299-5656 (Fax) 

Order# 

Order Date 

210962-2 

05/02/2025 

JESSICA Q. PHAN 

WA - Department Of Licensing 

UCC Debtor Search 

April 24, 2025 

Clear 

Ordered by RENNIE ALI at DENTONS CANADA LLP 

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at 
www.cscglobal.com. 

If you have any questions concerning this order or CSCG!obal, please feel free to contact us. 

Jeffrey Boyle 

Jeffrey.Boyle@cscglobal.com 

Corporation Service Company(R) Terms and Conditions 
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You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other 
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for 
personal, family or household purposes, (ii} for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the 
Fair Credit Reporting Act. 



THIS IS EXHIBIT "L" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 

AC r for Taking Affidavits, etc. 
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BRITISH 
COLUMBIA 

PERSONAL PROPERTY REGISTRY SEARCH RE~ T 
BC Registries and Online Services 

Individual Debtor - "Scherk, Derek" 

Search Date and Time: May 1, 2025 at 1 :14:02 pm Pacific time 
Account Name: CENTRO LEGAL WORKS INC. 

1 Match in 1 Registration in Report 

Base 
Registration 

138727N 

Base Registration 
Date 

July 27, 2021 

TABLE OF CONTENTS 
Exact Matches: 1 (*) 

Debtor Name 

* SCH ERK, DEREK 

Total Search Report Pages: 3 

Birth Date Page 

March 3, 1973 

-.- B<. Registry 
c~\~p~~~i, Services 

Individual Debtor Search - "Scherk, Derek" I Page 1 of 3 



BRITISH 
COLUM BIA 

PERSONAL PROPERTY REGISTRY SEARCH RE~grr 
BC Registries and Online Services 

Base Registration Number: 138727N 

Registration Description: 

Act: 

Base Registration Date and Time: 

Current Expiry Date and Time: 

Trust Indenture: 

PPSA SECURITY AGREEMENT 

PERSONAL PROPERTY SECURITY ACT 

July 27, 2021 at 2:31 :33 pm Pacific time 

July 27, 2026 at 11 :59:59 pm Pacific time 
Expiry date includes subsequent registered renewal(s) 

No 

CURRENT REGISTRATION INFORMATION 
(as of May 1, 2025 at 1 :14:02 pm Pacific time) 

Secured Party Information 

ROYAL BANK OF CANADA 

ROYAL BANK OF CANADA 

Debtor Information 

SCHERK,DEREK 

Vehicle Collateral 
None 

.... B<' Registry 
l.~tt!~ii!:, Services 

Address 

1055 WEST GEORGIA STREET 
VANCOUVER BC 
V6E 3S5 Canada 

Address 

36 YORK MILLS RD, #400 4TH FL 
NORTH YORK ON 
M2P 0A4 Canada 

Address 

20641 46TH AVENUE 
LANGLEY BC 
V3A 3H8 Canada 

Birthdate 

March 3, 1973 

Individual Debtor Search - "Scherk, Derek" I Page 2 of 3 



BRITISH 
COLUMBIA 

General Collateral 

Base Registration General Collateral: 

PERSONAL PROPERTY REGISTRY SEARCH RE~9T 
BC Registries and Onl ine Services 

ALL INDEBTEDNESS, PRESENT AND FUTURE, DIRECT AND INDIRECT, ABSOLUTE AND CONTINGENT OF 
1309514 B.C. LTD. TO THE DEBTOR. ALL PROCEEDS INCLUDING ACCOUNTS, MONEY, CHATTEL PAPER, 
INTANGIBLES, GOODS, DOCUMENTS OF TITLE, INSTRUMENTS, INVESTMENT PROPERTY, 
SUBSTITUTIONS, CROPS, LICENSES, TRADE INS, INSURANCE PROCEEDS AND ANY ,OTHER FORM OF 

PROCEEDS. 

Original Registering Party 

BORDEN LADNER GERVAIS LLP Address 

1200-200 BURRARD STREET 
VANCOUVER BC 
V7X 1T2 Canada 

Individual Debtor Search - "Scherk, Derek" I Page 3 of 3 
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210 Government 
of Alberta ■ 

Personal Property Registry 

Search Results Report 

Search ID#: Z18669086 

Page 1 of 1 

Transmitting Party 

ELDOR-WAL REGISTRATIONS (1987) LTD. 

1200, 10123 99 st NW 
EDMONTON, AB T5J 3H1 

Search ID#: Z18669086 Date of Search: 2025-May-01 

Individual Debtor Search For: 
SCHERK,DEREK 

No Result(s) Found 

NOTE: 

Party Code: 50073881 
Phone#: 780 429 5969 

Reference #: 

Time of Search: 14:42:33 

A complete Search may result in a Report of Exact and Inexact Matches. 
Be sure to read the reports carefully. 

Result Complete 



THIS IS EXHIBIT "N" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 

ACommi r Taking Affidavits, etc. 
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csc 
www.cscg!oba!.com 

Matter# 

Project Id : 

127469-1804 

Subject: 

Jurisdiction: 

Request for: 

Thru Date: 

Result: 

CSC- New York 
Suite 200 
19 West 44th Street 
New York, NY I 0036 
212-299-5600 
212-299-5656 (Fax) 

Order# 

Order Date 

210962-3 

05/02/2025 

DEREK THOMAS SCHERK 

WA - Department Of Licensing 

UCC Debtor Search 

April 24, 2025 

Clear 

Ordered by RENNIE ALI at DENTONS CANADA LLP 

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at 
www.cscglobal.com. 

