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DIXIE CHRYSLER LTD.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENT

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant. The claim made by
the applicant appears on the following page.

THIS APPLICATION will come on for a hearing

[ In person
O By telephone conference
X By video conference

before a judge presiding over the Ontario Superior Court of Justice (Brampton) on March 18th,
2025 at 10:00, via Zoom coordinates to be provided by the court.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application, you or an Ontario lawyer acting
for you must forthwith prepare a notice of appearance in Form 38A prescribed by the Rules of
Civil Procedure, serve it on the applicant’s lawyer or, where the applicant does not have a lawyer,
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L

serve it on the applicant, and file it, with proof of service, in this court office, and you or your
lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO
THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE
APPLICATION, you or your lawyer must, in addition to serving your notice of appearance, serve
a copy of the evidence on the applicant’s lawyer or, where the applicant does not have a lawyer,
serve it on the applicant, and file it, with proof of service, in the court office where the application
is to be heard as soon as possible, but at least four days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN YOUR
ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO OPPOSE THIS
APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE
AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Date March 3, 2025

. e Digitally signed by Tricia
TnCla Abankwa
Date: 2025.03.05 15:34:56
Issued by Aban kwa ............. O e
Local registrar
Address of

court office 7755 Hurontario Street
Brampton, ON L6W 4T1

TO: SERVICE LIST

TO: AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Sanjeev P. R. Mitra (LSO # 37934U)
Tel: (416) 865-3085
Email: smitra@airdberlis.com

Shaun Parsons (LSO # 81240A)
Tel: (416) 637-7982
Email: sparsons@airdberlis.com

Lawyers for the Applicant

Court File No./N° du dossier du greffe : CV-25-00001143-0000
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AND DIXIE CHRYSLER LTD.
TO: 8050 Dixie Road
Brampton, ON L6T 4W6
Hugh Brennan

Respondent

AND ZEIFMANS LLP
TO: 201 Bridgeland Ave
Toronto, ON M6A 1Y7

Allan Rutman
Tel:  (416) 861-1487
Email: aar@zeifmans.ca

Sudhanshu Marwaha
Tel:  (647) 256-7713
Email: sma@zeifmans.ca

Proposed Receiver

AND SNAP-ON CREDIT CANADA LTD.
TO: 195A Harry Walker Parkway North
Newmarket, ON L3Y 7B3

Secured Party

AND THE BANK OF NOVA SCOTIA
TO: 120 King Street West, Suite 500
Hamilton, ON L8P 4V2

Secured Party

AND MARK J. BRENNAN
TO: 54 Wanless Crescent
Toronto, ON M4N 3B9

Secured Party
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AND GRETA M. BRENNAN
TO: 54 Wanless Crescent
Toronto, ON M4N 3B9

Secured Party

AND SIOBHAN M. BRENNAN-DONNELLY
TO: 54 Wanless Crescent
Toronto, ON M4N 3B9

Secured Party

AND JEFFREY J. DONNELLY
TO: 54 Wanless Crescent
Toronto, ON M4N 3B9

Secured Party

AND ALLY CREDIT CANADA LIMITED
TO: 3300 Bloor Street West, Suite #2800
Toronto, ON M8X 2X5

Secured Party

AND GENERAL MOTORS ACCEPTANCE CORPORATION OF CANADA,
TO: LIMITED

3250 Bloor Street West, Suite 800

Toronto, ON M&8X 2Y5

Secured Party

AND OFFICE OF THE SUPERINTENDENT OF BANKRUPTCY CANADA
TO: 151 Yonge Street, 4™ Floor
Toronto, ON M5C 2W7

Email: osbservice-bsfservice@ised-isde.gc.ca
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: CV-25-00001143-0000

AND
TO:

ATTORNEY GENERAL OF CANADA
Department of Justice of Canada

Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400
Toronto, ON M5H 1T1

Email: AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca

AND
TO:

HIS MAJESTY THE KING IN RIGHT OF CANADA
as represented by Ministry of Finance

Legal Services Branch

Revenue Collections Branch — Insolvency Unit

33 King Street West, 6™ Floor

Oshawa, ON L1H 8H5

Email: insolvency.unit@ontario.ca
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APPLICATION

1. The applicant, Royal Bank of Canada (“RBC”’), makes application for an Order that:

a) if necessary, abridges the time for service and filing of this notice of application
and the application record or, in the alternative, dispensing with and/or validating

service of same;

b) appoints Zeifman Partners Inc. (“Zeifmans”) as receiver of the assets, undertakings
and properties of Dixie Chrysler Ltd. (the “Debtor”), acquired for or used in

relation to a business carried on by the Debtor (the “Property”); and
c) grants such further and other relief as is just.

2. The grounds for the application are:

a) the Debtor is privately held and incorporated under the Ontario Business

Corporations Act, with a registered head office in Brampton, Ontario;

b) the Debtor operates as a Chrysler, Jeep, Dodge, RAM Truck, and other used vehicle

showroom and sales office, also providing car service, repair work and auto parts;

c) the Debtor is indebted to RBC in connection with certain credit facilities made
available pursuant to and under the terms of a Credit Agreement dated November
26, 2013 and as amended by, without limitation, credit amending agreements dated
July 23, 2014, August 13, 2015, August 27, 2015, September 6, 2017, October 10,
2018, June 28, 2019, July 14, 2020, December 8, 2022 and April 22, 2023
(collectively, as same may have been further amended, extended, replaced, restated

or supplemented from time to time, the “Credit Agreement”);

d) as security for the Debtor’s obligations to RBC, the Debtor provided security in

favour of RBC (collectively, the “Security”), including, without limitation:

1) a General Security Agreement dated January 24, 2014 executed by the
Debtor to RBC (the “GSA™);
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1) security pursuant to section 427 of the Bank Act dated February 15, 2014,
as executed by the Debtor to RBC;

iii) a Security Agreement (Inventory) dated January 24, 2014 executed by the
Debtor to RBC;

v) a Security Agreement (Leased Unit) dated January 24, 2014 executed by
the Debtor to RBC; and

V) a Master Lease Agreement granted by the Debtor to Ally Credit Canada
Limited, a precursor entity from which RBC was assigned certain security

and security registrations, dated September 23, 2011;

e) RBC has a registered security interest against the Debtor under the PPSA covering
“Inventory”, “Equipment”, “Accounts”, “Other” and “Motor Vehicle”;

f) the Security, including the GSA, provides that upon a default of the Debtor, RBC

has the contractual right to appoint a receiver over the Property;

g) following certain defaults described in the Mutis Affidavit (as defined below), on
February 11, 2025, RBC made formal written demands on the Debtor for the
payment of amounts owing to RBC under the Credit Agreement (the “Demand
Letter”), which was accompanied by a notice of intention to enforce security
pursuant to subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the
“BIA”);

h) as set out in the Demand Letter, $10,471,062.46 is due and owing to RBC under

the Credit Agreement as of February 10, 2025;

1) following the release of the Demand Letter and the notice under the BIA, RBC
continued to follow up with the Debtor to determine whether there was a consensual

path forward. The Debtor has not presented a proposal acceptable to RBC;

1) RBC has been given no indication as to whether or when the Debtor will be able to

meet its obligations to repay RBC. At this stage, RBC considers that the only
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k)

D

p)

Q)

r)

(8]

reasonable and prudent path forward is to take any and all steps necessary to protect
the Property by having a receiver appointed over the Property. It is within RBC’s

rights under the Security to do so;

it is just and equitable that Zeifmans be appointed in the capacities requested by
RBC. This appointment is necessary for the protection and monitoring of the

Property;
Zeifmans has consented to being appointed as the receiver;

Zeifmans is a licensed insolvency trustee and is familiar with the circumstances of

the Debtor and its arrangements with RBC;

the other grounds set out in the affidavit of Barry Mutis sworn February 28, 2025,
in support of the within application (the “Mutis Affidavit”);

subsection 243(1) of the BIA;
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended;

rules 1.04, 2.01, 2.03, 3.02, 16, 38 and 41 of the Rules of Civil Procedure, R.R.O.
1990, Reg. 194, as amended; and

such further grounds as are required and this Court may permit.

3. The following documentary evidence will be used at the hearing of the application:

a)

b)

¢)

the Mutis Affidavit;
the consent of Zeifmans to act as the receiver; and

such other material as is required and this Court may permit.
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March 3, 2025 AIRD & BERLIS LLP
Barristers & Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9

Sanjeev P. R. Mitra (LSO # 37934U)
Tel: (416) 865-3085

Fax: (416) 863-1515

Email: smitra@airdberlis.com

Shaun Parsons (LSO # 81240A)
Tel: (416) 637-7982
Email: sparsons@airdberlis.com

Lawyers for Royal Bank of Canada
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Court File No. CV-25-00001143-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
ROYAL BANK OF CANADA
Applicant
- and -
DIXIE CHRYSLER LTD.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

AFFIDAVIT OF BARRY MUTIS
(sworn February 28, 2025)

I, Barry Mutis, of the City of Toronto, in the Province of Ontario, MAKE OATH AND

SAY AS FOLLOWS:

1. I am a Director, Special Loans & Advisory Services at Royal Bank of Canada (the
“Lender” or “RBC”). The Lender is a secured creditor of Dixie Chrysler Ltd. (“Dixie” or the
“Debtor”), the respondent herein, and I am one of the individuals employed by RBC who is
responsible for management of the Debtor’s accounts and credit facilities. As such, I have personal
knowledge of the matters to which I hereinafter depose. Where I do not have personal knowledge
of the matters set out herein, I have stated the source of my information and, in all such cases,

believe it to be true.



PURPOSE

2. I am swearing this Affidavit in support of an application by the Lender for an Order
appointing Zeifman Partners Inc. (“Zeifmans”) as receiver of all the assets, undertakings and
properties of the Debtor acquired for or used in relation to the business carried on by the Debtor, and

all proceeds thereof (the “Property”).

THE DEBTOR

3. Dixie is a privately-owned Ontario corporation, with a registered head office in Brampton,
Ontario. A corporate profile report for Dixie is attached as Exhibit “A” to this Affidavit. Hugh F.

P. Brennan is the sole director of Dixie.

4. The Debtor operates as a Chrysler, Jeep, Dodge, RAM Truck, and other used vehicle
showroom and sales office, also providing car service, repair work and auto parts. An extract of

the Debtor’s website is attached as Exhibit “B” to this Affidavit.

5. The relationship between the Lender and the Debtor has deteriorated, and the Lender has
no confidence in existing management’s ability to sustain the business as a going-concern. There
are significant defaults under the Credit Agreement (as defined below) which are more particularly
described below. The Debtor has failed to remit approximately 1.35 million dollars of funds from
the sale of its vehicle inventory that was financed by the Lender and instead used them for other

purposes.

FINANCING ARRANGEMENTS

6. The Debtor is indebted to the Lender with respect to certain credit facilities made available

by the Lender to the Debtor pursuant to and under the terms of a Credit Agreement dated
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November 26, 2013 and as amended by, without limitation, credit amending agreements dated July
23,2014, August 13, 2015, August 27, 2015, September 6, 2017, October 10, 2018, June 28, 2019,
July 14, 2020, December 8, 2022 and April 22, 2023 (collectively, as same may have been further
amended, extended, replaced, restated or supplemented from time to time, the “Credit
Agreement”). A copy of the Credit Agreement, with amendments included, are collectively

attached to this affidavit as Exhibit “C”.

THE SECURITY

7. To secure their obligations, the Debtor provided security to the Lender including, without

limitation:

(a) a General Security Agreement dated January 24, 2014 executed by Dixie to RBC

(the “GSA”) A copy of the GSA is attached to this affidavit as Exhibit “D”;

(b) security pursuant to section 427 of the Bank Act dated February 15, 2014, as
executed by Dixie to RBC (collectively, the “Bank Act Security”). Copies of the

Bank Act Security is collectively attached to this affidavit as Exhibit “E”;

(©) a Security Agreement (Inventory) dated January 24, 2014 executed by Dixie to
RBC. A copy of the Security Agreement (Inventory) is attached to this affidavit as

Exhibit “F”;

(d) a Security Agreement (Leased Unit) dated January 24, 2014 executed by Dixie to
RBC. A copy of the Security Agreement (Leased Unit) is attached to this affidavit

as Exhibit “G”; and
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(e) a Master Lease Agreement granted by the Debtor to Ally Credit Canada Limited
(“Ally”), a precursor entity from which RBC was assigned certain security and
security registrations, dated September 23, 2011. A copy of the Security Agreement
(Leased Unit) is attached to this affidavit as Exhibit “H”;

(collectively the “Security”)

8. Each of the Security documents stipulate that the Lender can appoint a receiver over the

Debtor in the face of an Event of Default (each as defined therein). For example, the GSA states:

Upon default, RBC may appoint or reappoint by instrument in writing, any person or
persons, whether an officer or officers or an employee or employees of RBC or not, to be
a receiver or receivers (hereinafter called a “Receiver”, which term when used herein shall
include a receiver and manager) of Collateral (including any interest, income or profits
therefrom) ... any such Receiver shall have power to take possession of Collateral, to
preserve Collateral or its value, to carry on or concur in carrying on all or any part of the
business of Debtor and to sell, lease, license or otherwise dispose of or concur in selling,

leasing, licensing or otherwise disposing of Collateral...

0. The Personal Property Security Registration System Search Results (the “PPSA Search”)
for the Debtor confirm that the Lender has perfected security interests in the personal property of
Dixie by virtue of a registration which was assigned to RBC from Ally. Attached to this affidavit
at Exhibit “I” is a copy of the certified PPSA Search for the Debtor, current as of February 27,

2025.

10. The GSA secures all present and after-acquired personal property of the Debtor. While the

PPSA Search reveals certain additional registrations, they are later-in-time to the Lender’s security
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interest or otherwise relate to the lease of certain equipment used by the Debtor and do not impact

the Lender’s first-in-time position as an all-asset registrant against the personal property of Dixie.

DEFAULTS AND DEMANDS

11. The Debtor has failed to uphold its obligations under the Credit Agreement. Dixie is in
default of its obligations under the Credit Agreement, as a result of the failure to observe one or
more covenants, terms or conditions contained in the Credit Agreement including, inter alia, the

declaration of dividends while the Debtor had a negative net income (collectively, the “Defaults™).

12. The Credit Agreement provides floorplan financing to the Debtor so that it can acquire
vehicle inventory from various sources, including new Chrysler and Jeep vehicles from their
manufacturer. Under sections 9.2, 9.3 and 9.4 of the Credit Agreement, if a vehicle financed by
the Lender is sold by the Debtor, the proceeds must be used to repay the financing advanced by
the Lender in connection with the vehicle. Based on the most recent audit conducted by the Lender,
the Debtor has failed to remit the sum of $1,356,303.96 (the “Unremitted Funds”) as of February

24,2025.

13. The quantum of the Unremitted Funds has been increasing and the Debtor has failed to

cure the default or present a plan to cure the default.

Demands Letter and BIA Notice

14. On February 11, 2025, the Lender proceeded to make formal written demand on the Debtor
for the payment of its obligations under the Credit Agreement (the “Demand Letter”). A notice

of intention to enforce security (the “BIA Notice”) pursuant to subsection 244(1) of the
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Bankruptcy and Insolvency Act (Canada) accompanied the Demand Letter. Copies of the Demand

Letter and the BIA Notice are attached collectively as Exhibit “J” to this Affidavit.

15.  Despite the issuance of the Demand Letter and BIA Notice, the Debtor failed to honour the
Demand Letter or make satisfactory arrangements with the Lender to repay, or enter into an

agreement to satisfy, amounts owing under the Credit Agreement.

16.  Pursuant to the Credit Agreement, the Debtor is directly indebted to RBC as of February

10, 2025 of the following amounts (collectively, the “Indebtedness”):

DIXIE CHRYSLER LTD.