If you have any questions concerning this order or CSCGlobal, please feel free to contact us. 

Jeffrey Boyle 

Jeffrey.Boyle@cscglobal.com 

Corporation Service Company(R) Terms and Conditions 

212 

You agree that all information that Corporation Service Company furnishes to you will be used solely as one factor in your credit, insurance, marketing or other 
business decisions and will not be used (i) in determining a consumer's eligibility for credit or insurance where such credit or insurance is to be used primarily for 
personal, family or household purposes, (ii) for employment purposes, or (iii) for governmental licenses. Use of the information in the above manner is a violation of the 
Fair Credit Reporting Act. 



THIS IS EXHIBIT "O" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 

A Co issioner for Taking Affidavits, etc. 
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PRIORITY AGREEMENT 

PRIORITY AGREEMENT ENTERED INTO AS OF THIS 13th DAY OF December, 2022. 

BETWEEN: 

AND: 

AND: 

THE TORONTO DOMINION BANK, a bank chartered under the laws of Canada 

(the "Lender") 

THE BANK OF NOVA SCOTIA, a bank chartered under the laws of Canada; 

("OFI") 

TITANIUM AUTOGROUP LTD. a corporation incorporated under the laws of 
British Columbia 

(collectively, the "Dealer") 

WHEREAS pursuant to a credit facility agreement (the "Loan Agreement") between the Lender and 
Dealer, the Lender finances the purchase of motor vehicles ("Financed Motor Vehicles") and may 
provide other financing pursuant to which the Dealer is or shall become indebted to the Lender; 

WHEREAS Dealer is required to repay to the Lender amounts owing in respect of each Financed 
Motor Vehicle promptly upon its sale or disposition in accordance with the Loan Agreement; 

WHEREAS OF! purchases leases, conditional sales contracts, and other financial contracts and in the 
case of leases, the motor vehicles associated thereto (including Financed Motor Vehicles) which the 
Dealer enters into with its customers from time to time ("OFI Finance Agreements"); 

WHEREAS OFI desires to perfect or has perfected its interest in the OFI Finance Agreements by 
registration pursuant to the Personal Property Security Act in effect in the province in which the Dealer 
is incorporated (the "Jurisdiction"); 

WHEREAS the Lender desires to perfect or has perfected its interest in all the present and after 
acquired personal property of the Dealer by registration pursuant to the Personal Property Security 
Act in the Jurisdiction 

WHEREAS OFI wants to ensure that it is purchasing and taking assignment of the OFI Finance 
Agreement free and clear of all liens and encumbrances of the Lender; 

WHEREAS the Dealer has entered into security agreements or assignments of certain specific rights 
with the Lender to secure its obligations to the Lender; 

WHEREAS the Lender and OF! wish to establish the respective priorities of their rights with respect to 
the Dealer's property that may be affected by security or assigned to the Lender or OFI and with 
respect to any security or assignment in connection therewith; 

THEREFORE, THE PARTIES AGREE AS FOLLOWS: 

1. In this agreement, the expression 
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A. the "Lender's Rights" shall mean all the rights and security interests of whatsoever 
kind or nature, that the Lender now has, or may have in the future, in all or part of the 
personal property, corporeal or incorporeal, of the Dealer or in any such property which 
may be in the possession of the Dealer; 

B. the "OFI Rights" shall mean all the rights and security interests of whatsoever kind or 
nature, that OF! now has, or may have in the future, in all or part of the OFI Finance 
Agreements; 

2. All OFI Rights shall rank in all respects prior to all Lender's Rights and the Lender hereby 
disclaims all its rights in favour of OFI, but only with respect to the following property: 

A. OFI Finance Agreements and Financed Motor Vehicles leased or associated 
thereunder; 

B. accounts receivable and non-monetary proceeds arising from the lease or sale of any 
motor vehicles leased under OFI Finance Agreements arising after the purchase or 
assignment of the OFI Finance Agreements by the Dealer to OFI; and 

C. goods and services and similar tax input credits relating to OFI Finance Agreements or 
to any Financed Motor Vehicle leased thereunder; 

This ceding of rank under paragraph 2 by the Lender shall apply only after full payment is 
made by OFI to the Dealer or as the Dealer may direct in respect of the applicable 
Financed Motor Vehicles, and provided the purchase of OF! Finance Agreements has 
been made by OFI in the ordinary course of business at a price established in accordance 
with OFl's usual practice. 

3. All the Lender's Rights shall rank in all respects prior to all the OFI Rights and OFI hereby 
disclaims all its rights in favour of the Lender with respect to the property of the Dealer 
other than the property described in paragraph 2. 

4. OFI agrees to provide the Lender with such assistance as is commercially reasonably 
necessary to investigate the sale any Financed Motor Vehicles by the Dealer, including but 
not limited to, any reports that will assist the Lender in the reconciliation of information 
provided by the Dealer in respect of the Financed Motor Vehicles if there is reasonable 
suspicion of fraud. 

5. The Dealer irrevocably authorizes each of OFI and the Lender to share information with 
one another regarding the Dealer's financing and sale of motor vehicles. 

6. The priorities established by this agreement shall have full effect notwithstanding the date 
at which the credit or the advances may have been or will be granted to the Dealer by the 
Lender or OFI, notwithstanding of the date of any lease contract forming part of OFI 
Finance Agreements, notwithstanding the nature and the date of execution, registration or 
publication of the Lender's Rights and OFI Rights and notwithstanding any statutory 
provision or other rule of law which might otherwise establish the priorities of rank of the 
Lender's Rights and of the OFI Rights. 

7. The Dealer hereby assigns to the Lender all of Dealer's right, title and interest in and to the 
account receivable owned by the Dealer and arising out of the purchase and sale by OFI 

215 
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described in the OFI Finance Agreements relating to Financed Motor Vehicles. This 
assignment shall be in addition to and not in substitution for any other security held by the 
Lender, now or in the future. The Dealer agrees to collect this account as the Lender's 
agent, and promises to receive all payments made by OFI to the Dealer in trust for the 
Lender and to transmit the same to the Lender forthwith upon receipt. The Dealer further 
agrees that the Lender may elect at any time hereafter to revoke the authority of the Dealer 
to collect the same and to notify and instruct OFI to make payment directly to the Lender. 

8. This agreement may be terminated by OFI or by the Lender at any time by giving the other 
parties ten ( 10) days' notice in writing of such termination. Such termination shall in no 
manner effect a termination of this agreement with respect to any existing loan or 
advances made to the Dealer by either OFI or the Lender prior to the effective date of such 
termination or with respect to the security of either OFI or the Lender in any assets of the 
Dealer obtained prior to the effective date of such termination. 

9. Any notice or communication required or permitted to be given under this agreement shall 
be in writing and shall be effectively made and given if (a) delivered personally, (b) sent by 
prepaid courier service, or (c) sent by email transmission or other similar means of 
electronic communication, in the case of delivery pursuant to (b) or (c) to the address or 
email address of the relevant party set out in this agreement. Any notice or communication 
so given shall be deemed to have been given and to have been received on the day of 
delivery if so delivered, or on the day of sending by email or other means of recorded 
electronic communication provided that such day is a business day and the communication 
is so delivered or sent prior to 4:30 p.m. (local time at the place of receipt). Otherwise, 
such communication shall be deemed to have been given and to have been received on 
the following business day. The parties to this agreement may from time to time change its 
address or email address for notice by giving notice to the other in accordance with the 
provisions of this paragraph 9. 

10. If any provision of this agreement is, or becomes, illegal, invalid or unenforceable, such 
provision shall be severed from this agreement and be ineffective to the extent of such 
illegality, invalidity or unenforceability. The remainder of this agreement shall be construed 
as if such provision had not been inserted, except when such construction would constitute 
a substantial deviation from the general intent and purposes of the parties as reflected in 
this agreement. In such event the parties shall use their reasonable commercial efforts to 
negotiate a mutually satisfactory amendment to this agreement to circumvent such 
adverse construction. 

11. This agreement is governed and construed in accordance with the laws of the Province of 
British Columbia and the laws of Canada applicable therein. The parties hereto hereby 
irrevocably attorn and submit to the non-exclusive jurisdiction of the courts of British 
Columbia with respect to any matter arising under or related to this agreement. 

12. OFI and the Lender hereby respectively undertake that any assignee of their respective 
security, or any person subrogated in their rights under such security, shall comply with 
and be bound by the provisions of the present agreement. 

13. Each of the parties hereto agrees, at Dealer's expense, to promptly execute and deliver to 
the others, upon request by either the Lender or OFI, all such other and further documents, 
agreements, certificates, instruments and other assurances as may be required to 
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accomplish the covenants and agreements set out herein, all as may be reasonably 
necessary or appropriate in connection herewith. 

14. This agreement shall enure to the benefit of and be binding upon the parties hereto, and 
their respective successors and permitted assigns. 

15. This agreement may be executed in any number of counterparts, all of which will be 
deemed to be an original and such counterparts taken together will constitute one 
agreement and any of the parties hereto may execute this agreement by signing any such 
counterpart. A signed copy of this agreement delivered by the parties by facsimile 
transmission or other similar means of electronic communication shall bind the 
undersigned. 

[Signature page follows.] 
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IN WITNESS WHEREOF the parties hereto have executed this agreement as of the date first above 
written. 

Address of the Lender 
421 71h Avenue SW 
10th Floor TDCT Tower 
Calgary, Alberta 
T2P 4Kg 

Attention: 
Email: 

Address of the Bank: 
120 King Street West, Suite 500 
Hamilton, ON LBP 4V2 
Attention: Bramin Karsanhji 
Email: 

Address of the Companies: 
9494 200 St. 
Township of Langley 
BC, V1M 3A6 

Attention: Derek Scherk 
Email: ds@titaniumautogroup.ca 

Title: 

Toronto Dominion Bank 

Per: 
/ Name: 

Sarah Ah Chit. 
1 have the auth%VR~W6i51\itr%r/ile%Wi\!nistrailon Services 

THE BANK OF NOVA SCOTIA 

Per: :3~ /;~· 
Name: Bramin Karsanji 
Title: Director and Market Lead, Western Canada 
I have the authority to bind the Bank 

TITANIUM AUTOGROUP LTD. 

Per: 
Name: Karl Ebdrup 

Title: director 
I have authority to bind the corporation. 
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IN WITNESS WHEREOF the parties hereto have executed this agreement as of the date first above 
written. 

Address of the Lender 
421 7lh Avenue SW 
10th Floor TDCT Tower 
Calgary, Alberta 
T2P 4K9 

Attention: 
Email: 

Address of the Bank: 
120 King Street West, Suite 500 
Hamilton, ON LBP 4V2 
Attention: Bramin Karsanhji 
Email: 

Address of the Companies: 
9494 200 St. 
Township of Langley 
BC, V1M 3A6 

Attention: Derek Scherk 
Email: ds@titaniumautogroup.ca 

Toronto Dominion Bank 

Per: '-n / ccCqY.?i,CCt..~ 
Name: Sarah Ah Chlrr 

Title: Supervisor Credit i-ldminislration Services 
I have the authority to bind the Bank 

THE BANK OF NOVA SCOTIA 

Per: 
Name: Bramin Karsanji 
Title: 
I have the authority to bind the Bank 

TITANIUM AUTOGROUP LTD. 