Principal Balance regarding the new floor plan advances

$8,710,358.86

Accrued Interest
per diem at $1,127.07

$11,270.69

Principal Balance regarding the used floor plan advances

$1,386,167.00

Accrued Interest

per diem at $182.80 $1,827.99
Principal Balance regarding the lease plan advances $279,013.63
Accrued Interest

per diem at $44.94 $449.36
Principal Balance regarding the daily rental facility $81,250.00
Accrued Interest

per diem at $44.94 $141.98
Visa Card ending in 0543 $550.68
Accrued Interest on Line of Credit $32.27

TOTAL:

$10,471,062.46
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17.  Following the release of the Demand Letter and the BIA Notice, RBC continued to follow
up with the Debtor to determine whether there was a consensual path forward. Further, the Debtor

has not repaid or presented a plan satisfactory to the Lender to repay the Unremitted Funds.

18. On January 28, 2025, following the expiry of the 10-day notice period under the BIA
Notices, counsel for RBC was advised that the Debtor had consulted with Albert Gelman Inc.
(“AGI”) which is a licenced trustee in bankruptcy. As at this time of the swearing of this affidavit,
there has been no formal filing under the BIA or an arrangement finalized which is acceptable to

the Lender.

19. At this stage, the Lender considers the only reasonable and prudent path forward is to take
any and all steps necessary to protect the Property by having a receiver appointed, and it is within
the Lender’s rights under the Security to do so. Despite the opportunity provided to the Debtor to
propose a path forward, no plan has been proposed. For the reasons above, including the continued
accrual of interest on the Indebtedness, RBC is of the position that there is no alternative to the

appointment of a receiver.

THE APPOINTMENT OF A RECEIVER

20. Despite the issuance of the Demand Letter, the Debtor has failed to pay the Indebtedness

to the Lender as required.

21. As described above, the Debtor failed to provide any concrete plan to address its

outstanding obligations to the Lender, through a negotiated forbearance agreement or otherwise.

22. The Lender is entitled to appoint a receiver pursuant to terms within the Security. As noted

above, inter alia, the GSA grants the Lender the power to appoint a receiver over the Property.
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23, The Lender has further provided the Debtor with sufficient opportunities to honour their
obligations. The Lender 15 extremely concemed that the value of the Property will degrade over
the comuing months, including that its collateral will be used for purposes other than repaying the
Lender as required by the Credit Agreement and 1fs Security.

24, Itis the Lender’s position that the appointment of a receiver is just and equitable and 1s
necessary for the protection of the mterests of the Lender, as secured creditor, and all other
potential stakeholders.

25, The Lender proposes Zeifmans be appointed as receiver, without secumty, over all of the
assefs, umdertakmgs and properties of the Debtor (m such capacity, the “Receiver™).

26.  Zeifmans has consented to act as Recerver should this Honourable Cowrt so appomnt it. A

copy of Zeifmans’ consent 15 attached as Exhibit “K* to thos Affidawvit.

27, This affidavit 1s thus made m support of the within application for the appomtment of

Zeifmans as Recerver, and for no other improper purpose.

Affirmed remotely by video conference om |
February 28, 2025 in the City of Toronto, m
the Province of Ontano, with the affiant
before me m the Ciy of Toronto, m
accordance with ©O. Reg 431720,
Admimstering  Oath or  Declarabon
Femotely.
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This is Exhibit “A” referred to in the Affidavit of Barry Mutis
sworn before me, this 28th day of February, 2025.

pa

Commissioner for Taking Affidavits



Transaction Number: APP-A10699308939
Report Generated on February 06, 2025, 18:43

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

DIXIE CHRYSLER LTD. as of February 06, 2025

Act Business Corporations Act

Type Ontario Business Corporation

Name DIXIE CHRYSLER LTD.

Ontario Corporation Number (OCN) 1860380

Governing Jurisdiction Canada - Ontario

Status Active

Date of Amalgamation March 01, 2012

Registered or Head Office Address 8050 Dixie Road, Brampton, Ontario, L6T 4W6, Canada

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10699308939
Report Generated on February 06, 2025, 18:43

Minimum Number of Directors 1
Maximum Number of Directors 5

Active Director(s)

Name HUGH F.P. BRENNAN

Address for Service 16 Wilket Road, Toronto, Ontario, M2L 1N6, Canada
Resident Canadian Yes

Date Began March 01, 2012

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10699308939
Report Generated on February 06, 2025, 18:43

Active Officer(s)

Name HUGH F.P. BRENNAN

Position President

Address for Service 16 Wilket Road, Toronto, Ontario, M2L 1N6, Canada
Date Began March 01, 2012

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

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

Page 3 of 8



Transaction Number: APP-A10699308939
Report Generated on February 06, 2025, 18:43

Corporate Name History
Name DIXIE CHRYSLER LTD.

Effective Date March 01, 2012

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

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

Corporation Name
Ontario Corporation Number

Corporation Name
Ontario Corporation Number

Corporation Name
Ontario Corporation Number

Corporation Name
Ontario Corporation Number

Corporation Name
Ontario Corporation Number

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A10699308939
Report Generated on February 06, 2025, 18:43

GRETA BRENNAN HOLDINGS INC.
1180265

HUGH F.P. BRENNAN INVESTMENTS INC.
1180266

DIXIE CHRYSLER LTD.
1860259

MARK J. BRENNAN INVESTMENTS INC.
1237486

MJB CORP.
1804585

HUGH F.P. BRENNAN HOLDINGS INC.
1180267

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

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10699308939
Report Generated on February 06, 2025, 18:43

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

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10699308939
Report Generated on February 06, 2025, 18:43

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10699308939
Report Generated on February 06, 2025, 18:43

Document List
Filing Name Effective Date

CIA - Notice of Change October 25, 2022
PAF: Hugh F.P. BRENNAN

CIA - Notice of Change October 25, 2022
PAF: Hugh F.P. BRENNAN

Annual Return - 2019 June 14, 2020
PAF: HUGH F. P. BRENNAN - DIRECTOR

Annual Return - 2018 November 21, 2019
PAF: BRIAN LUSTHURS - DIRECTOR

Annual Return - 2013 August 20, 2014
PAF: GERARD PETER MURPHY - OTHER

CIA - Initial Return April 16, 2012
PAF: GERARD P. MURPHY - OTHER

BCA - Articles of Amalgamation March 01, 2012

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

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “B” referred to in the Affidavit of Barry Mutis sworn
before me, this 28th day of February, 2025.

W
¢

Commissioner for Taking Affidavits



BrennANs Dixie

Dedicated to Excellence

NEW VEHICLES v USED VEHICLES v DEMO VEHICLES

Greetings,

My name is Hugh Brennan and my family has been in the car business for over 25 years. We
have sold thousands of Chrysler, Dodge, Jeep and Ram trucks over the years to happy

customers. We know cars and trucks!

We are located in Brampton, and serve customers throughout the GTA, including
Mississauga, Etobicoke and Toronto. We are the only Ram Truck dealer in Brampton.

In addition to our great lineup of new cars and trucks, we have a great assortment of used
vehicles for you to check out. Our 21 service bays means you can get your vehicle serviced
quickly. Our MOPAR Express Lane provides fast oil changes at reasonable prices. We also

have a well stocked parts department including a wide assortment of tires.

What really sets us apart are our people. Our staff are friendly, knowledgeable and
passionate about making your car experience with us the best one possible.

We look forward to helping you so feel free to call, send us a note or drop by the

BUILD & PRICE CUSTOM VEHICLE

SERVICE & PARTS v RESEARCH v

Brampton East, ON, L6T 4W6

o/ Sales 888-840-2119
Parts 888-296-0109

Service 888-717-5462

¥ Email Us

Hours

® Mon - Fri 9:00 am - 8:00 pm

Sat 9:00 am - 6:00 pm
Sun closed
Directions
Q‘O
loori Flame 3\@9

Brampton Gedi Route Cars (

It o)

[y Get Directions

ABO



This is Exhibit “C” referred to in the Affidavit of Barry Mutis sworn
before me, this 28th day of February, 2025.

Commissioner for Taking Affidavits



RBC
Royal Bank

Noveinber 26, 2013

Dixie Chrysler Lid.
8050 Dixic Road
Brampton, ON
L6T 4Wo

Attention; Mr. Hugh Brennan, President
Dear Sir:
Re:  Croedit Facilitics Agreement of the Roya! Bank of Canada in favour of Dixie Chrysler Ltd,

Whereas pursuant to a confirmation of wholesale invemory fioorplan facilities agreemem dated on or
about Macch 18, 2013 issued by Royal Bank of Canada (the “Bank") to the undersigned Borrower, the
Bank established centain credits in favour of the Borrower on the terms and coaditions set out therein (the
“Existing Credit Agreement”). In this Agreement, Dixie Chryster Ltd. is the “Borrower™,

The Bank and the Borrower have agreed to amensd and restate the Existing Credit Agrcement in its
entirety in the manner set forth herein, and to give effect to the terms and conditions set forth in this
amended and restated credit agreement it being understgod and agreed that: (i) with respect to any datw or
time period cccuwming and ending prior to the Restatement Effective Date (as defined herein), the righis
and obligetions of the panies thereto shall be govemed by the applicable Existing Credit Agreemen and
documents referred to therein, which for such purposes shell remain in full foree and effect; and (i) with
respect Lo nay date or time period occuming or ending on or afler the Restatement Effective Date, the
rights and obligations of the partics hereto shall be governed by this Agreement and the Credit Documents
provided for herein (collectively the “Agreement™),

1. DEFINITIONS AND SCHEDULES

1.1 The definitions of cortain defined words and phrases used in this Agreement are set forth in the
atiached Schedule “A” and are kereby incorporated into this Agreement by reference os if set out
in full herein,

2 CREDIT FACILITIES

2.3 The credit facilities are described and are available to the Borrower and up te the swhorized
limits set out below (the “Credit Faeilities™).

New Floor Plan | Used Floor Plan Lease Plan Daily Rentad

Barrower !
: (NFP Advances)y ; (UTP Advances) (L? Advances) (DR Advances)

Dixie Chrysler Lid. | Up 10 $9,666,000 | Upte 51,233,000 Up to 3300,000 Up 10 $200,000

dAmended & Resiewed Credit Faciline
Dixic Chrysler Lid, (147730.74)



12

3.3

4.1

4.2

4.3

PURPOSE

Mew Floor Plan Facility: To finance the purchase of New Floor Plan Vehicles, Dealer Trades
and Demonstrator Vehicles, of a make and model acceptable to the Bank which are (o be sold and
held for sale by the Borrower 10 and for third party purchasers.

Used Floor Plan Facility: To finance the purchase of Used Floor Plan Vehicles of a make and
model acceptable o the Bank which are to be sold and heltd for sale by the Borrower o and for
third party purchasers.

Lease Plan Facility: To finance the purchase of New Leasc Vehicles and Used Lease Vehicles
which are to be feased by the Barrawer, as lessor, to and for Lessees pursuant to Leases,

Daily Rental Facility: To finance the purchase of Daily Rental Vekicles, of a make and madel
acceptable 1o the Bank which are to be realed and held for rent by the Borrower to and for
Rentees pursuant to Daily Rental Agreements,

AVAILMENT

New Floor Plan Facility: Subject 1o the terms and conditions higreof, the Borrower may, by
making Advance Requests for New Floor Plan Advences, barrow, repay and reborrow up 1o the
authorized limit of the New Floor Plan Facility, commencing on the date of acceplance by the
Borrower hereof and from time to time thereafier up Lo the eartier of: (2} a demand for payment in
accortdance with the provisions hereof: (b} cancellation of the Credi Facilities by the Bank; or (c)
the oceurrence of an Event of Default, provided:

{a) New Floor Plan Advances may only be made in respect of New Floor Plan Veticles and
Demonstrators;

{b) a New Floor Plan Advance shall not exceed the Borrower's 100% of the New Floor Plan
Vehicle Acquisitien Cost of the New Floor Plan Yebicle being finsnced;

{c) a1 1o time shall the sum of New Floor Plan Advatices thal are aged more than 365 days
exceed 10% of the total authorized New Floor Plan Advances; and

{d) at no time shall the sum of New Floor Plan Advances made in respect of Demonstrator
Vehicles exceed 5% of the total authorized New Floor Plan Advaoces.,

Used Floor Plan Facitity: Subjcct to the lenns and conditions hercof, the Borrower may, by
making Advance Requests for Used Floor Plan Advances, borrow, repay and reborrow up to the
authorized limit of the Used Floor Plan Facility, as the case may be, commencing on the date of
acceptance by the Borrower hereof and from time 10 time thercafier up to the carlier of (a) a
demand for payment in accordance with the provisions hercof; (b) cancellation of the Credit
Facilities by the Bank; or (¢) the occurrence of an Event of Default, provided that:

{a) Used Fioor Plan Advarces may only be made in respect of Used Floer Plan Vehicles;

{b) a Used Floor Plan Advance shall not exceed 100% of the Borrower's Used Floor Plan
Vehicle Acquisition Cost; and

{c) 7o Advance may be made in respeet of a Used Tloor Plan Vehicle wheee the Used Floor
Plan Vehicle is more than five model years old.

Lease Plan Facility: Subject to the lerms and conditions hereof, the Borrower may, by making
Advance Requests for either LP Advances, borrow, repay reborrow up to the authorized limit of
the Lease Plan Facility, as the case may be, commencing on the date of acceptance by the

Ameneded & Restared Credir Facility
Dixie Chrysler Lid. (147730,79y Mage 2



Borrawer hereol 2ud from time to time thereafier up to the eartier of: (a) a demand for payment in
accordance with the provisions hereof; (b) cancellation of the Credit Facilities by the Bank; or (¢)
the aceurrence of an Event of Default, provided that:

@

&)

{c)

G

{e)

(g

(h)

with respect to New lLease Vehicles, an Advance shall not excecd 100% of the
Borrower's New Lease Vehicle Acquisition Cest of the NMew Leasc Vehicle being
financed by such Advance;

with respect to Used Lease Vehicles, an Advance shall not exceed the lesser of (1) 100%
of the Borrower’s Used Lease Vehicle Acquisition Cost, and (ii) the current Wholesale
Value of the Used Lease Vehicle being financed by such Advance;

with respect to Non-Standard Vehicles, 2an Advance shall not exceed the lesser of (i) 75%
of the Borrower's Non-Standard Vehicle Acquisition Cost of the Non-Standard Vehicle
being financed by sueh Advance; and (ii) market value of such Non-Standard Vehicle as
determined by the Bank in its solc discretion;

the total outstanding amount of Advances made in respect of Lease Vehicles leased by
any one Lessee (which for the purposes hereof shall include Leases entered into by any
Affiliales and'or Asseciates of such Lessee), shall not exceed the lesser of, without the
Bank's prior writlen consent, (i) Cdn. $250,000 in the agaregale, and (ii} 10% of the tofal
putstanding amount of atl LP Advances at any time;

the total outstanding amount of Advances made in respect of Non-Standard Vehicles
shall not exceed, without the Bank’s prior written consent, 15% of the totd] outstanding
amount of all LP Advances af any lime;

in no event shall the term of any New Vehicle Lease related to an Advance exceed 60
months, unless otherwise provided for herein;

no Advance shall be made with respect to a Used Lease Vehicle where the term of the
related Lease, when added 1o the model age (in months) of such Used Lease Vehicle, is
areater than 66 months;

The Bank at all times reserves the rizht to decline any Advance requested by the
Borrower where in the Bank's sole diseretion the making of such Advance is adverse o
the interests of the Bank and/or the Borrower,

4.4 Patly Rental Facility: Subject to the terms and conditions hereof, a Borrower may, by making
Daily Rental Advances, borrow, repay and reborraw up to the authorized limit of the Daily Rental
Facility commencing on the date of accemance by the Borrower hereot and from time o Hme
thereafter up to the earlier of (a) a demand for payment in accordance with the provisions hereof,
{b) cancellation of the Credit Facilities by the Bank, or (c) the accureence of an Event of Default,

provided that:

(a) no Advance for a New Daily Rental Vehicle shal) exceed 100% of the New Daily Rental
Vehicle Acquisition Cost;

{b) no Advance for a Used Daily Rental Vehicle shall exceed, with respect to Tier | and Tier
2 vehicles, the lesser of (i) 100% of the Used Daily Rental Vehicle Acquisition Cost and
{ii) the Wholesale Value, of the Used Daily Rental Vehicle being financed by such
Advanaz;

{©) no Advance for a Used Daily Rental Velicle shall exceed, with sespeet to Tier 3 vehicles,

the lesser of (i)} 80% of the Used Daily Restal Vebicle Acquisition Cost and (i) the
Wholesale Vahice. of the Used Daily Rental Vehicle being financed by such Advance;

Amended & Resiated Credit Facility
Dixtz Chrvsler Lid. {147755.79) Page k]
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6.