Per: ,~f/(1, )%t~tf!l!o~ .. ◊7 PST) 

Name: Karl Ebdrup 
Title: director 
I have authority to bind the corporation. 

219 



THIS IS EXHIBIT "P" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 

A Co • ner for Taking Affidavits, etc. 
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S~i.i-rdt..-r .~ ~,,.,,,,\-o!' 

oc/\•\-•,, ► c .. "~\~,~ Ll-r 

·2.1.1 .;.-.. r-,\ ... li; 
1 

2)0 \.-IH#l- S.h-t,e•' 

V~f'v•"-V<r, !'.,C., VCc )/s'i, 

1 <- I e I ~, ~ c ( i:, c 4) i. ~ ;i. • '1 '1 • o 

220 



DENTONS 

May 12, 2025 

Valerie Cross 
Partner 

valerie.cross@dentons.com 
D +1 604 648 6541 

DELIVERED VIA E-MAIL & COURIER 

PRIVATE & CONFIDENTIAL 

Titanium Autogroup Ltd. 
19675 60th Ave 
Langley, BC V3A 3Z6 

derek@titaniumautogroup.ca 

Attention: Derek T. Scherk 

Dear Sir: 

Dentons Canada LLP 
20th Floor, 250 Howe Street 221 

Vancouver, BC, Canada V6C 3R8 

dentons.com 

File No.: 127469-1804 

Re: Credit Facilities Extended by The Toronto-Dominion Bank to Titanium Autogroup Ltd. 

We are counsel to The Toronto-Dominion Bank (the "Lender") in connection with the credit facilities the 
Lender has extended to Titanium Autogroup Ltd. ("Titanium" or the "Borrower"). 

In this regard, reference is made to the following agreements: 

1. Automotive lending agreement, dated August 24, 2023, between the Lender and Titanium, as 
amended by an amendment dated January 29, 2024 (collectively, the "Loan Agreement"); 

2. General security agreement, dated December 12, 2022, granted by Titanium in favour of the 
Lender; and 

3. General security agreement (US governed), dated November 20, 2023, granted by Titanium in 

favour of the Lender: 

On behalf of the Lender, we hereby demand repayment of all amounts due and owing by Titanium to the 
Lender under the Loan Agreement and related security (collectively, the "Security"), namely the amount 
of $11 ,615,443.91 as of May 12, 2025, plus all accruing interest and incurred legal costs to the date of 
payment (collectively, the "Indebtedness"), set out as follows: 

(a) 

(b) 

Demand Floor Plan Facility: 

Demand Operating Line Facility: 

$9,566,962.65 

$1,327.75 

Zaanouni Law Firm & Associates ► LuatViet ► Fernanda Lopes & Associados ► Guevara & Gutierrez ► Paz Horowitz Abogados ► Sirote ► 
Adepetun Caxton-Martins Agbor & Segun ► Davis Brown ► East African Law Chambers ► For more information on the firms that have corne 
together to form Dentons, go to dentons.com/legacyfirms 
NATDOCS\86583426\V-4 



DENTONS Derek T. Sch erk 
May 12, 2025 
Page 2 

(c) 

(d) 

Demand Floor Plan Facility (UVU): 

Ancillary Facility (VISA): 

$2,001,836.82 

$45,316.69 

dentons.com 

Please note that the above noted amounts will continue to accrue interest at the rates agreed to, and 
costs and expenses will continue to be incurred by the Lender for which Titanium will be responsible, until 
payment of all amounts owing hereunder is received by the Lender. If full payment is not received by the 
close of business on May 22, 2025, the Lender will take whatever steps it deems appropriate to seek 
repayment of the said amount. To this end, we enclose for service upon you, a Notice of Intention to 
Enforce Security in accordance with section 244 of the Bankruptcy and Insolvency Act (Canada) (the 
"Notice of Intention"). If you are prepared to waive the ten day notice period, please endorse the 
Consent and Waiver located on page 2 on the Notice of Intention and return to the undersigned as soon 

as possible. 

Please note that the Lender reserves its rights to proceed against you prior to the time stipulated above in 
the event that it determines that its position is further jeopardized. 

If you have any questions or concerns, please contact the undersigned. 

Enclosure 

NA TDOCS\86583426\V-4 

Yours truly, 

Dentons Canada LLP 

Valerie Cross 
Partner 
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FORM 86 

NOTICE OF INTENTION TO ENFORCE SECURITY 

(Subsection 244(1) of the Bankruptcy and Insolvency Act (Canada)) 

TO: Titanium Autogroup Ltd. ("Titanium") 

TAKE NOTICE THAT: 

1. The Toronto-Dominion Bank (the "Lender"), a secured creditor of Titanium, intends to enforce its 
security on the property of Titanium as set out below: 

(a) all present and after acquired real and personal property of Titanium, including intangibles, 
chattel paper and documents of title, deposits and credit balances, books and records, 
accounts and books debts, equipment, inventory, instruments, and securities; and 

(b) all proceeds of the foregoing collateral. 