1

6.2

T

T.1

{d) in no event shall the term of any Advance in respect of & Daily Rental Vehicle exceed (i)
12 montbs with the Bank's oplion of one 12 month extension for passenger cars and
Light Duty Trucks; and (ii) 24 months with the Bank's option of one 12 momh extension
for Medium Duty Trucks;

(€) and no Advance shall be made in respect of any Daily Rental Vehicle where the Hold
Period of the related Daily Rental Vehicle, when added to 1the madel age (in months) of
the Daily Rental Vehicle, excoeds (i) 24 months in respect of passenger cars and Light
Duty Trucks; and {ii) 36 months in respect of Medium Duty Trucks,

The Bank of all times reserves the right to decline any Advance requested by the Bomrower where
in the Bank's sole discretion the making of such Advance is adverse to the interests of the Bank
and/or the Barrower.

INTEREST RATES
‘The Borrower shall pay to the Bank inlerest on sach owstanding Advance under the Credit

Facilities in accordance with the provisions hereof, at the rate per annum specified in the
following table:

Facility Type of Advance Intercst Rate

New Floor Plan Facility NFP Advance CF Rate (Float) plus 1.50% per

annum
B O ner |

Used Floor Plan Facility UFF Advance _CP Rate (Float) plus 1.30% per

annum
o - =,

Lease Plan Facility 1P Advance CF Rate {Float) plus 1.50% per
annum

Daily Reatal Facility DR Advance CF Rate (Float} plus 2.00% per
annum

FELS

NFP and UFP Facilities — A monthly fee of $500 shall be paid by the Borrower via Overdrive
on the last day of every menth,

Lease Flan Freility: An administration fee of Cdn. $20.00 per LP Advance shall be payable by
the Borrower in arrears on the last day of each month during the currency of the Leass Plan
Facility.

CALCULATION AND PAYMENT OF INTEREST AND FEES

Interest Calentation and Paymeny, Interest computed with reference to the Prime Rate, CF Rate
{Fical} and CF Rate (Fixed) shall be caleuiated daily and be payable, monthly, not in advance,
and shall sccrue from day to day for the acwal number of days elapsed from and including the
date of the Advance or the previous Interest Payment Date, as the case may be, to but excluding
the next followiny interest Payment Date, both before and afier maturity, default and judgmest.

Default of Payment. During the continuance of an Event of Defauli, the Borrower shall pay
interest on all oulstonding Advances amd all other amounts due under any of the Credit
Decuments (iacluding on overdue interest) 28 a rate of interest per annum cqual to the Standard
Overdrafi Rate unless prohibited by faw, in which event such amount shall ear interest at the rate
applicable to the Advance in the case of an Advance and in the case of any other monctary
obligation of the Borrower arising under 1his Agreement or other Credit Docoment, shall be

Amended & Restated Credit Foeilioe

Drinde Chieysler Led. (147736.75)
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deemed 1o be an amount not paid when due in respect of an NFP Advance. Such intercst shall be
calculated daily and payable upon.demand and be compounded moathly until paid, The rights of
the Bank under this parageaph shall continue to apply from the date of such Event of Default for
so long as such defoult shall continue, both before and afier demand, defaull and judgment.

7.3 Inrerest Act (Canada). Each rate of interest calculated on the basis of a period (the “deemed
interest period™) which is less than the actual number of days in a calendar vear is, for purposes of
the fnterest JAet (Canada), equivalent to a rate based on a cafendar year equal io such rate
applicable in the deemed interest period divided by the actuat number of days in the calendar year
of calculation and multiplied by the number of days in the deemed interest period.

Nothing in this Agreencnt shall be consirued ss obligating the Borrower to pay any interest,
charges or other expenses as provided by this Agreement or in any other Credit Document in
excess of what is permitted by law.

8. MATURITY

8.1 The Borrower acknowledges and agrees that the Credit Facilities are established a1 the pleasure of
the Bank and that the Bank reserves the right 10 demand repayment of any and all Advances
owtstanding under the Credit Facilities al any time, at the sole discration of the Bank and
notwithstanding complinnee by the Barrower with any or ali of the provisions of this Agreement.

8.2 The Credit Facilities are subject to review by the Bank, al the discretion of the Bank, at any lime
and from time to lime from and afier the Restatement Effective Date but not less than once
annually, The obligation of the Bank 1o make additional Advances available to the Borrower may
be terminated or reduced at any time by the Bank, acling reasonably.

83 Upan demand or termination, the Bomower shall pay to the Bank the total amount of alf
Advances then outstanding under the Credit Facilities including, without limitation, an amount
equal to the aggregate of the face amounts of all letters of eredit and letters of guarantee which
are unmatured or unexpired, which amount shall be held by the Bank as sccurity for the
Barrower’s obligations to the Bank in respecl of such instruments or contracts. The Bank may
enforce its rights to realize upon its security and retain an amount sufficient fo secare the Bank
for the Borrower’s obligations to the Bank in respeet of such instraments or contracts,

9, MANDATORY REPAYMENTS

9.1 Repayment Generally. Notwithstanding compliance by the Borower with the terms and
conditions of this Agreement, including without limitation any obligations contained in this
Agreement, the total amount of Obligations outstanding under any demand or other discyetionary
Credit Facilities at any given time are repayable on demand.

9.2 New and Used Floer Plan Facility: Withowt otherwise Hmiting the Bank’s rights hercunder,
including without limitation the right 10 make demand at any time, the outstanding principal
amount owing to the Bank in respect of each Advance to the Borrower under the New Floor Plan
Facility and Used Floor Plan Facility shall be repaid in full by the Borrower immediately upon
the earlier of:

{2} within 48 hours of the date of sale or other dispasition of the related vehicle;

()] the date of receipt of proceeds of any recoveries under insurance policies in respeet of the
retated vehicle;

{c} within 5 Business Days of the transfer of the vehicle title ar delivery ar the related
vehicle;

Anended & Restated Credit Fucifiey
Dixie Chrysler Lid. (117730.79 Page 5



() upon receipt of demand for payment by the Bank; or

{e) the date upon which the related vehicle is convericd into a Daily Rental Vehicle,

9.3 Lease Plan Facility. Without otherwise limiting the Bank’s rights hereunder, including without
limitation, the right to make demand al any time:

{a} the gutstanding principat amount owing o the Bank in respect of each LP Advance shall
be repaid by the Borrower in accordance with the repayment schedule set out below, in
congecutive monthly principal instalments, commencing on: (i) the first Interest Payment
Date immediately following the date of Advance, or (ii} at the request of the Borrower,
where the Advance is made on or after the [5th day of the month, on the second interest
Payment Date following the date of Advance;

Duration of Lease | Minimum Monthly Repayvment | Minimum Monthly Repayment
(in Months) of Lease of such Advance {45 a of such Advance (asa
Vehicle being percentage of original principal | percentape of eriginal principal
financed by amount of Advanceh: amount of Advanee):
Advance:
New and Used Non-Standard
12 months and less 2.50% 3.33%
13 months to 24 2.35%, 2.50%
months
25 months to 36 1.63% 2.25%
months
37 months to 48 1.40% 2.00%
months
49 months 10 60 1.25% wa
manths
{h) in addition, the outstanding amount of any LP Advance shall be repaid in full

immediately upon the carlier of:

() the date of any demand for payment by the Banl;

{ii) 30 days aller the expiry or other termination of the related Lease;

@iy
{iv)

respect of the related Lense Vehicle; or

the date of sale or otler disposition of the related Lease Vehicle; or

the date of receipt of procecds of any recoveries under insurance policies in

(v} within 3 days of the Bank making demand for repayment of an Advance where
the applicable Ledse has become in arrears or othenvise in default, such default is
coatinuing, and he Bank in its sole discretion believes the prospect of payment
or performance of the Lessee’s obligations under the Lease is impaired.

o.4 Daily Reatn] Facifity.

Amended & Restored Credit Fucilisy
Oixie Chrysler Ltd. (147750.79)

Without otherwize limiting the Bank’s rights hereunder, including
without loitation, the right to make demand at any time:
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9.5

9.6

{a)

the outstanding principal amount owing lo the Bank in respect of each Advance under
Daily Rental Facility shall be repaid by the Borrower in accordance with the repayment
schedule set out below, in consecutive menthly principal instalments, commencing on (i)
the first Interest Payment Date immediately foliowing the date of Advance, or (i) at the
request of the Borrower, where the Advance is made on or after the 15th day of the

month, on the second Interest Payment Date following the date of Advance;

; Hald Period Tier 1&2 Tier 3 Tier 1&2 Fier 3 ‘
{months including (Passenger (Passenger {Medium Duty | (Medinm Duty T
i vehicle age in Cars and Light | Cars and Light Trucks) Trucks) i
! months) Duty Trucks) Duty Trucks) ‘
Less than 12 3.0% 1.25% 3.25% 1.50%
months
13 to 24 months n/a na 3.00% 1.5%
2410 36 months - n/a na 3.00% 325%

{b)

{e)

in addition, the outstanding amount of any Advance under the Datly Rental Facility shall
be repaid in full immediately upon the earlicr of:

i) demand for repayment by the Bank;

(i) within 24 hours of the earlicr of (A} the date of sale or other disposition of the
Daity Rental Velicle and (B) transfer of title and ownership;

(itiy  within 30 days of the expiration of the Hold Period of the Daily Rental Vehicle;

(iv) imemediately prior to any Daily Rental Vehicle crossing any provincial, territorial
or international border for Daily Rental Vehicles being remarketed outside of the
jurisdiction in which the Daily Rental Vehicle was located at the time of the
related DR Advance;

) within 48 hours of the return of the Daity Rental Vehicle pursuant ta the terms of
a Repurchase Agreement, if applicable;

{(vi}  1the date of receipt of proceeds of any recoveries uader insurance policies in

respect of the selated Daily Rental Vehicle.

If the Daily Rental Vehicle being financed by an Advance is subject to a Repurchase
Agreement, the minimum monthly repayment of such Advance {(as a percentage of the
original principal amount of such Advance) shall be the greater of (i) the rates set out in
subsection(a) above, and (ii} the depreciation rates set out in the related Repurchase
Agreement.

The portion of any Advance in respect of HST shall be repaid in full on the date of sale or other
disposition of the related vehicle.

I a New Floor Plan Advance has not been paid 365 days after the date of the Advanee, the
Borrower shall repay on the next following Interest Payment Date, and on each successive
[nterest Payment Date thereafler until the initial Advance is repaid, the amount equal to 10% of
tie initial Advance,

Amended & Restated Credit Faciliny
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9.7 The outstanding balance of any Used Floor Plan Advance shaif be repaid in full on the date that is
180 days after the date of sueh Advance.

9.8 The outstanding balance of any New Floor Plan Advance used to finance a Demonstrator Vehicle
shall be repaid in full on the date that is 365 days after the dale of such Advance,

10, YOLUNTARY PREPAYMENT

.l Advances outstanding may be prepaid in whole or in part at any time without penalty or
additional expense on the part of the Borrower,

11. CONVERSIONS

1.1 The Bank reserves the right 1o convert at any time any Advance in CF Rate (Float) inte ap
Advance in CF Rale (Fixed), where the Bank has delermined in its sole discretion that such
Conversion is in the economic interest of the Borrower.

12, RBC-OVERDRIVE SERVICE

12.1  The Borrower shall use the RBC-OVERDRIVE service ("Overdrive”). Overdrive wili permit
the Borrower to perform certain transactions on its accounts via the internet, using security
passwords and user identification numbers (colicetively, the *Access Codes”) selected by the
Bank, More particularly, Overdrive will permit the Borrower to communicate with the Bank by
eleetronic means for the purpese of (2) viewing account information, (B} viewing billing
statements, (¢) making an Advance Reguest, {d) authorizing loan payments and (e) performing
any additional transactions as may be available usiug features added to Overdrive by the Bank
from time to time.

122 The Bomower agrees that use of Overdrive will be conducted in accordance with the terms and
conditions outlined in a separate agreement entered into berween the Bank and the Borrower in
connection with Overdrive (the “Overdrive Agreement™), as revised from time to time, and the
Bank's rules and manuals of operation, copies of which have been remitted o the Borrower
concurrent with the execution of the Agreement and which the Bormower acknowledges having
reviewed.

123 The Bomower autherizes the person named as the System Adminisirator (as defined in Schedule
"A" 1o the Overdrive Agreement) lo receive from the Bapk any software and any security
devices, including Access Codes, refated (o Overdrive, 10 delermine and set [evels and limits of
authority applicable to security devices, including Access Codes, (o designate alternate(s) and 1o
receive revisions 1o the Bank's rules and manuals of operation related to Overdrive.

13, NOTICE

13.1  The Bomower shall give the Bank notice of each proposed Advance and any proposed
prepayment of Advances under the New Floor Plan Facility, the Used Floor Plan Facility and the
Detayed Payment Plan Facility, not less than one Business Day prior to the Business Day of the
Advance or prepayment, as the case may be.  Such notiee, in the case of a proposed N¥P
Advance or UFP Advince, shall be by Advance Request using the Service in the case of the New
Floor Plan Facility, the Used Floor Plan Facility and the Delayed Payment Plan, the outstanding
principal ampunt thereof to be prepnid 2nd the date on which the prepayment is to take place. In
the case of DPP Advances, notice shall be given in accordance with the terms and conditions as
set out in separate agreements between the Borrower and the Bank.

Any notice or communication olber than by the use of Overdrive shail be deemed to have been
given to a party hereunder (i) upen receipt by the party in the case ol personal defivery addressed
to the attention: of a Senior Officer of the Borrower, (ii) upon facsimile message being reccived at
Amended & Restated Credit Facility
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No. 416974.1384 in the case of notice or communicalion to the Bank, or at No.
in the case of notice or commuanication 1o the Bommower or at the
facsimile number of which such party last notified the other or (iif) upon delivery in writing 10
such party at its address as noted in this Agrecment or at an address of which such party last
notified the other, and to be effective on a certain Business Day, must be given prior to 1100
o'clock in the forenoon on that Business Day. Each notice or communicaiion piven by a party
hereunder with respect to Advances, payments and prepayments shall be binding on it and shall
not be revocable without the Bank's prior consent.

14, SECURITY

4.1 Continuing Effect of Existing Security and Existing Guarantees: The Borrower and the
Guarantors ¢ach acknowledges and canfirms to she Bank thau

() the Existing Security to the exient issued by them, shall continue in full force and effect
ag amended hereby as valid and binding oblizations of the maker thereol as security for
the payment of the obligations of cach such party to the Bank, and shall be decmed ta be
amended accordingly without the necessity of further documientation;

() the Existing Guarantess to the extent issued by them, shall have comtinuing effect
exclusively as a guaraniee of the repayment by tie parly named in such Existing
Guarantee of the Obligations 10 the Bank and shall be deemed to be amended accordingly
without the necessity of further documentation:

(¢} cach of the Existing Security and the Existing Guarantees shall form pant of the Security;
and

)] atl notices 1o be delivered under and in connection with 2ach of the Existing Security and
the Existing Guarantees shall be delivered to the addresses and in the manner set forth in
this Agreement; and, in each case, each of the Existing Security and Existing Guarantees
shall be deemed (o be amended accordingly withoul the neccssity of fusther
documentation.