2. The security that is to be enforced is in the form of a: 

(a) a general security agreement, dated December 12, 2022, granted by Titanium in favour 
of the Lender; and 

(b) a general security agreement (US governed), dated November 20, 2023, granted by 
Titanium in favour of the Lender; 

(collectively, the "Security"). 

3. The total amount of indebtedness secured by the Security is, as of May 12, 2025, the sum of 
$11,615,443.91, plus all accrued interest and legal costs incurred to date. 

4. The Lender will not have the right to enforce its Security until after the expiry of the ten day period 
following the sending of this notice, unless Titanium consents to an earlier enforcement. 

DATED at the City of Vancouver, in the Province of British Columbia, this 12th day of May, 2025. 

NATDOCS\86583426\V-4 

DENTON$ CANADA LLP, solicitors and agents 
for The Toronto-Dominion Bank 

Per: 
Valerie Cross 
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CONSENT AND WAIVER 

THE UNDERSIGNED hereby: 

1. Acknowledges receipt of the Notice herein; 

2. Waives the ten days of notice required under section 244 of the Bankruptcy and Insolvency Act 

(Canada); and 

3. Consents to the immediate enforcement by The Toronto-Dominion Bank of the Security referred 

to herein. 

DATED this ___ day of May, 2025. 

TITANIUM AUTOGROUP LTD. 

Name: 
Title: 

NA TDOCS\86583426\V-4 
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DENTONS 

May 12, 2025 

Valerie Cross 
Partner 

valerie.cross@dentons.com 
D +1 604 648 6541 

DELIVERED VIA E-MAIL & COURIER 

PRIVATE & CONFIDENTIAL 

Jessica Q. Phan 
19677 Willowbrook Drive 
Langley, BC V2Y 1A5 

jessphan@hotmail.com 

Dear Madam: 

Dentons Canada LLP 
20th Floor, 250 Howe Street 2 2 5 

Vancouver, BC, Canada V6C 3R8 

dentons.com 

File No.: 127469-1804 

Re: Credit Facilities Extended by The Toronto-Dominion Bank to Titanium Autogroup Ltd. 

We are counsel to The Toronto-Dominion Bank (the "Lender") in connection with the credit facilities it has 
granted in favour of Titanium Autogroup Ltd. ("Titanium"). 

In this regard , reference is made to the guarantee that you granted in favour of the Lender in respect of 
the obligations of Titanium to the Lender dated November 20, 2023 (the "Guarantee"). 

Titanium has defaulted in its obligations to the Lender and has been served with a demand for repayment 
of specific amounts owing to the Lender pursuant to the automotive lending agreement dated August 24, 
2023, between the Lender and Titanium, as amended by an amendment dated January 29, 2024, which 
amount equals (as of May 12, 2025) the sum of $11,615,443.91, plus all accruing interest and incurred 
legal costs. Demand is hereby made upon you for full payment of the amount due and owing pursuant to 
the Guarantee. Please note that this amount wi ll continue to accrue interest at the rates agreed to, and 
costs will be incurred by the Lender for which you will be responsible, until payment of all amounts owing 
hereunder is received by either certified cheque or bank draft to the undersigned. 

If fu ll payment, as set forth above, is not received by close of business on May 22, 2025, our client wi ll 
take whatever steps it deems appropriate to seek repayment of the said amount. 

Please note that the Lender reserves the right to proceed against you prior to the time stipulated above in 
the event that it determines that its position is further jeopardized. 

Zaanouni Law Finn & Associates ► LuatViet ► Fernanda Lopes & Associados ► Guevara & Gutierrez ► Paz Horowitz Abogados ► Sirote 
► Adepetun Caxton-Martins Agbor & Segun ► Davis Brown ► East African Law Chambers ► For more information on the firms that have 
come together to form Dentons, go to dentons.com/legacyfirrns 

NA TDOCS\86587 449\V-5 



DENTONS Jessica Q. Phan 
May 12, 2025 
Page 2 

If you have any questions or concerns, please contact the undersigned. 

Yours truly, 

Dentons Canada LLP 

Valerie Cross 
Partner 

Enclosure: Copy of Demand Letter to Titanium Autogroup Ltd. 

NA TDOCS\86587 449\V-5 

dentons.com 
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DENTONS 

May 12, 2025 

Valerie Cross 
Partner 

valerie.cross@dentons.com 
D +1 604 648 6541 

DELIVERED VIA E-MAIL & COURIER 

PRIVATE & CONFIDENTIAL 

Titanium Autogroup Ltd. 
19675 60th Ave 
Langley, BC V3A 3Z6 

derek@titaniumautogroup.ca 

Attention: Derek T. Scherk 

Dear Sir: 

Dentons Canada LLP 
20th Floor, 250 Howe Street 227 

Vancouver, BC, Canada V6C 3R8 

dentons.com 

File No.: 127469-1804 

Re: Credit Facilities Extended by The Toronto-Dominion Bank to Titanium Autogroup Ltd. 

We are counsel to The Toronto-Dominion Bank (the "Lender") in connection with the credit facilities the 
Lender has extended to Titanium Autogroup Ltd. ("Titanium" or the "Borrower"). 