14.2  As continuing collateral security for the Oblipations, there shall be executed and deliversd in
favour of the Bank, in addition to the Existing Seewrity and the Existing Guarastees, such
additional sccurity as the Bank may deem necessary or desirable, all in forin and subsiance
satisfactory to the Bank (logether with the Existing Security and the Existing Guarantees, the
“Security”). The Security shall include the fellowing documents, instruments and agreements,
togetier with such registrations, filings and other supporting docamentation in respect of same as
may be required by the Bank, made by the Borrower and/or Guarantors {except where otherwise
noted), in favour of the Bank:

(=) from the Borrower:

N A, peneral security agreement from the Barrower on the Bank’s standard form
granting to the Bank a securily interest over all of the Borrower's present and
afier-nequired property;

(i) security pursuanl to Section 427 of the Bank Ader (Canada) covering the
Borrower's stock and inventory;

{iii) a dealer inventory security agreement providing a seeurity interest in, inter alia,
all presens aad futere Floor Plan Vehicles and Used Floor Plan Vehicles and
Accousts Recejvable related thereto;

Auwiended & Restmred Credit Facility
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(iv}  a [cased unit security apreement providing a security intercst in, inter alia, al}
present and futuge Lease Vehicles and Accounts Receivable related thereto;

(v) a bulk payment agreement restricted to $750,000 and 50% maximum offsel of
NFP Advances;

(&) from Hugh Brennan:

{) a $500,000 limited guarantee and postponement of claim on the Bask's standard
form goaranteeing the Botrower's Obligations 1o the Bank;

(ii} a pastponement and assignment of elaim on the Bank's standard forny postponing
the Borrower's indebtedness to Hugh Breanan in favour of the Bank;

(c) from Mark Brennan:

{ a $500,000 limited guerantee and postponement of claim on the Bank's standard
form puarantesing the Boower™s Ubligations to the Bank;

{ity 2 postponement and assignment of claim on the Bank's standard Torm postponing
the Borrewer's indebtedness to Mark Brennan in favour of the Bank;

{d) 4 landlord waiver and consent to be gigned by the Borrower and Robert and Erika
Redinger in respect of the Dealership Premises.

143 Further Assurances: The Borrower and the Guarantors from time to time shall deliver or shall
cause to b delivered to the Bank duly executed documents in form and substance reascnably
salisfactory to the Bank and its counsel as may be reasonably requested by the Bank for the
purpese of piving effect to this apreement or the security or for the purpose of establishing
compliance with the represeatations, warranties and conditions of this agreement, inchoding
without fimitation the following:

() priotity and postponement agrecments, nen-shellering certificales, landlord waivers,
subordination agreements and intertender apresments that the Bank may sec fit 1o require;

{0 standard account and secutity documentation, as applicabie;

{c} such other security as may reasonably be required by the Bank from time to time in
connection with assets acquired by the Borrower or Guarastors or in erder to preserve
and protect the interest of the Bank in the assets and propery of the Borower or
Guarattors from time to time.

15, CONDITIONS TQ BORROWING

15.1  Conditions Procedent to Initial Advance. The right of the Borrower to obtain the initial Advance
under this Agreement is subject to the conditions precedent that the Baal shall have recsived the

following, each in full force and effect and in form and substance satisfoctory to the Bank and is
legal counsel:

{a) a proparly fully executed copy of this Agreement;
(b} a copy of the Borrower's franchise agreoment, at the Bank’s request;

{c} the Security, duly registered, constitating a valid Encumbrance on all of the assets and
undertaking of the Borrower intended to be charged thercunder, which Encumbrance

dmended & Resiated Credit Facility
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{d)

{2)

()

()

shall rank prior and senior to all other Encumbrances on such assets and undertaking of
the Borrower, except as otherwise expressly agreed by the Bank in writing;

at the request of the Bank, a centificate as to corporate and gencral matiers certified by a
director or Senior Qfficer of the Borrower and to which shall be attached certified copies
of: (i) the Boirower's constating documents, including its by-laws dealing with the
borrowing of money, the giving of financial assistance and security and the execution of
documents; and {ii) the corporate proccedings token by the Bomrower authorizing i o
exccute, deliver and perform its obligations under this Agreement and any cther Credit
Documents;

at the request of the Bank, certificate(s) of insurance {i) noting the Bank as loss payee
andsor additional insured, as applicable, evidencing that the cbligations and conditions of
this Agreement concerning insurance coverage are being complied with and (i)
eontaining a standard mortgage clauses, as applicable:

a copy of any Repurchase Agreement entered into by the Borrower, if any,

al the request of the Bank, the Borrower witl complete a CREC 3-7 RBC Account
Manager Enviroamental Checklist;

such opinions of legal counsel to the Borrower and Guarantors in form and substance
satisfactory 1o the Bank and i1s legal counsel; and

such other documents, opinions, consents, acknowi{edpements and agrecments necessary,
incidental or desirable to the foregoing or to this Agreement as the Bank may reasonably
require.

152 Condiions Precedent o Each Advanee. The right of the Borower to obfain at any time any

Advance under the Credit Facilities including any initial Advance is sebject 1o the further
conditions precedent that at the time of such Advance:

(a)

{b)

©

@
()

Q]

(i) al} representations and warranties of the Borrower and Guarantors contained in this
Agreement aad the other Credit Documents are true and accurate as of the dale of the
Advance; (ii) the making of sueh Advance will nol require any third party consent or
entitle any third party to accelerate a debl owing to il; and (iit) the Security remains in
full force and effect;

no breach or default in respect of this Agreement or any other Credit Document has
occurred and is continuing, or would result from the making of such Advance;

no event or circumstances has occurred and is continuving, or would result from the
making of such Advance, which by itself or together with other past or then cxisting
events or circumsiances, constitules or may constitute or cause or may cause a maicrial
adverse changs in the business prospeets or financial conditien or property or assets of
the Borrower, since the end of the respective periods covered by the last financial
statements in respect of the Borrower, which have been delivered to the Bank;

the Bank shall have received an Advance Request in respect of such Advance;

alt other terms and conditions of this Agrecment upen which the Borower may obiain an
Advance arc fulfiiicd; and

the Bank shall have reccived such other documents, opinions, consents,
acknowledgements and agrcements necessary or incidental to this Agrcement or to the
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Credit Decuments as the Bank may reasonably request, including opinions of counsel to
the Borrower and the Guarantor(s) as to the Credit Documents.

153 Specific Conditinns Precedent to each NFP and UFP Advance. The rights of the Borrower to
obtain at any time an Advance under the New Floor Plan Facility and the Used Floor Plan
Facility including the initial Advance, is subject lo the further conditions precedent that at the
time of such Advance the Bank shall bave received from the relevamt Borrower the following,
each in full force and effect and in form and substance satisfactory to the Bank:

{a) at the request of the Bank, a copy of the invoice/bill of sale {including any value added
options) for the related New Floor Plan Vehicie or Used Floor Plan Vehicle;

(E:)] at the request of the Bank, a copy of the vehicle registration for the related New Floor
Plan Vehicle or Used Fioor Pian Vebicls;

= an executed copy of an assignment in favour of the Bapk in form satisfactery lo the Bank
of anv and all conditional sales contracts belween the manufacturer of the New Floor
Plan Vehicles and the applicable Borrower; and

{d) the Bank shall have reeeived such other documents, opinions, consents,
acknowledgements and agreements necessary or incidental to this Agreement or to the
Credit Documents as the Bank may reasanably request, including apinions of counsel to
the Botrower and the Goarantors s to the Credit Documents.

154 Swecific Couditionts Preeedent to cach Leuse Plan Advaice,, The right of the Borrower to
oblain at any time any LP Advance, including the initial Advance, is subject to the further
conditions precedent that al the time of such Advance the Bank shall have received trom the
Borrower the following, each in fidl foree and effect and in form and substance satisfactory to the

Bank:
(a) an execuled or clectronic Advance Requess in respect of such Advancee;
by at the request of the Bank, an cxecuted copy of the relaled Lease;

{c} at the request of the Bank, a copy of the htvoice/bill of sale (including any value added
options) for the relnted Lease Vehicle;

{d} at the request of the Bank, a copy of the vehicle registsation for the related Lease Vehicle;

(e at the request of the Bank, a copy of the refated Lessees credit application to the
Borrower and the Borrower's related credit investigations in respect of such Lessee;

3] at the request of the Bank, a copy of the PPSA financing statement registered against the
Lessee in connection with the related Lease Vehicle; and

{g) at the request of the Bank, evidence of insurance coverage over the related Lease Vehicke
taken by the related Lessee,

155 Specific Comditions Precedent to cach Daily Rental Advanee. The dght of a Borrower 10 abtain
at any time an Advance under the Daily Rental Facility, including the initial Advance, is subjecl
10 the further conditions precedent that at the time of such Advance the Bank shall have received
from (he Bomrower the following, eacls in full force and cffeet and in form and substance
satisfactory to the Bank:

{a) at the request of the Bank, # copy of the inveice / bilt of sale {including any value added
options) for the selated Daily Reatal Vehicle;
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)]

(e

@)

(e

at the request of the Bank, an executed copy of the Daily Rental Agreement in form
satisfactory to the Bank;

at the request of the Bank, a copy of any PPSA financing statement or similar registration
registered against the Rentee in connection with the related Daily Rental Vehicle;

at the request of the Bank, a capy of the vehicle registration for the related Daily Rental
Vehicle; and

evidence of contingent liabifity insurance coverage ever the refated Daily Rental Vehicle.

16. REPRESENTATIONS AND WARRANTIES

163 To induce the Bank to enler into this Agreement, to establish and maintain the Credit Facilities
and 1o permit Advances hereunder, the Borrower and 1he Guarantors each represent and warrant
to the Bak, upon cach of which representation and warranty the Bank specifically relies, as
follows:

(@)

(b)

(c}

@

()

{n

the Barrower and each corperate Guamasior is a corporation duly incorporated under the
laws of its judsdiction of incorporstion and is validly subsisting under such laws, and is
duly authorized or qualified to carry on business in all jurisdictions where the character of’
the properties owned by it or the saturc of its business tramsacted makes such
authorization or qualification necessary or of advantage to it;

the Borrower and each corporate Gaarantor has the corporate power and authority to own
its propertics and Lo carry oa its businesses as presently owned and carried on by it and 1o
enter intg and perform its obligations and exercise its rights under the Credit Documents
to which it is s party;

the Borrower and each corporate Guarantor has duly authorized, executed and delivered
cach of the Credit Documents to which i1 is a parly and each such Credit Document
canstitutes a vakid and binding obligation, enforceable against the Borrower and each
Guarantor which is a party thersio, by the Bank in accordance with ils terms;

the Borrewsr and each Guaranlor is in compliance with cach of the obligations set out in
this Agreement and in the Credit Documents to which il is a parly;

the eniering into and the performance by the Borrower and each Guarantor of this
Aprecment and cach of the Credit Documents to which it is a party (i) does not or will not
violate any law or any provision of any sharcholders agreement or other agreement 10
which the Borrower is a party or otherwise is subject or wilk result in the creation of any
Encumbrance on any of its respective properlies or asssels except as comemplaed
hereunder, and (ii) does not require the consent or concurreace of any Person who has not
consented or concurred other than Permitted Encumbrances;

except for the Permitted Encumbrances, the Borower and cach Guarantor has not
created, incurred or suffered to exist any Encumbrance whatsocver in respect of its right,
title or interest in any property of any kind whatsoever;

there are ne litigation, arbitration or administrative proceedings affecting the Borrower or
Guarantor, and to its knowledge after due inquiry, there are no proceedings pending or
threatened #gainst the Borrower or Guarantor or any of its Affilistes or Associntes, which
could maierially and adversely affect the Borrower’s financial condition or business
prospects or assels or operations or its ability to perform its oblipations under this
Agreement or other Credit Documents ta which any of them is a party;

Amended & Restaied Credit Facifity
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h

{

)

(k)

0

(m}

(n}

(o}

{p}

no Event of Default has oceurred and is continuing;

ah finzncial statements of the Bomower and each corporate Guarantor which have been
furmnished to the Bank are complete and faitly present Borrower's and each corporate
Guarantars” financial position as of the dates referred to therein, and have been prepared
in accordance with ASPE consistently applied and since the date of the most recent
annual financisl statememts provided to the Banig, there has been no condition (financial
or otherwise), event or chanpe in the business, liabilities, operations, resulls of
operations, assets or prospects of the Borrower and each corporate Guarantor which
constitules or has, or could reasonably be expected 10 constitute, or have, & material
adverse effect on the Borrower or each such Guarantor;

the Borrower and each corporate Guarantor has no labilities (contingent or otherwise} or
other abligations of the type required to be disclosed in accordance with ASPE which are
nat fully disclosed herein or reflected in the financial statements provided to the Bank for
its most recently completed fiscal period, other than liabilities and obligations incurred in
the ordinary course of the Borrower's business since the cnd of such fiscal period;

except fo the exient disclosed i any environmental reporis, assessments and
questionnaires delivered to the Bank, the Borrower and cach corporate Guarantor is
conducting its business and operations in compliance with its articles and by-laws and aii
applicable Taws in all material respects (including Environmenial Laws) and, whether or
not having the foree of {aw, afl applicable official directives, mies, consents, approvals,
authorization, guidelines, orders and policies of any Govemmental Avthorities or Persons
having authority over it and it has obtained and maintained in good sianding all licences,
permits and approvals from auy and all Govenunental Autharities required in respect of
its operations, in each case where the falture to comply therewith or 1o obiain or majstain
the same would have a material adverse effect on it;

no Botrower of Guarantor is insolvent nor will the Borrower or any Guaranior be
insolvent immediagely following the completion of the transactions contemplated by, or
referred (o in,.any of the Credit Documents;

the Borrower does not carry on buginess or otherwise has assets in any jurisdiction or at
any address other than the jurisdietions and at the addresses within those jurisdictions get
out in Schedule “B” altached hersto; the Borrower's registered office, principal place of
business and chief executive office, and the lovation where most of its record are kept,
are as set out in Schedule “B” attached hereto;

the Borrower does not own any real property or has any interests therein other than those
of which the Bank has been advised and it is not bound by any agreement ta own or lease
any real property except the Dealership Premises; the Borrower is not in default under
any lense with respect to any of the Dealecship Premises;

the Borrower has disclpsed to the Bank in writing a curent listing of all the issued and
cutslanding veting shares in the capital of the Borrower and the registered and heneficiol
ownership of such shares, and there are no outstanding warrants, oplions or rights to
purchase or otherwise acquire any shares in the capital of the Borrower and no such
securilies are convertible inlo or exchangeable for any such shares; and

all information providad, or to be provided From time 1o time, to the Bank in connection
with the Credit Facilities is truc znd correct in all materin! respects and none of the
documentation furnished & the Bank by er on the Borrower's behalf, omits or will omit
as of such time a material Fact necessary to make the statemnents contained therein not
misleading, and all expressions of expectalion, intention, belicl and opiaion contained
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therein were, and will be, honestly made on reasonable grounds after due inguiry by the
Berrower {and any other Person who furnished such material on its behalf).

162 The foregoing representations and waranties shall survive the closing of the transactions
contemnplaied by this Agreement and sholl be deemed 10 be repeated immediately prior 1o the
making of each Advance.

17. AGREEMENTS OF THE BORROWER AND THE GUARANTORS

173 The Borrower and each Guarantor agree with the Bank that, untit the Credit Facilities are
cancelled and there is outstanding no Advance or other Obligation of the Borrower 1o the Bank
under any of the Credit Documents, it will comply with each of the [ollowing obligations:

(a)

{b)

(©
(&)

()

{f

(k)

the Borrower and each Guarantor will duly and punciuaily pay or cause to be paid to the
Bank all principal, interest, fees and other amounts payable by it hereunder and under the
other Credit Documents on the dates, at the places and in the moneys and manner set
forth herein and thereing

the Borrower and each Guarantor will do or cause 1o be done all things necessary to keep
in full Tarce and effzct its corporate existence and all rights, franchises, licenses, permits,
approvals and qualifications necessary to carry on its business or own property in each
jurisdiction in which it carries on business oF owns property;

the Borrower will use the proceeds of the Credit Facilities as contemplated herein;

the Bormower and each Guarantor will prompily notify the Bank of the oceurrence of any
event or circumstance which constitules an Evenl of Default or a breach, default or event
of default under any sgreement refated to its Obligations (inctuding this Agreement) or
would constitule a breach, default or event of default under any agreement relating to its
Obligations but for the requirement that notice be given or that time shalt have elapsed or
that there shall have been a fatlure to cure or that materiality shall have been determined;
and to provide to the Bank a detailed statement of a Senior Officer of the Borrower and
each Guarantor, of the steps, if any, being taken to cure or remedy such breach, default or
event of default;

the Borrower and each Guaranter will promptly notify the Bank of the occurrenses of any
event or circumstance which could materially and adversely affect Borrower's or
Guarantors’ financiat condition, business prospects, opernions, assels or properties or
ability to perform its obligations under the Credit Documents;

the Borrower and each Guarantor will promptly aotify the Bank of any environmental
investigation, charge, study, audit, order or similar action or proceeding with respeet to
any property or assets, or of any contamination of any property or assets, of the
Bomower,

the Borrower and each Guarantor will keep insured or cause to keep insured afl of its
underinking, property and assels of such type, in such smounts and against such risks as
is prudeat for a business of an established repulation, satisfactory to the Bank, with
financiolly spund and reputable insurers, including business interruption, [iability,
property insurance, contingent lessor's automobile insurance and upon request by the
Bank from time to time il shalt deliver io the Bank centificates specifying the details of
such insurance then in effect;

the Borrower and each Guarantor will ensure that all insuranice policies wiil be in form
and substance satisfactory o the Bank and will: (a) contain a breach of warranty clause in
favour of the Bank, (b) provide that no cancellation, material reduction in amount or
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material change in caverage will be effective until ot least 30 days afler receipt of writien
notice thereof by the Bank, {c) contain by way of endorsement a standard morigage
clause in form and substance satislactory to the Bank, and (d) name the Bank as loss
payee as its interest may appear or, in the case of ljability policies, us additional insured;

(i} the Borrower and each Guaranior will register and maintain, as secured party, all
registrations necessary or desirable under the PPSA or similar legislation in each
jurisdiction where it carries on business or otherwise has assets 10 preserve, protect or
perfect any security inierests in its favour in any, Used Floor Plan Vebhicles, New Floor
Plan Velicles, Dealer Trades and Demonstrator Vehicles ag the case may be;

()] the Bosrower and zach Guarantor will comply with all laws and pay or cause to be paid
all taxes, rates, assessments and levies charged, levied, assessed or imposed upen it and
upon any of its respective property or any part theecof, as and when the same become due
and payable;

{k) the Borrower and each Guarnnior will advise the Bank of any change in the Jocation or
jurisdiction at which any of its assets, undertaking, Account Debiors, principal place of
business, regisiered office or chicf executive office, may be located from the locations
and jusisdictions disclosed horein;

1} the Borrower and each Guarantor will comply with all applicable laws in respect of its
employees’ benefit and pension plans, including, bul not limited to, payment of all
contributions and premiums to be paid thereunder, and it will ensure that all premiums
and payments relating 1o employes benefits and pensions are paid os due;

(m) the Borrower and each Guarantor will comply with cach of its colleclive agreements, if
any; and

()} the Borrower and each Guarantor will wake such action as may be necessary {or the
fulfilmant or satisfaction of or compliance with the terms of this Agreement or other
Credit Documens.

1.2 Without affecting or limiting the right of the Bank to tenuinate or demrand payment of, or cancel
or restrict availability of any umuilized portion of any demand or other discretionary Credit
Facilities, and while any availability exists under any of the Credit Facilities which are
dizcretionary Credit Facilities or any Obligations romain outstanding under any term facitity, the
Borrower agrees as follows that the Borrower will nat:

{a) creale, assume, incur or permil lo oxist any indebtedness, whether contingent or
otherwise, except for:

(i) the Obligations in favour of the Bank;

{ii) unsecured accounis payable and acemed liabilities incurred by the Berower in
the ordinary course of business;

(i) indebledness secured by purchase-money sccurity interests in an aggregate
amount not greater than $100,000;

{iv) secured indebtedness whicl is subordinated to the Obligations of the Borrower 10
live Bank in accordance with terms satistaciory 1o the Bank;

() indebtedness incurred in relation to Permitted Encumbrances; and
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()

{c}

{d

{2)

0

{2}

Gy

\

4)

{vi)  zny indebtedness 1o which the Bank specifically conscnts in writing from time to
timag;

avail itself of any Credit Facilities established in its favour where such availment would
cause the total amount of Advances made thereunder to excecd the maximum principal
amouat thereof at the time of availment;

creale, assume or permit to exist over all or any part of its business or assets, whether
now owned or bereafter acquired, any Encumbrance (whether prior or subsequent to or
pari passit with any Encumbrance in favour of the Bank), other than the Perminted
Enctunbrances, without the prior written consent of the Bank;

permit the sale, transfer, redemption or any other disposition of any of its issued and
ouistanding shares without the Bank’s prior written consent and it will not sell, redeem,
or otherwise dispose of, or enter into any agreement to sell, redeem, or dispose of, any
assels owt of the ordinary course of its business without the Bank’s prior writien consent;

enter into, without the Bank’s prior writtert consent, any corporate transaction {or series
of transactions) (whether by way of recomstruciion, amangement, reorganization,
consolidation, amalgimation, metger or othenvise} whercby alt or substantiatly all of its
respective undertaking and assets would become the property of any other Person or in
the case of any such amalgamation, the property of the centinuing corporation resulting
therefrom:

duering any fiscal year, (i) declare or pay any dividends, or (ii} make any payment(s) 1o
any Person or Persons not dealing at arm’s length whether by way of salary (except
salary at regular rates of pay, if applicable), management fee, bonus or otherwise, the sum
of which dividends and payments would exceed the net income of the Berrower before
taxes caleuluted according Lo ASPE consistently applied, excluding any distribution of
retiined eamings provided that the Borrower shell provide the Bank with written notice
of such distribution within 43 days thereof;

pay sharcholder loans, dividends or sharsholder or management bonuses or compensation
withiout the conscnt of the Bank if the proposed paymient would result in the Bomrower
being unable 1o comply with the obligations set out in this Agreement;

make any paymenl lo any Person not dealing at am’s lenglh whether by way of salary,
management fee, bonus or otlerwise if at the time of such payment the Bemower is in
breach or default of any of its reporting or other obligations under any of the Credit
Documents of under any other agrecments, instruments or documents delivered by the
Barrower ta the Bank or where the making of such payment will result in ilic Bomower
being in breach or default of any of its reporting or other oblipations under any of the
Credit Documents or unider any other agrecments, instruments or documents delivered by
the Borrower to the Bank;

amend, replace, revise or atherwise materially change any Daily Rental Agrecment or
Lease without prior notice to the Bank; and

use the proceeds of any Credit Facility for the benefit of or ou behalf of any Person other
than the Borrower.

18. FINANCIAL COVENANTS

18.1  Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel
or restrict availability of any unutilized portion of any demand or other discretionary Credit
Facilities, and while any availobility exisis wnder any of the Credit Foeilities which are
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discretionary Credit Faeilities or any Qbligations remain outstanding under any term facility, the
Rormrower covenants and agrees with the Bank that the Borrower will comply with the following
financial covenants, each to be measured es of the last day of each calendar month and fscal
year-end:

(2} The Borrawer will maintain o ratio of Total Liabilities to Tangible Net Worth of not more
than not more than 7.5:1 tested monthly; and

)] The Borrower will maintain a current ratio (Current Assets to Current Liabilities) of not
less thaa 1.1:1 tested monthly.

15. REFORTING

18.1  Without affecling or limiting the right of the Bank to terminate or demand payment of, or cancel
or restrict availability of any unutilized portion of any demand or other discretionary Credit
Facilities, and while any availabitity exists under the Credit Facilitins which are discretionary
Credit Facilities or any Obligations remain outstanding under any term facility, the Borrower will
deliver to the Bank the following financial information, in a form satisfactory to the Bank, each
certified by a Senior Officer of the Borrower;

(i} annual seview engagement financial statements of the Borrower within 90 days
of its fiscal year end;

(i1) monthly operating financial statements for the Borrower within 30 days of cach
wmonth-end;

(iii) a monthly compliance certificate from the Bomower in the form set out in
Schedule “C” within 30 days of each month end;

{iv}  a personal statement of affairs from each individua! Guarantor within 90 days of
the Borrower's {iscal year end;

{v) upon request by the Bank, a detailed listing of cach New Floor Plan Vehicle,
Used Floor Plan Vehicle, Lease Vehicle and Diaily Rental Vebhicle held by the
Borrower; and

(vi)  such other information as the Bank may reasonably request from time to time and
the Borrower shall permit the Bank access to its financial and other records and
to make copies Diereof doring the Borrower's usual business hours, and the
Borrower shall permit the Bank access to its inventory at such times and from
timne to time as the Bank may request for the purposes of inspecting and auditing
such inventory.

20. DETERMINATION

208 The Bank shall have the right to determiine ai any time, and in its sole discretion reasonably
exercised, whether any circumstances or thing envisaged in this Agreement is or would be
“miaterial ", “adverse™ or “substantial”, as such terns are used herein.

21. ASPE

2.1 Any accounting terms uscd and not specifically defined herein shail be construed in accordance
with ASTE and except as may be otherwise provided herein all financial data and statements
submitted pursuant to this Agreement shalf be prepared in accordance with such principles.

Amended & Restaed Credit Foclifity
Dixie Chrysler Lad. (147730,7%) Puge 18



22, INDEMNITY FOR ENVIRONMENTAL HAZARDS

2EA

The Bomower hereby represemts and warrants sl except 1o the extent disclosed in any
environmental repotts, assessments and questionnaires delivered to the Bank, its business and
assets and, to the best of its knowledge, those of each of its Subsidiaries, if any, ;e operated in
complionce with spplicable Environmental Laws and that no enforcement action in respect
thereof is threatened or pending and obligations to, and to cause any of its Subsidiorics to
continue to so operate. If the Bank, al any time, has 3 reasonable basis 1o believe that the real
propeny of the Borower, or gach of its Subsidiaries, have or may become contaminated or
subject to any environmenial investigation, study, audit, remedial response, clean-up order or
decree by any government or agency thercof or any other authority having jurisdiction over the
Borrower, or cach of its Subsidiarics (of which it Las knowledge), as the case may be, then the
Borrower, upon request from the Bank, shall provide the Bank with such reports, certificates,
environmental audits, enginecring studies or other written material or data as the Bank, acting
reasonably, may require from it so as to satisfy the Bank that the Borrower or each of its
Subsidiarics, as applicable, are in compliance with alf applicable environmental protection laws
and regulations. If the Bank is requirzd to expend any fands in compliance with applicable
Environmental Laws, rules, regolations or court orders in respect thereof, the Borrower shail
indemnify the Bank in respect of such expenditures as if an Operating Line Advance had been
made to the Berrower under this Agreement for such purpose.

23. INCREASED COSTS

z3.1

232

Increased Costs. The Bommower shall reimburse the Bank for any additional cost or reduction in
income arising as a result of (i) the imposition of, or increase in, laxes on payments due to the
Bank hercunder (other than taxes on the overall net income of the Bank), (i) the imposition, of,
or increase in, any reserve of other similar requirement, (iii) the imposition of, or change in, any
other condition affecting the Credit Facilities imposed by any applicable law or the interprelation
thercof.

Indemnity. The Borrower shall pay to the Bank on demand rny amount required to compensate
the Bank for any loss, cost of redeploying funds or other costs or expenses suffered or incurred by
the Bank as a result of (i) the failure of the Borrower to give notice in the manner and at the lime
required under this Agreement; (1) the failure of the Bomower 1o obtain ag Advance in the
manner and at the time specified in a notice given o the Bank; or (i) the failure of the Borrowoer
to make a paymant or a prepayment in the manner and at the time specified in a notice given to
the Bank.

24, REVIEW

24.1

The Bank may conduct periodic reviews of the affairs of the Bomower as and when determined
by the Bank, for the purpose of evaluvaiing the financial condition of the Borrower, The Borrower
shall make available to the Bank such financial statemenis and other information and
documentation as the Bank may reasonably reguire and shall do all things reasonably necessary 1o
facilitate such revicw by the Bank.

25, EXPENSES

15.1

The Borrower shall pay 1o the Bank on dentand all reasonuble cut-of-pocket costs of the Bank,
including wihowt Yimitstion, ait ressonsble lepal and corsullams’ fees und other expenses
incarred by the Bank from time to time in the monitering and enforcement of this Agreement and
any other Credit Document whether or not any Advances are in fact made under the Credit
Facilities,
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26. PAYMENTS

26.t  Unless atherwise directed by the appropriate party, all disbursements to the Barrower other than
by means of Qverdsive shall be made into the Desigrated Actount of the Borvower at the Branch
and all payments to the Bank shall be made by depositing funds (whether by wire transfer or
otherwize) in the appropriate eurrency into the applicable account at the Branch for value on the
due date. The Borrower authorizes and directs the Bank to automatically debit, by mechanical,
electronic or manual means, any of its Lank accounts for all amounts payable under this
Agreement, including but not limited to, the repayment of principal and the payment of interes,
fees and all charges for the keeping of such bank account. The currency of actount of all
payments contemplated hereunder shall be of the cssence in this Agreement.

27, EVIDENCE OF INDEBTEDNESS

27.1  If Advanees and transactions pertaining to the Credit Facilities are not evidenced by promissory
notes ot other debl instruments, or by any other agreement with the Bank, the Borrower
acknowledges that the actual recording of any Advance under the Credit Facilities and interest,
fees and other amounts due (herefor under this Agreement in one of its accounts maintaired by
the Bank in respect thereof and payments made under the Credit Facilities in accordance with this
Agreement shall constitute, except for manifest error, prima ficie evidence of the Borower's
indebledness and lability from time to time under this Agreement in respect of the Credit
Facilitics; provided that the failure of the Bank to record same in such account shall not affect the
obligation of the Borrower to pay or repay such indcbtedness and liability in accordance with this
Agreement.