In this regard, reference is made to the following agreements: 

1. Automotive lending agreement, dated August 24, 2023, between the Lender and Titanium, as 
amended by an amendment dated January 29, 2024 (collectively, the "Loan Agreement"); 

2. General security agreement, dated December 12, 2022, granted by Titanium in favour of the 
Lender; and 

3. General security agreement (US governed), dated November 20, 2023, granted by Titanium in 
favour of the Lender: 

On behalf of the Lender, we hereby demand repayment of all amounts due and owing by Titanium to the 
Lender under the Loan Agreement and related security (collectively, the "Security"), namely the amount 
of $11,615,443.91 as of May 12, 2025, plus all accruing interest and incurred legal costs to the date of 
payment (collectively, the "Indebtedness"), set out as follows: 

(a) 

(b) 

Demand Floor Plan Facility: 

Demand Operating Line Facility: 

$9,566,962.65 

$1,327.75 

Zaanouni Law Firm & Associates ► LuatViet ► Fernanda Lopes & Associados ► Guevara & Gutierrez ► Paz Horowitz Abogados ► Sirote ► 
Adepetun Caxton-Martins Agbor & Segun ► Davis Brown ► East A frican Law Chambers ► For more infor mation on the firms that have come 
together to form Dentons, go to dentons.coml legacyfirms 
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DENTONS Derek T. Scherk 
May 12, 2025 
Page 2 

(c) 

(d) 

Demand Floor Plan Facility (UVU): 

Ancillary Facility (VISA): 

$2,001,836.82 

$45,316.69 

dentons.com 

Please note that the above noted amounts will continue to accrue interest at the rates agreed to, and 
costs and expenses will continue to be incurred by the Lender for which Titanium will be responsible, until 
payment of all amounts owing hereunder is received by the Lender. If full payment is not received by the 
close of business on May 22, 2025, the Lender will take whatever steps it deems appropriate to seek 
repayment of the said amount. To this end, we enclose for service upon you, a Notice of Intention to 
Enforce Security in accordance with section 244 of the Bankruptcy and Insolvency Act (Canada) (the 
"Notice of Intention"). If you are prepared to waive the ten day notice period, please endorse the 
Consent and Waiver located on page 2 on the Notice of Intention and return to the undersigned as soon 
as possible. 

Please note that the Lender reserves its rights to proceed against you prior to the time stipulated above in 
the event that it determines that its position is further jeopardized. 

If you have any questions or concerns, please contact the undersigned. 

Enclosure 

NA TDOCS\86583426\V-4 

Yours truly, 

Dentons Canada LLP 

Valerie Cross 
Partner 
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FORM 86 

NOTICE OF INTENTION TO ENFORCE SECURITY 

(Subsection 244(1) of the Bankruptcy and Insolvency Act (Canada)) 

TO: Titanium Autogroup Ltd. ("Titanium") 

TAKE NOTICE THAT: 

1. The Toronto-Dominion Bank (the "Lender"), a secured creditor of Titanium, intends to enforce its 
security on the property of Titanium as set out below: 

(a) all present and after acquired real and personal property ofTitanium, including intangibles, 
chattel paper and documents of title, deposits and credit balances, books and records, 
accounts and books debts, equipment, inventory, instruments, and securities; and 

(b) all proceeds of the foregoing collateral. 

2. The security that is to be enforced is in the form of a: 

(a) a general security agreement, dated December 12, 2022, granted by Titanium in favour 
of the Lender; and 

(b) a general security agreement (US governed), dated November 20, 2023, granted by 
Titanium in favour of the Lender; 

(collectively, the "Security"). 

3. The total amount of indebtedness secured by the Security is, as of May 12, 2025, the sum of 
$11,615,443.91 , plus all accrued interest and legal costs incurred to date. 

4. The Lender will not have the right to enforce its Security until after the expiry of the ten day period 
following the sending of this notice, unless Titanium consents to an earlier enforcement. 

DATED at the City of Vancouver, in the Province of British Columbia, this 12th day of May, 2025. 

NATDOCS\86583426\V-4 

DENTONS CANADA LLP, solicitors and agents 
for The Toronto-Dominion Bank 

Per: 
Valerie Cross 
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CONSENT AND WAIVER 

THE UNDERSIGNED hereby: 

1. Acknowledges receipt of the Notice herein; 

2. Waives the ten days of notice required under section 244 of the Bankruptcy and Insolvency Act 
(Canada); and 

3. Consents to the immediate enforcement by The Toronto-Dominion Bank of the Security referred 
to herein. 

DATED this ___ day of May, 2025. 

TITANIUM AUTOGROUP LTD. 

Name: 
Title: 

NA TDOCS\865834261 V-4 
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DENTONS 

May 12, 2025 

Valerie Cross 
Partner 

valerie.cross@dentons.com 
D +1 604 648 6541 

DELIVERED VIA E-MAIL & COURIER 

PRIVATE & CONFIDENTIAL 

Derek T. Scherk 
19676 20 Avenue 
Langley, BC V2Z 1Z3 

derek@titaniumautoqroup.ca 

Dear Sir: 

Dentons Canada LLP 
20th Floor, 250 Howe Street 

Vancouver, BC, Canada V6C 3R8 

dentons.com 

File No.: 127469-1804 

Re: Credit Facilities Extended by The Toronto-Dominion Bank to Titanium Autogroup Ltd. 

We are counsel to The Toronto-Dominion Bank (the "Lender") in connection with the credit facilities it has 

granted in favour of Titanium Autogroup Ltd. ("Titanium"). 

In this regard, reference is made to the guarantee that you granted in favour of the Lender in respect of 
the obligations of Titanium to the Lender dated November 20, 2023 (the "Guarantee"). 