18. EVENTS OF DEFAULT

281 Without limiting the right of ihe Bank to demand payment of the sums which are payable on
demand, upon the occurrence of any one or more of the following cvents (2ach an “Event of
Defanle”), the Bank may, at ils oplion, to the exicnt permified by and in compliance with
applicable Iaw, a1 any time, (i) terminate the obligation of the Bank to make further Advances
hercunder and (i) demand repayment of olb indebtedness of the Borrower and any and all
Guarantors to the Bank whereupon the principal ameunt of all outstanding Advances, all intercst
and fees accrued hereunder, aad all other amounts payable under this Agreement aad any other
Credit Document shall become forthwith due and payable, without presesiment, demand, protest
ar fugther natice of any kind, all of which ace hereby expressly waived by the Borrawer and each
Guarantor:

{a}

(b

®

@

(e)

the Borrawer or any Guarantor fails to pay any amount of principal or interest or any
other amount due under this Agreement or any other Credit Docoment 10 which it is a
party when such amount becomes due and payable; or

the Borrower or any Guarantor makes ony represeatation or warranty under this
Agreement or any other Credil Document, which is incorrect or incomplete when made
or deemed to be made ot becomes incorreet at any time; or

the Borrower or any Guarantor breaches any provisiou of any agreement {other than a
Credit Document} with the Bank or any Subsidiary or Affiliate of the Bank; or

the Borrower or any Guarantor ceases (voluntarily or involuntarily) or threatens lo cease
1o carry on its business, or admits #s inability, or fuils, to pay ils debts generally, or
changes the naturc or the scope of its business, without the Bank’s prior written consent;
or

the Borrower or any Guarantor:
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0]

(g

{h}

(i)

(k)

]
(m)

B permits any default under one or more agreements or instruments relating to any
of its indebiedness or ebligations; or

{in) permits any other evenl of default that might reasosably be expected to
materially and adversely affect the assets of the Borrower secured by the Security
to oceyr and to continue after any applicable prace period specified in such
agreements or instruments; or

(iii}  permiis any other event to accelerate the date on which any such indebtedness or
abligations of the Borrower becomes due; or

the Bomrower or any Guarantor (i) becomes insolvent or generally does not pay its debis
as such debts become due, (ii) admits in wriling its inabilily 10 pay its debls generally, or
shall make a general assignment for the benefit of creditors; (iif) files a notice of intention
to file a proposal under nny law relating to banknuptey, insolvency or recrganizalion or
refief of debtors; {iv) institutes or has instituted against it any procceding seeking (x) to
adjudicate it a bankrupt or insolvent, (y) any liquidation, winding-up, reorganization,
arrangement, adjustment, protection, retief or composition of it or its debts under any law
refating to bankruptey, insolvency or reorganization or relief of debtors, or (2) the entry
of an order for retief or the appointment of a receiver, trustee or other similar official for
it or for any substantial part of its assets, and, in the case of any such procecding
instituted against it (but not instituted by it); or

the Borrower or any Guarantor denics its obligations under any Credit Document to
which it is a party or claims any of the Credit Documents 1o which il is a party to be
invalid or withdrawn in whele or in part; or any of the Credit Documents is invalidated
by any act, regulation or governmental action or is determined 1o be invalid by & court or
other judiciz] entity and such determination has not been stayed pending appeal; or

a final judgment, writ of execution, garmishment or atlachment or similar process is
issued or levied against any of the assets, undertaking or property of the Borrower or any
Guarantor in excess of $100,000, and such judpment, writ, execution, garnishment,
atlachment or similar process is not released, bonded, satisfied, discharged, vacated or
stayed within 5 Business Days afier its entry, commeneement or levy; or

any Person institutes any sction, suit or proceeding against the Borower seeking 1o
enforce any rights thal such Person may have in any of the Assels of the Borrower
purstant lo any Encumbrance which the Bank shall have determined, in its sole discretion
acting reasonably, may have a material adverse effect; or

any Person takes possession of any of the assefs, undertaking or properiy of the
Borrower, by appointment of a receiver, receiver and manager, or otherwise; or

the Borrower fails to perform or observe any other term. obligation or agreement
contained in this Agreement or any other Credit Document on its part to be performed or
observed, including any payment or prepayment obligation of the Borrower, and such
failure shall remain unremedied for 15 Business Days after the occurrence thereof: or

there is a change in [egal or beneficial ownership of the Borrower or any Guarantor; or

if, in the sole, absolule and unfeltered opinion of the Bank, there occurs any material
adverse change in the financial condition, business. operations, assels, properties or
prospects of the Borrower or any Guarantor and without limiting the penerality of the
foregoing, » material adverse change shall be deemed 10 have occurred if, in the sole,
absolute and unfettered opinion of the Bank, the financial status of the Borrower has
deseriorated or will deteriorate 1o a position where it would be unlikely that the Berrower
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283

would be able to penerate sufficient cash fAow from its operations to meel its obligations
ard would be unlikely to be able 1o raise the necessary funds to meet its oblipations at
normal market rates and under normal market conditions; or

{n} there is in the Bank's sole opinion a material adverse change in the environmental
candition of the Borrower’s assets, undertaking or property or business activities of any
of them.

After an Event of Default has occurred, the Bank may commence such lewal aetion or other
proceedings as the Bank in its sole discretion deems expedient to collect the Obligations or other
obiigations under the Credit Documents and to exercise its rights under the Security or any pant
thereof, all withoul any additional notice, presentation, demand, or protest, all of which the
Borrower {o the extent permitted by law, hereby expressly waives,

If an Event of Default has occurred and is continuing and if the Borrower has failed to perform
any of its obligations or agreements in the Credit Documents, the Bank may perform any such
obligations or agreements in any manner deemed fit by the Bank without thereby waiving any
rights to enforce the Credit Documents.

No Person dealing with the Bank or any agent of the Bank shall be concemed to inguire whether
the powers which the Bank purpons te exercise have beeame exercisable, or whether any
Ohligations remain oulstanding.

The rights and remedies of the Bank usder the Credit Documents are cumulative and are in
addition to and not in substijution for any rights or remedies provided by law. Any single or
pantial exercise by the Bank of any right or remedy [or a default or breach of any term, obligation,
condition or agreement herein contained shall not be deemed to be a waiver of or to alter, affect,
or prejudice any other right or remedy or otier rights or remedies to which the Bank may be
tawfully entitled for the same delault or breach. Any waiver by the Bank of the stricl observance,
performance or compliance with any term, obligation, condition or agrecment herein conlained,
and any indulgence gramted by the Bank shall be deemed not 1o be a waiver of any subsequent
defautt.

In addition to and not in limitation of any rights now or hereafter gronted under applicable law, if
repayment is accelerated pursuant to this Agreement, the Bank may at any time and from time (o
time without notice to the Borrower, or any other Persan, any notice being expressty waived by
thie Borrower, sct-off and compensate and apply any and all deposits, general or special, time or
demand, provisional cor final, matured or unmatured, and any other indebledness ot any lime
owing by the Bank (o or for the eredit of or the account of the Botrower, against and on zccount
of the Obligations notwithstanding that any of thetm arc contingent of unmatured,

29, CONSULTANT

29.1

If e Bank rcasonably believes ihat the financial condition of the Borrower has significantly
deteriorated, or the accounting or business procedures of the Borrower are materially fTawed, or if
the Bank or the Barrower disagree with regard 1o the compliance of the Borrower with any term
or condition of this Agreement and such disagreement has remained unresolved for a period of 30
days, then in addition Lo, or in substitulion for any inspection otherwise permitied hercunder or
pursuant 1o any other agreement belween the parties hercto, at the request of the Bank the
Bormower will appoint & consultant from a list of major, nationally recognized accounting firms
presenled to the Borrower by the Bank, at the Borrower’s expense. Such consultant will be given
the full and complete cooperation of the Borrower including, without limitation, unrestricted
aceess to land and premises of the Borrewer and any decuments and records of or related to the
Borrower’s business.
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30, GENERAL PROVISIONS

304

30.2

36.3

304

36.5

o

307

30.8

369

Further Assurances. The Borrower and each Guaranior shall from time to time do, execute and
deliver, or will cause to be done, executed and delivered, all such further acts, documents
{including certificates, declarations, affidavits, reports and opinions) and things as the Bank may
reasonably request for the purpose of giving effect to this Agreement and any other Credit
Document, perfecting, protecting and maintaining the Encumbrances created by the Sccurity or
establishing complionce with the representations, warmanties and conditions of this Agreement or
any other Credit Document.

Non Merger. The excouwtion and delivery (o the Bank of any of the Credit Documents shall not
operate as a merger of any representiation, warranty, term, condition or other provision contained
in this Agrecement or any other obligation or indebtedness or lability of the Bamrower to the Bank,

Eatire Agreement. This Agrcement constitutes the whaole and entire pgreement between the
pariies with respect to the Credit Facilities and supersedes any prior agreements, underiakings,
declarations and representations, written or oral, in respect of #, unless otherwise provided herein.

Confirmation of Existing Security. The Bormower confiruss that the Sccurity made or granted
by it pursuant lo or in connection with the Existing Credit Agreement remain in full force and
effect notwithstanding the amendments to the Existing Credit Agreement contgined herein and
that such Security shail continue to secure and support all of the debts, liabilities and obligations
described in this Agreement. In addition, all of the Credit Documents shall continue in fdl force
and effeet in accordance with their respective terms and are hereby ratified and confiomed in all
respects,

Joint und Severnl. Except as oltherwise expressly sct owt herein, the liability of cach Borrower
and Guarantor hercunder is joint and several with each other such Person,

Conflict. It is agreed that to the extent that any term, condition, representation, obligation or other
prevision contained in any other Credit Document is at any ime inconsistent or conflicts with any
term, condilion, representation, obligation or other provision contained in this Agreement, then
this Agreement shall govesn, other than as Lo amount.

Severnbility. The invalidity or unenforceability of any particular provision of this Agreement
shall net affect any other provision herein and the Agreement shall be construed as if the invalid
or uncnforeeable provision had been omitted.

Assignability nnd Governing Law. The partics may not assign their rights and obligations
under this Agreement, provided that the Bank may assign #s rights and obligations aficr the
occurrence of an Event of Delault and the Bank may gramt participation in its rights and
obitgations hereunder to any party, as long as there is no additional cest 1o the Borrower, and
such party shall be entitled to rely on all provisions hereof. This Agreement and the other Credit
Pocuments {unless specifically otherwise staled thercin) shall be construed in accordance with
the Jaw of the Province of Ontario.

Counterparts. This Agrezment may be exceuted in any number of counterparts and by separate
parties in different counterparts, each of which shall be an original and all of which when wken
together shall constilule one and the same agreement.
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Please indicate your acceptance of this Agreement by signing and returning the enclosed duplicate eopy

of this letter.

Amended & Restated Credit Faeility
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Yours truly,

ROYAL BANK OF CANADA
/ 2
By /1 g st

Name: [Ma Hiv oo™ Yan G ve v

Title:  Pocgovyk fhome L



Accepted and agreed to by the undersigned as of the date first sbove written.

DIXIE CHRYSLER LTD. /

By.__/ - / 4.//’ /%‘ N

Name{ *

Title: “Pregident (
10bi

[ have the authorily

the Corporation

Tt )

Hl:l,l!_:h Brennan. \ > |
N ARV
A T

Mark Brengan
e

E
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SCHEDULE “*A"
DEFINITIONS
“Account Deblor™ means the Person who is obligated on or under any Account Receivable.
“Account Receivable” means any right of a Person 1o payment for goods sold, leased or services rendered
in the ordinary course of business, classified as an account receivable in accordance with ASPE applied

on a consistent basis,

“Advance” means an extension of loans hereunder by way of a New Floor Plan Advance, Used Floor Plan
Advance, Daily Rental Advance, or LP Advance.

“Advance Request” means a request for an Advauce by the Borrower using Overdrive or other format
agreed upon by the Borrower and the Bank.

“Affiliate” shall have the meaning ascribed thereto in the OBCA.

“ASPE™ means Accounting Standards for Privale Enterprises eslablished by the Canadian Institate of
Charstered Accountants or any successor, consistently applied.

“Associale” shali have the meaning ascribed therato in the OBCA,
“Bank” means Royal Bank of Canada, threugh its Branch.
“Borrower™ means Dixie Chrysler Lid.

“Branch” means the branch of the Bank located at 20 King Street West, 2™ Floor, Torento, Cntario M35H
1C4.

“Business Day™ means any day other than a Saturday, Sunday or a day that banks are lawfully closcd for
business in Toronte, Ontario.

“Canadian Bollars™ and *Cdn. §" means lawliul money of Canada.

“CF Rate (Fixed)™ means on any given date (he rate of interest expressed as & percentage per annum based
on the RBC Automotive cost of funds and published on Overdrive,

“CF Rate (Floal)" means the variable rate of interest expressed as a percentage per annum based on RBC
Automative cost of funds adjusted by the Bank and published weekly on Overdrive.

“Conversion” has the meaning set out in Section 101,

“Credit Documents”™ means this Agreement, the Security and any other document or agreement relating to
the Credit Facilities, the Security andfor this Apreement, as the same way be added to, amended,
superseded or replaced fromt time to time.

“Credit Facititics™ has the meaning ascribed thereto in Section 2 of this Agreement and inchudes the New
Floor Plan Facility, Used Floor Plan Facility, Lease Plan Facility and Daily Rental Facility.

“Currcnt Assets” mesns (e consolidated current assets of the Borrower, including inventory,
Accounts Recejvable, cash, term deposils and prepaid expenses, as deflined and determined in
accordance with ASPE.
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“Current Liabilities” means the consolidated current liabilities of the Borrower, including direct operating
loans owing te the Bank and other lenders, accoums payable and accrued charges, including oulstanding
cheques and all income taxes payable, as defined and determined in secordance with ASPE.

“Daily Remtal Advance” or "DR Advance” means an Advance in Canadian Dollars under the Daily
Rental Facility.

“Daily Rental Agreements” means contracts entered into between a Borrower and a Rentee as the same
may be added to, amended, superseded or replaced from time fo time pursuant to which such Rentee rents
from the Borrower on a short term basis (generally from one day to one morth) a Daily Rental Vehicle,

“Daily Remtal Facility” means the Credit Facilities described in Section 4.4 and set out under the heading
DR Advances in Section 2.1 herein.

“Daily Rental Vehicle" means a New Daily Rental Vehicle or a Used Baily Renfal Vehicle.

“Desler Trade” means a New Floor Plan Vehicle acquired by the Borower from a dealer where such
dealer is.a Person in the business of buying and seiling New Floor Plan Vehicles, to be sold or held for
sale by the Borrower,

“Dealership Pramises” means the property municipally known as 8050 Dixie Road, Bramptos, Ontario
L6T 4W86.

“Demonstrator Vehicle” means o passenger car or Light Duty Truck from the current mnodel year or
immediately prior model year (based on a calendar vear) used by the Borrower as a demionsirator or
courtesy vehicle, ot its place of business and thil has been driven less thar 23,000 kilometres.

“Demonstrator Vehicle Acquisition Cost™ means the price paid for the Demonstrator Vehicle by the
Borrower to the manufscturer or other seller, including withow! duplication, 100% of the price paid by the
Borrower for any value added options, freight charges and HST, less any discounts, rebates, reductions,
trade-in allowances, deposits and down payments of any kind (but excluding freipht charpes and HST in
the ease of a dealer trade).

“Designated Account” means an account of the Borrower mainfained by the Bank at the Branch for the
purpases of transactions under this Aprecment.

“Encumbrasce” means any morigage, debenture, pledge, hypoibee, Yien, charge, assignment by way of
security, consignment, lease, security or other security agresmendt, trust or arrangement haviag the effect
of security for the payment of any debt, liability or obligation,

“Environmental Laws™ means any and all present and [future statwtes, laws, bylaws, regulations, rules,
codes, orders, directives, guidelines, permits, policies, interpretations, decisions and other lawful
requirements refating to any Hazardous Substance, pollution, the protection of the environment, land use,
zoning, health, chemical use, safety, sanitation, product liability, transportation of dangerous goods, or the
fealth or welfare of any living thing.

“Event of Default” means the events of default set oul in Section 28 of and thosc set out elsewhere in Lhc
Agreement.

“Existing Guarantees” means the guarantees issued by the Guagantors pursuant to or in connection with
the Existing Credit Agreement, including but not limited to the Guarantecs listed on Sehedule D™ hereto.

“Existing Security” means the Securily issued by the Bomower andfor Guarantors pursuand o or in
connection with the Existing Credit Agreement, including but not limited 10 the Security listed on
Schedule “IF" hereto.
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“Fioor Plan Vehicles" means colectively, New Floor Plan Vehigles, Dealer Trades and Demonstrator
Vehicles, and “Floor Plan Vehicle” means any one of them,

"Governmental Authority” means any nation or governmeni {including Canada and the United States),
any provincial, munjcipal, state or other political subdivision thereof, and any entity exercising executive,
fegislative, judicial, regulaiory or administrative functions of or pertaining to govemmenl, and any
cotporation or other entity owned or controlled (through stock or capital ownership or otherwise) by any
of the foregoing.

“Guarantor” or “Guarantors” means Hugh Brenann and Mark Brennan, and any parties guaranteeing the
obligations of the Borrower to the Bank, from time to time and any one of them as the context permits.

“Hazardous Substance” means any substance, whether waste, liquid, gascous or solid matter, the use,
storage, treatment, peoeralion, transportation, manufacture, processing, handiing, production,
remediation, release or disposal of which itto the enviromment is prohibited, controlled, regulated or
licensed under any Envirommental Law.

“Hold Period™ means, subject lo the terms hereof, the number of montks that the Borrower nolifies the
Bank, by Advance Request, that the Borrower inteads to hold for rent the Daily Rental Vehicle therein
specified, such period to be no less than one (1) meonth and not more than thirty-six (36) months subject w
the terms hereof.

“HST" means harmonized sales tax.

“Interest Expense” means, for any fiscal period, the npgregate cost of advances of eredit outstanding
during that period including, without limitation, intercst charges, capitalized interest, the interest
component of capital leases, fees payable in respect of letters of credit and letters of guaraniee and
discounts incurred and fees payable in respect of banker's acceptances.

“Interest Payment Date” means the 1si day of each calendar month or if Lhat is not a Business Day, the
Business Day next following.

“Interest Rate Differential™ means the difference between (i) the interest mte in respect of an Advance
detennined as at the date of such Advarce or Conversion, as the case may be, and (if) the interest rate in
respeet of an Advanee, determined as at the date of propayment of sueh Advance {where the interost rate
in such case is caleulated as if the date of prepayment was the date of Advance or Conversion, as
applicable).

“Lease” means 4 lease pursuant to which a Lease Vehicle is leased by a Lessee from the Bosrower, as the
same may be added to, amended, superseded or replaced from time 1o time,

“{ease Plan Advance” or “LP Advance” mieans an Advance in Canadian Dollars under the Lease Plan
Facility.

“Lease Plan Facility” means the Credit Facilities deseribed in Section 4.3 and set owt under the heading
LP Advances in Section 2.1 herein,

“Lease Vehicle™ means a New Lease Vehicle or a Used Lease Vehicle.

“Lessee” means the third party lessee pursuant to the Lease.

“Light Duty Truck™ means light-duty trucks having a gross vehicle weight not exceeding 16,000 pounds.
“Make-Whole Payment” means the amount equal to the greater of: (i} threz month’s interest on the

principal amount of the Advance being prepaid, which interest shall be at the rate which weuld have been
payabie on the amount of such principal for such three month period in the absence of prepayment; and
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(ii) an amount equal lo interest on the principal amount outsianding of the Advance being prepaid, as at
the datc of prepayment, at a rate cqual to the Interest Rate Differential for each such Advance being
prepaid, caleulated as if such interest were payable for a period equal to the remainder of the torm of
Advance being prepaid.

“Medium Duty Truck™ means trucks having a gross vehicle weight exceeding 16,000 pounds.

“New Daily Rental Vehicle™ means a new passenger car, Light Duty Truck or Medium Duty Truck of a
make and type acceptable to the Bank from the current medel year (based on a calendar year) which is to
be reated and held for rent by the Borrower to and for Rentees pursuant te Daily Rental Agreemennts,

“New Daily Rental Vehicle Aequisition Cost” means the price paid for the New Daily Rental Vehicle by
the Borrower to the manufacturer or other scller, including without duplication 100% of the price paid by
the Borrower for any value added options, less any holdbacks, discounts, rebates, reductions, trade-in
allowances, deposits and down payments of any kind received by the Borrower and excluding all taxes
under the Exeise Tax Act as amended or re-enacted from iime to time .

“New Floor Plan Advance” or “NFP Advance” means an Advance in Canadian Doliars under the New
Floor Plan Facility,

“New Floor Flan Vchicie™ means a new passenger car ar Light Duty Truck, excluding Demonstrator
Vehicles, from the eurrent madel year (based on a calendar year) to be sold and held for sale by the
Borrower and which is un-driven or if driven has been driven less than 300 kilometres,

“New Floor Plan Vehicle Aequisition Cost” means the price paid for the New Floor Plan Vehicle,
Demonstrator or Dealer Trade by the Borrower to the manufacturer, dealer or other seller, including
without duplication, 100% of the price paid by the Borrower for any value added options, freight charges
and HST {and in the case of a dealer trade, freight churpes and HST shall be excluded), less any
discounts, rebates, reductions, trade-in altowances, deposits and down payments of any kind,

*“New Floor Plan Facility” means the Credit Facilities described in Sceiion 4.1 and set out under the
heading WIF Advances in Section 2.1 herein.

“New Lease Vehicle” means an undriven pussenger car or truck or Demonsirator Vehicle, of a make and
mode! acceptable 1o the Bank, from the current mode! year (based on a calendar year) or the immediately
prior mode! year,

“New Leuse Vehicle Acquisition Cost™ means the price paid [or the New Lease Vehicle by the Barrower
to the manufacturer or other seller, including without duplication 100% of the price paid by the Borrower
for any value added options, less freight charges, HST, any discounts, rebates, reductions, trade-in
allowances, deposits and down payments of any kind received by the Bommower from the seller or the
Lessee).

“Non-Standard Vehicle™ means any Lease Vebicle or other mmotor vehicle of a make and model
acceptable to the Bank, whose residual value cannot be delennined by reference to Canadian Black Book
Residual Value guide and wholesale value cannat be determined by reference to Canadian Black Book
valuation.

“Non-Standerd Vehicle Acquisition Cost” means the price paid for the Lease Vehicle by the Borrpwer to
the manufaciurer or other seller, including without duplication 100% of the price paid by the Borrower for
any value added options, less freight charges, HST, any discounts, rebntes, reductions, irade-in
allowances, deposits and down payments of any kind received by the Bomrower from the selier or the
Lessee).

“OBCA™ means the Business Corporations Act {Ontario), as amended from time to time.
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“QObligations” means all debts, liabilitics, indebtedness and obligations present or future, direct or indirect,
abgsolute or contingent, matured or not, at any time owing by the Borrower to the Bank or remaining
unpaid by the Borrower to the Bank, including, without [imitation, alt present and future amounts owing
by the Borrower to the Bank under this Agreement or any other agreement between the Borrower and the
Bank, including amounts payable to the Bank under any indemnity provision or by way of damages or
compensation,

“Qverdrive” means the RBC Overdrive Service defined in Section 12 of this Agreement.

“Permitted Eneumbrances” means with respect ta any property or asset of any Person, the following
Encumbrances:

(a) ntinar Encumbrances ranking subardinate {o the Encumbrances {n favour of the Bank,
provided that such Encumbrances are not incurred in connection with the borrowing of
money or that such Encumbrances do not materially detract from the value of property of
tie Person or materially impair the nse thereof in the operation of the business of the
Person;

{b} any Encumbrance securing a purchase monay obligation, provided that (i) no such
Encumbrance affects any property othier than the property acquired by the inewrring of
such purchase money obligation, (if) such Encumbrance does not secure an amount in
excess of the original purchase price of such property, less repayments made from time to
time, and {iii) such Encumbrance secures indebledness which is permitted under Section
17.2;

(e} any Encumbrance consented to in writing by the Bank; and
) any Encumbrance in fvour of the Bank.

“Person” means an individual, a partiership, a corporation, a trust, an unincorporated organization. a
governzient or any department or agency thereef or any other emtity whatsoever and the heirs, executors,
administrators or other legal representatives of an individual,

“Postponed Debt™ means indebtedness that is fully posiponed and subordinated, both as to the principal
and interest, on terms satisfactory to the Bank, to the obligations owing to the Bank horcunder.

“Potential Prior-Ranking Claims” means amcuats that may from time to time be owing for wages,
employee deductions, sales lax, excise lax, Income tax, workers’ compensation, Govemment royaltics,
pension {und obligations, overduc rents or taxes including business taxes and any other claims which
would effectively rank in priority to any of the Bank's security, including without limitation, any claims
arising under the Bankruptey and Insolvency Act.

“PPSA” means the Personal Property Security Act in force in the province in which the Dealership
Premises are located,

“RBP” or “Prime Rate” micans the variable rate of interest cxpressed as a percentage per annum
determined, announced and adjusted by the Bank from time to time as a reference rate far commercial
loans made in Canada in Canadian Dollars.

“RBC Automotive” means the Aulomotive Finance Group of the Royal Bank of Canada.

“Rentees™ means third party rentees of Daily Rental Vehicles.

Amentded & Rusinted Credit Focility
Dixie Chrysler Lid, {147750.79) Poge 3



“Repurchase Agreement’” means any agreements between the Borrower and an automobile manufacturer
providing for the repurchase of vehicles by the manufacturer from the Borrower, as such agreements may
be amended, superseded or repiaced from time'to lime,

"Restatement Effective Date” means the date of this Agreement as written on the first page hereof.

“Security” means the security and agrecments described in Section [4 of this Agreemest, including but
not limited to the Fxisting Security and Existing Guarantees, and any additional sccurity issued from time
to time by any Person in support of the liabilities and obligations hereunder, as amended from time to
time,

“Senior Officer” means, in respect of any Person, the clairman, the presidens, the vice-president finance,
the treasurer or the chief financial officer of such Person or any person holding 4 similar office.

“Standard Overdraft Rate” means the rate per annum guoted by the Bank from time to time as its standard
overdraft interest mte for overdraft leans in Canadian Dollars, as adjusted by the Bank from time to time
without notice 1o the Borrower upon change by the Bank.

“Subsidiary” shall have the meaning ascribed therelo in the OBCA.

“Tangible Net Worth” means, at any particular time, shareholders® equity, additional paid-in capiial,
retained earnings and any indebtedness of the Borrower that has been specifically postponed, on terms
acceptable to the Bank, to the Obligations of the Borrower to the Bank, excluding imtangible assets,
capitalized [ranchise expenses, leasehold improvemenis, loans 1o sharcholders and/or Affiliates and
investments in refated Persons, adjusted to exclude the estimated future income tax position of the

Borrower until such time as satisfactory evidence of the actual income tax position is provided 1o the
Bank.

“Tier 1™ means a Daily Rental Vehicle manufactured by any one of BMW AG, Honda Motor Co.,
Hyundai Motor Co., Kia Motors Lid., Mercedes Benz {Daimler AG) including Freightliner/\Western Star,
Nissan Motor Co., Porsche, Toyota Motor Comp., Volkswagen AG and Audi.

“Tier 2" means a Daily Rental Velicle manufactured by any one of Fuji Heavy Industries Co. (Subaru),
Mazda Moter Corp. and Fiat/Ferrari.

“Tier 3" means a Daily Rental Vehicle manufactured by any one of Chrysler Automotive, Ford Motor
Corp., General Motors, Mitsubishi Motars Corp., Volvo AB, Navistar, Tata Motors/Japuar/Land Rover
and Suzuki Motor Corp.

“Total Liabilitics™ means, with respect to any Person, at any particular time, the aggregate principal
amount of alt operating leans, all capital leases and all long-term debt {both the current and non-current
portions) of the Borrower as such amounts would be classified on the consolidated balance sheet of the
Borrower in accordance with ASPE at such time less deferred gains, deferred taxes and debt due o any
shareholders / Affiliates that has been specifically postponed, on lerms aceeptable to the Bank, to the
Chbligations ouistanding by the Borrower to the Bank,

“Used Daily Rental Vebicle” means a Daily Rental Vehicle, of a make and model aceeptable Lo the Bank.
that is not a New Daily Rental Vehicle.

“Used Daily Rental Vehicle Acquisition Cost™ means the price pald for the Used Daily Remal Vehbicle by
the Borrower to the seller, less any discounts, rebates, tmde-in allowances, reductions, deposits and down
pavments of any kind and excluding all taxes under the Excise Tax Act as amended or re-enacted from
time to lime,

“Used Floar Plan Advance” or “UFP Advance™ means an Advance in Canadjan Dolars uader the Used
Floor Plan Facitity and in respect of which the Borrower is required to pay interest in secardance with
Section S and Section 7.
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“Used Floor Plan Facility™ means the Credit Facilitics described in Section 4.2 and set out under the
heading UFP Advance in Section 2.1 herain.

“Used Floor Plan Vehicle” means a used passenger car or Lipht Duty Truck from the current model year
or five immediately previous madel years (based on a calendar year).

"Used Floor Plan Vehicle Acquisition Cost'' means the lesser oft (i) 100% of the curreat Wholesale Value
of the Used Floor Plan Vehicle being financed or (ii) 100% of price paid to the seller, including 100% of
the price paid for any value added optiens, less auction fees, freight charges, HST, discounts, rebates,
reductions, trade-in allowances, rentals paid in advance, deposits and down payments of any kind.

“Usecd Lease Vehicle” means a Lease Vehicle of a make and model acceptable to the Bank, that is not a
New Lease Vehicle.

“Used Lease Vehicle Acquisition Cost” means the price paid for the Used Lease Vehicle by the Borrower
to the seller, including without duplication 100% of the price paid by the Borrower for any value added
options, excluding any discounts, rebates, trade-in allowances, reductions, deposits and down payments of
any kind).

“Wholesale Value” means, with respect to a Used Floor Plan Vehicle or Used Lease Vehicle, the “clean”
designation value of such vehicle as determined by (i} the current Canadinn Black Book Used Car
Valuations Guide, published by WM. Ward Publishing, Ltd., the curremt NADA puide, or any other
recognized wholesale valuation source acceptable so RBC in its discretion.
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SCHEDULE “B” ~ LOCATIONS AND JURISDICTIONS

1. REGISTERED OFFICES, PRINCITAL PLACE OF BUSINESS, CHIEF EXECUTIVE
OFFICE AND LOCATION OF RECORDS (ADDRESSES):

8050 Dixie Road, Bramplon, Ontario L6T 4W6

2. ADDRESSES OF LOCATIONS OF ASSETS

Same as above
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SCHEDULE “C" -~ CONMPLIANCE CERTIFICATE

[, @, [insen title] of Dixie Chrysler Ltd. and hereby certify as of the {insert last day of the mounth/fiscat
year, as applicable]:

f. YWe am/are familiar with and have examined the provisions of the credit agreemens (the
“Apreement™ dated as of the 26" day of November, 2013, between Dixfe Chrysler Ltd. and Royal
Bank of Conada (as amended from lime to time) and have made reasonable investigations of
corporaie records and inquiries of other officers and senior personne! in respect of the matters set aut
below, Terms defined in the Agreement have the same meanings when used in this cestificate,

288

The representations and warranties contained in the Agrcement are Lrue agd corroct.

3. No event or circumsiance has cecurred which constinates or which, with the piving of notice, lapse of
time, or both, would constitute an Event of Default under or a breach of any covenant or other tesm or
conditivn of the Agreement and there is no reason to believe that during the next fiscal year, any such
event or circumstance will oceur,

4. The ratio of Total Liabilities 10 Tangible Net Worth of Dixie Clrysler Ltd. i3 ®, being not more than
the required 7,5:1.

5. The eatip of Current Assets 1o Current Liabilities of Dixie Chrysler Lid. is @, being not less than the
required 1.1:1.

The detailed calculations of the foregoing ratios and covenants is set [orth in the addendum annexed
hereta and are true and cormrect in all respects.

Dated this day of .30

By:

Name;

Title:

Ameaded & Resicted Crodiy Facitiny
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SCHEDVLE “D” -EXISTING SECURITY

Assignment of wholesale conditional sale contracts, Chattel Mortzages

Security agreamen| (sales & leasing)

General security agreement sipned by the Borrower

Guarantee and posiponsment of chaim {rom Hugh Brennan limited (o $500,000,
Guarantee and postponement of ¢laim from Mark Brennan limited 10 5500,000,
Subordination agreement with Hugh Brennan.

Subordination agreement with Mark Brennan.

$750,000 restricted CAP account {with 8 253% maximom oliscl},

Cross collatcral/default/puarantee apteement from the Borrower, Hugh Brennan and Mark
Bresnan.