Titanium has defaulted in its obligations to the Lender and has been served with a demand for repayment 
of specific amounts owing to the Lender pursuant to the automotive lending agreement dated August 24, 
2023, between the Lender and Titanium, as amended by an amendment dated January 29, 2024, which 
amount equals (as of May 12, 2025) the sum of $1 1,615,443.91, plus all accruing interest and incurred 
legal costs. Demand is hereby made upon you for full payment of the amount due and owing pursuant to 
the Guarantee. Please note that this amount will continue to accrue interest at the rates agreed to, and 
costs will be incurred by the Lender for which you will be responsible, until payment of all amounts owing 
hereunder is received by either certified cheque or bank draft to the undersigned. 

If full payment, as set forth above, is not received by close of business on May 22, 2025, our client will 
take whatever steps it deems appropriate to seek repayment of the said amount. 

Please note that the Lender reserves the right to proceed against you prior to the time stipulated above in 
the event that it determines that its position is further jeopardized. 

Zaanouni Law Firm & Associates ► LuatViet ► Fernanda Lopes & Associados ► Guevara & Gutierrez ► Paz Horowitz Allogados ► Sirote 
► Adcpetun Caxton-Martins Agbor & Segun ► Davis Brown ► East African Law Chambers ► For more information on the firms that have 
come together to form Dentons, go to dentons.com/legacyfirms 
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DENTONS Derek T. Scherk 
May 12, 2025 
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If you have any questions or concerns, please contact the undersigned. 

Yours truly, 

Dentons Canada LLP 

Valerie Cross 
Partner 

Enclosure: Copy of Demand Letter to Titanium Autogroup Ltd. 

NA TOOCS\86599909\ V-4 

dentons.com 
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DENTONS 

May 12, 2025 

Valerie Cross 
Partner 

valerie.cross@dentons.com 
D +1 604 648 6541 

DELIVERED VIA E-MAIL & COURIER 

PRIVATE & CONFIDENTIAL 

Titan ium Autogroup Ltd. 
19675 60th Ave 
Langley, BC V3A 3Z6 

derek@titaniumautoqroup.ca 

Attention: Derek T. Scherk 

Dear Sir: 

Dentons Canada LLP 
20th Floor, 250 Howe Street 2 3 3 

Vancouver, BC, Canada V6C 3R8 

dentons.com 

File No.: 127469-1804 

Re: Credit Facilities Extended by The Toronto-Dominion Bank to Titanium Autogroup Ltd. 

We are counsel to The Toronto-Dominion Bank (the "Lender") in connection with the credit facilities the 
Lender has extended to Titanium Autogroup Ltd. ("Titanium" or the "Borrower"). 

In this regard, reference is made to the following agreements: 

1. Automotive lending agreement, dated August 24, 2023, between the Lender and Titanium, as 
amended by an amendment dated January 29, 2024 (collectively, the "Loan Agreement"); 

2. General security agreement, dated December 12, 2022, granted by Titanium in favour of the 

Lender; and 

3. General security agreement (US governed), dated November 20, 2023, granted by Titanium in 

favour of the Lender: 

On behalf of the Lender, we hereby demand repayment of all amounts due and owing by Titanium to the 
Lender under the Loan Agreement and related security (collectively, the "Security"), namely the amount 
of $11,615,443.91 as of May 12, 2025, plus all accruing interest and incurred legal costs to the date of 
payment (collectively, the "Indebtedness"), set out as follows: 

(a) 

(b) 

Demand Floor Plan Facility: 

Demand Operating Line Facility: 

$9,566,962.65 

$1,327.75 

Zaanouni Law Firm & Associates ► LuatViet ► Fernanda Lopes & Associados ► Guevara & Gutierrez ► Paz Horowitz Abogados ► Sirote ► 
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(c) 

(d) 

Demand Floor Plan Facility (UVU): 

Ancillary Facility (VISA): 

$2,001 ,836.82 

$45,316.69 

dentons.com 

Please note that the above noted amounts will continue to accrue interest at the rates agreed to, and 
costs and expenses will continue to be incurred by the Lender for which Titanium will be responsible, until 
payment of all amounts owing hereunder is received by the Lender. If full payment is not received by the 
close of business on May 22, 2025, the Lender will take whatever steps it deems appropriate to seek 
repayment of the said amount. To this end, we enclose for service upon you, a Notice of Intention to 
Enforce Security in accordance with section 244 of the Bankruptcy and Insolvency Act (Canada) (the 
"Notice of Intention") . If you are prepared to waive the ten day notice period, please endorse the 
Consent and Waiver located on page 2 on the Notice of Intention and return to the undersigned as soon 

as possible. 

Please note that the Lender reserves its rights to proceed against you prior to the time stipulated above in 
the event that it determines that its position is further jeopardized. 

If you have any questions or concerns, please contact the undersigned. 

Enclosure 

NA TDOCS\86583426\V-4 

Yours truly, 

Dentons Canada LLP 

Valerie Cross 
Partner 
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FORM 86 

NOTICE OF INTENTION TO ENFORCE SECURITY 

(Subsection 244(1) of the Bankruptcy and Insolvency Act (Canada)) 

TO: Titanium Autogroup Ltd. ("Titanium") 

TAKE NOTICE THAT: 

1. The Toronto-Dominion Bank (the "Lender"), a secured creditor of Titanium, intends to enforce its 
security on the property of Titanium as set out below: 

(a) all present and after acquired real and personal property of Titanium, including intangibles, 
chattel paper and documents of title, deposits and credit balances, books and records, 
accounts and books debts, equipment, inventory, instruments, and securities; and 

(b) all proceeds of the foregoing collateral. 

2. The security that is to be enforced is in the form of a: 

(a) a general security agreement, dated December 12, 2022, granted by Titanium in favour 
of the Lender; and 

(b) a general security agreement (US governed), dated November 20, 2023, granted by 
Titanium in favour of the Lender; 

(collectively, the "Security"). 

3. The total amount of indebtedness secured by the Security is, as of May 12, 2025, the sum of 
$11 ,615,443.91, plus all accrued interest and legal costs incurred to date. 

4. The Lender will not have the right to enforce its Security until after the expiry of the ten day period 
following the sending of this notice, unless Titanium consents to an earlier enforcement. 

DATED at the City of Vancouver, in the Province of British Columbia, this 12th day of May, 2025. 

NA TDOCS\86583426\ V-4 

DENTONS CANADA LLP, solicitors and agents 
for The Toronto-Dominion Bank 

Per: 
Valerie Cross 
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2 

CONSENT AND WAIVER 

THE UNDERSIGNED hereby: 

1. Acknowledges receipt of the Notice herein; 

2. Waives the ten days of notice required under section 244 of the Bankruptcy and Insolvency Act 

(Canada); and 

3. Consents to the immediate enforcement by The Toronto-Dominion Bank of the Security referred 
to herein. 

DATED this ___ day of May, 2025. 

TITANIUM AUTOGROUP LTD. 

Name: 
Title: 

NA TDOCS\86583426\V-4 
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THIS IS EXHIBIT "Q" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 

A Comm· s10ner for Taking Affidavits, etc. 

·t-ee ~ VJt'tA-

0th+~.,.,~- lv,hv,P.,\ L.t.p 
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THIS IS EXHIBIT "R" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 

A Com or Taking Affidavits, etc. 

l,ct1•r1) \--Ct• + ~~ \: c·,111: 

0 ,:,~, +u ••> Ci...v,«, ~ (-., LL{' 

Lo" 1' 1 .... , .!So \..l,·--,e Sh,t} 
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From: Butt, Kaleb <kbutt@deloitte.ca> 
Sent: Tuesday, May 13, 2025 2:43 PM 
To: Bezner, Amanda <Amanda.Bezner@td.com> 
Cc: Hummel, Raymond J <Raymond.Hummel@td.com>; Bernard, Mike P <Mike.Bernard@td.com>; 
Keeble, Jeff <jkeeble@deloitte.ca>; Kennedy, Robert <robert.kennedy@dentons.com >; Reynolds, Phil 
<philreynolds@deloitte.ca> 
Subject: RE:lnterim Receiver Mandate [C) 

[WARNING: EXTERNAL SENDER] 

Hi Amanda, 

The security guards have just advised us that a flatdeck truck has arrived at the 196 75 60 Ave. 
location and the dealership gate has been opened. 

Earlier this morning, that same flatdeck removed a white vehicle from the admin office adjacent to 
19675, though it isn't clear whether that was one of the dealership's vehicles or a personal vehicle. 
Photos attached. 

Regards, 

Kaleb Butt, CPA 
Senior Associate I Financial Advisory 
Deloitte LLP 
D: (604) 595-5422 IM: ( :'i72) 963-9556 
I, butt'.<J-'Cklo1tt,,.ci:i I ,vw•N dc.:lo1ttc.ca 
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THIS IS EXHIBIT "S" REFERRED TO IN THE 

AFFIDAVIT OF AMANDA BEZNER SWORN 

BEFORE ME THIS 14TH DAY OF MAY, 2025. 

8~f"r-i~·t-~r + s~·•'<,ilvr 
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2 

CONSENT AND WAIVER 

THE UNDERSIGNED hereby: 

1. Acknowledges receipt of the Notice herein; 

2. Waives the ten days of notice required under section 244 of the Bankruptcy and Insolvency Act 
(Canada); and 

3. Consents to the immediate enforcement by The Toronto-Dominion Bank of the Security referred 
to herein. 

NA TDOCS\865834261 V-4 
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THIS IS EXHIBIT "T" REFERRED TO IN THE 

AFFIDAVIT OF MIKE BERNARD SWORN 

BEFORE ME THIS 30m DAY OF APRIL, 2025. 

~'1.trl'JY<,f' •+ S.,;,,c:.i-t Oi 

9-c.r,,·h('f, l-t-.r-u.J.u,.. L.lf 

20+1-. t"=:icct· 1 1.Sc.1 H"''"c S+r~e~ 
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·;eltPh•~ e (~o½) i>~'l .• '1'jbo 

245 



BETWEEN: 

AND: 

NO. ______ _ 
VANCOUVER REGISTRY 

IN THE SUPREME COURT OF BRITISH COLUMBIA 
IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE INTERIM RECEIVERSHIP OF 
TITANIUM AUTOGROUP LTD. 

THE TORONTO-DOMINION BANK 

TITANIUM AUTOGROUP LTD. 

INTERIM RECEIVER'S CONSENT TO ACT 

PETITIONER 

RESPONDENT 

THE UNDERSIGNED, if appointed by this Honourable Court, consents to act as interim receiver, 
without security, of the assets, undertakings, and property of the Respondent, including all 
proceeds thereof, but excluding the BNS Priority Collateral, as defined in the First Affidavit of 
Amanda Bezner in this matter, to be sworn, in accordance with an order substantially in the form 
of the proposed Interim Receivership Order sought and included in the Motion Record of the 
Petitioner. 

DATED AT VANCOUVER, BRITISH COLUMBIA this 12th day of May, 2025. 
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DELOITTE RESTRUCTURING INC., in 
its capacity as proposed court-appointed 
interim receiver of the Respondent and 
not in its personal or corporate capacity 

By: 
Name: Philip Reynolds, LIT 
Title: Senior Vice President 