0RO R
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July 23, 2014

Dixie Chrysler Ltd.
8050 Dixie Road
Brampton, ON
L6T 4W6

Attention: Mr, Hugh Brennan, President
Dear Sir:

Re:  First Amending Agreement (the “Agreement”) Amending the Credit Agreement Issued by
Royal Bank of Canada (the “Bank”) in favour of Dixie Chrysler Ltd. (the “Borrower”)

Pursuant to a credit agreement issued by the Bank and accepted by the Borrower on November 26, 2013
(as amended, modified, supplemented, renewed or restated from time to time, collectively, the “Credit
Agreement™), the Bank established certain credits in favour of the Borrower on the terms and conditions
set out therein.

The Borrower and the Bank wish to amend the Credit Agreement in the manner set forth herein.
INTERPRETATION

All words and expressions defined in the Credit Agreement have the same meaning when used herein,
Reference to the Credit Agreement includes amendments thereto from time to time including the
amendments made by this Agreement. All references herein to sections of or schedules to an agreement
other than this Agreement are to sections of and schedules to the Credit Agreement, unless otherwise
expressly stated. Clause headings are for reference only.

EFFECTIVE DATE

The provisions of the Credit Agreement shall be amended as set out in this Agreement effective as from
the date first above written.

AMENDMENTS

1. Section 5 of the Credit Agreement entitled “INTEREST RATES” shall be deleted and the
following substituted therefore:
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Facility Type of Advance Interest Rate

New Floor Plan Facility NEP Advance CF Rate (Float) plus 1.15% per

annum
0,

Used Floor Plan Facility UFP Advance CF Rate (Float) plus 1.50% per
annuin

Lease Plan Facility LP Advance CF Rate (Float) plus 1.50% per
annum

Daily Rental Facility DR Advance Slinl};te (Float) plus 2.00% per

2, Subsection 14.2(bjof Section 14 of the Credit Agreement entitled “CREDIT FACILITIES”
shall be deleted and the following substituted therefore:

“(b)  from Hugh Brennan:

(i) a postponement and subordination of claims (debts/shares/dividends) on the
Bank’s standard form.”

3. Subsection 14.2(c) of Section 14 of the Credit Agreement entitled “CREDIT FACILITIES”
shall be deleted and the following substituted therefore:

“{¢)  from Mark Brennan:

(D) a postponement and subordination of claims (debts/shares/dividends) on the
Bank’s standard form.”

4. Subsection 19.1(i) of Section 19 of the Credit Agreement entitled “REPORTING” shall be
deleted and the following substituted therefore:

“(i) annual review engagement financial stafements of the Borrower within 120 days of its

fiscal year end;”

5. Subsection 19.1{iv) of Section 19 of the Credit Agreement entitled “REPORTING" shall be

deleted in its entirety.

6. Schedule “D” to the Credit Agreement entitled “EXISTING SECURITY” shall be deleted and

the following substituted therefore:

“SCHEDULE “D” —-EXISTING SECURITY

Ealb el
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REPRESENTATIONS AND WARRANTIES

Each of the undersigned represent and warrant to the Bank that the representations and warranties made
by each of the undersigned, respectively, in the Credit Agreement are true and correct on and as of the
date hereof, with the same effect as if those representations and warranties had been made on and as of
the date hereof.

Each of the undersigned further represent and watrant to the Bank as follows:

I. each of the undersigned have full power and authority to enter into, give and perform this
Agreement;
2. the entering into and performance by each of the undersigned of this Agreement has been duly

authorized by all necessary action and will not violate or conflict with its constating documents or
any amendments thereto or any provision of any agreement, indenture or arrangement to which
any of them is a party or is bound;

3. this Agreement, and each of the Credit Documents are and continue to constitute valid and legally
binding obligations enforceable against each of the undersigned in accordance with their
respective terms; and

4, no Event of Default has occurred and is continuing.

ACKNOWLEDGMENT

Each of the undersigned acknowledges its obligations under the Security and Credit Documents to which
it is party and confirms that it remains bound by each of the obligations expressed to be binding upon it in
the Credit Documents to which it is a party and agrees to punctually pay and perform its obligations under
the Credit Documients to which it is party inn accordance with their respective terms.

GOVERNING LAW
This Agreement shall be construed in accordance with the laws of the Province of Ontario.
MISCELLANEOUS

With the exception of the foregoing amendments, the Credit Agreement shall continue in full force and
effect as amended herein,

This Agreement may be executed in any number of counterparts in facsimile or other electronic form and
by separate parties in different counterparts, each of which shall be an original and all of which when
taken together shall constitute one and the same agreement.

Please indicate your acceptance of this Agreement by signing and returning the enclosed duplicate copy
of this letter.
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Yours truly,

ROYAL BANK OF CANADA

Per: S k’g& ) A

Matt Vafi Beveren
Account Manager

Each of the undersigned acknowledges and accepts the foregoing terms and conditions as of the date
above first written.

DIXIE CHRYSLER LT

)

)

) Name: Brennan
) -Title: Presi ent

)

I/'We have the apthority to bind the corporation

//4’7///////( -

"~ MARK BRENNAN

12012193.1
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POSTPONEMENT AND SUBORDINATION OF CLAIMS (DEBTSISHARES/DIVIDENDS)

ROYAL BANK OF CANADA

For valuable consideration, receipt whereof is hereby acknowledged, the undersigned, and each of them, agree
with Royal Bank of Canada (the "Bank") that:

(i) the payment of all debts and liabilities, present and fulure (the "Debts”) of Dixie Chrysler Lid. (the
“Borrower"} to the undersigned, or any of them;

(i) the redemption by the Borrower of the shares identified in Appendix A hereto (or of shares that may
replace, substitute or be exchanged for said shares) {the "Shares") held by the undersigned, or any of
them, in the Borrower's capital stock {collectively, the “Redemption Rights"); and

(iii) the payment of any dividends or other amounts by the Borrower to the undersigned, or any of them, on
account of the Shares (collectively, the “Dividend Rights”),

are hereby deferred and postponed by the undersigned, and each of them, to the prier payment, under all
circumsiances, of all debts, liabilities and advances, present and future, of the Borrower to the Bank (the
"QObligations™} and it is agreed by the undersigned, and each of them, that until all Obligations of the Borrower to the
Bank have been paid in full:

(i} no payment shall be made or received on account of any Debts of the Borrower to the undersigned, or
any of them;
{ii) no Shares may be redeemed and no redemption proceeds of the Shares shall be paid to the undersigned,

or any of them; and

{1y no payment of dividends or ather amounts on account of the Shares shall be made to or received by the
undersigned, or any of them,

Notwithstanding the foregoing, any payments which may be received by the undersigned, or any of them, from the
Borrower (or from any third party on account of or otherwise for the benefit of the Borrower} shall be received in
trust for the Bank and shall be paid over to the Bank forthwith upon receipt but no such payment shall have the
effect of reducing the Obligations of the Borrower te the Bank until the same is actually received by the Bank; and
none of the Debis of the Borrower to the undersigned, or any of them, the Redemption Rights or the Dividend
Rights, shall be released, transferred or charged in any manner whafsoever or allowed or permitted to become
unenforceable through lapse of time, and the Bank may, but shall not be bound to, claim and prove in respect of
any or all Debts of the Borrower {o the undersigned, or any of them, the Redemption Rights or the Dividend Rights,
in any bankruptcy, insolvency, composition, scheme of arrangement, liquidation or winding-up, volunfary or
involuntary, affecting the Borrower or any distribution of assets of the Borrower among crediters of the Borrower,
and all of the Debts of the Borrower to the undersigned, or any of them, the Redemption Rights and the Dividend
Rights are hereby assigned and transferred to the Bank and all dividends or other sums which may be ar become
payable in respect thereof shall be due and he paid te the Bank until the Bank shall have received, together with
dividends on the Obligations of the Barrower to the Bank, the full amount of the said Obligations, The undersigned,
and each of them, will from time to time execute all such statements, proofs of claims, transfers, assignments and
documents and do all such other acts and things as the Bank may request from time fo time to implement any and
all of the foregoing.

The undersigned, and each of them, shall refrain from (a) encumbering or having encumbered any of the Debts or
Shares with any security whatsoever and frem (b) assigning them to whomsoever.

It is agreed by the parties hereto that the Borrower will pay all costs, charges and expenses reasenably incurred by
the Bank whether directly or for serviges rendered (including reasonable solicitors' and auditors’ costs, registration
costs and other legal expenses), in operating the Borrower's accounts, in preparing or enforcing this Agreement,
and all such costs, charges and expenses.
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POSTPONEMENT AND SUBORDINATION OF CLAIMS (DEBTS/SHARES/DIVIDENDS)

ROYAL BANK OF CANADA

For valuable consideration, receipt whereof is hereby acknowledged, the undersigned, and each of them, agree
with Royal Bank of Canada ({the "Bank"} that:

{i} the payment of all debts and liabilities, present and future (the "Debts") of Dixie Chrysler Ltd. (the
"Borrower”) to the undersigned, or any of them;

{ii} the redemption by the Borrower of the shares identified in Appendix A hereto {or of shares that may
replace, substitute or be exchanged for said shares) (the "Shares") held by the undersigned, or any of
them, in the Barrower's capital stock (collectively, the “Redemption Rights"); and

{iii) the payment of any dividends or other amounts by the Borrower to the undersigned, or any of them, on
account of the Shares (collectively, the “Dividend Rights"),

are hereby deferred and postponed by the undersigned, and each of them, to the prior payment, under all
circumstances, of all debls, liabilities and advances, present and future, of the Borrower to the Bank (the
"Obligations") and it is agreed by the undersigned, and each of them, that uniil all Obligaticns of the Borrower to the
Bank have been paid in full:

{i} no payment shall be made or received on account of any Debts of the Borrower to the undersigned, or
any of them;
(ii) no Shares may be redeemed and no redemption proceeds of the Shares shall be paid to the undersigned,

or any of them; and

(i) no payment of dividends or other amounts on account of the Shares shall be made to or raceived by the
undersigned, or any of them.

Notwithstanding the foregoing, any payments which may be received by the undersigned, or any of them, from the
Borrower (or from any third party on account of or otherwise for the benefit of the Borrower) shall be received in
trust for the Bank and shall be paid over to the Bank forthwith upon receipt but no such payment shall have the
effect of reducing the Obligations of the Borrower to the Bank until the same is actually received by the Bank; and
none of the Debts of the Borrower to the undersigned, or any of them, the Redemption Rights or the Dividend
Rights, shall be released, transferred or charged in any manner whatsoever or allowed or permitted to become
unenforceable through lapse of time, and the Bank may, but shall not be bound to, claim and prove in respect of
any or ali Debts of the Borrower to the undersigned, or any of them, the Redemption Rights or the Dividend Rights,
in any bankruplicy, insolvency, compasition, scheme of arrangement, liquidation or winding-up, voluntary or
involuntary, affecting the Borrower or any distribution of assets of the Borrower among creditors of the Borrower,
and all of the Debts of the Borrower to the undersigned, or any of them, the Redemption Rights and the Dividend
Rights are hereby assigned and transferred to the Bank and all dividends or other sums which may be or become
payable in respect thereof shall be due and be paid to the Bank until the Bank shall have received, together with
dividends on the Obligations of the Borrower {o the Bank, the full amount of the said Obligations. The undersigned,
and each of them, will from time to time execute all such statements, proofs of claims, transfers, assignments and
documents and do all such other acts and things as the Bank may request from time to time to implement any and
all of the foregoing.

The undersigned, and each of them, shall refrain from (a) encumbering or having encumbered any of the Debis or
Shares with any security whatscever and from {b) assigning them to whomsoever.

It is agreed by the parties hereto that the Borrower will pay all coslts, charges and expenses reasonably incurred by
the Bank whether directly or for services rendered (including reasenable sulicitors’ and auditors' costs, registration
coslts and other legal expenses), in operating the Borrower's accounts, in preparing or enforcing this Agreement,
and all such costs, charges and expenses.
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It is agreed by the parties hereto that the Obligations of the Borrower to the Bank whenever referred to herein, shall
include, without limitation, any and all funds advanced or held at the disposal of the Borrower under any line(s) of
credit.

This agreement shall extend to and inure to the benefit of the Bank and its successors and assigns and shall be
binding upon the undersigned and the heirs, executors, administrators, legal representatives, successors and
assigns of the undersigned, and each of them.

The undersigned, and each of them, hereby acknowledges receipt of a copy of this agreement,

The undersigned, and each of them, has (have} expressly requested that this document be drawn up in the English
language. Le(s) sous-signé(s) a{ont) expressément demandé que ce document soit rédigé en langue anglaise.

The undersigned, and each of them, hereby waives their respective right to receive a copy of any financing
statement or financing change statement registered by the Bank, or of any verification statement wth respect to any
financing statement registered by the Bank.

The undersigned, and each of them, hereby acknowledges having received sufficient consideration at the time of entering
into this agreement.

This agreement shall be governed by and construed in accordance with the laws of Ontario and the federal laws
applicahle therein.

Executed at 'g.ﬂﬂ?!'tﬂﬂ"*’ this 7 day of /4'&’1.;4 £ / LQ(U/V
- _/' ,/
In the presepceo L L )
i ) L.i ’,"// [I"é// ;k,j//- //r
ot A raldl g
Witness / / ' MARK BRENNAN ~ “ °

The “Borrower” named above hereby acknowledges receiﬁt of a copy of the foregoing Agreement, accepts the
assignment and transfer contained therein and further agrees with the Bank to give effect to all of the provisions of
the foregoing Agreement,

Executed at ’)%47"’0"“/\/ this, 7 day of A(/\ A / .20/57'.

In the presenge of

Witnesy

d,f’-/

BRANCH ADDRESS

Royal Bank of Canada

20 King Street West, 2™ Floor
Taronto, ON M5H 1C4

|nsert the full name and address of Debtor (Undersianed above).

Full name and address

Dixie Chrysler Ltd.

8050 Dixie Road
Brampton, ON LET 4W6
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APPENDIX A

811,000 Class A Special Shares - Voting In the captial of Dixle Chrysler Ltd. reigstered in the name of Mark
Brennan and represented by share certificate numberi{s) -
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It is agreed by the parties hereto that the Obligations of the Borrower to the Bank whenever referred to herein, shall
include, without limitation, any and all funds advanced or held at the disposal of the Borrower under any line(s} of
credit,

This agreement shall extend to and inure to the benefit of the Bank and its successors and assigns and shall be
binding upon the undersigned and the heirs, executors, administrators, legal representatives, successors and
assigns of the undersigned, and each of them.

The undersigned, and each of them, hereby acknowledges receipt of a copy of this agreement.

The undersigned, and each of them, has (have) expressly requested that this document be drawn up in the English
language. Le(s) sous-signé(s) a{ont) expressément demandé que ce document soit rédigé en langue anglaise.

The undersigned, and each of them, hereby waives their respective right to receive a copy of any financing
statement or financing change statement registered by the Bank, or of any verification statement wth respect to any

financing statement registered by the Bank.

The undersigned, and each of them, hereby acknowledges having received sufficient consideration at the fime of entering
into this agreement.

This agreement shall be governed by and construed in agcordance with the laws of Ontario and the federal laws
applicable therein.

74 :
Execuled at L, /0/—1 this 7 day of /%97,/1/ e/ Y

In the prejnce of
A
/ L1/
Witness /

; .
The “Borrower” named above hereby acknowledges receipt of a copy of the foregoing Agreement, accepts the
assignment and transfer contained therein and further agrees with the Bank to give effect to all of the provisions of
the foregeing Agreement,

- -7 . .
Executed at 'MWI’O/L'\} this___" day of é(,?#a / ,29/‘/ .

In the presence of DIXIE GHRYSLER LTD,

4.1 ]
Witne7/ // \ K

BRANCH ADDRESS N—— ~7 —
Royal Bank of Canada

20 King Street West, 2™ Floor

Toronto, ON M5H 1C4

Insert the full name and address of Debtor {Undersigned above).

Full name and address

Dixie Chrysler Ltd.

8050 Dixie Road
Brampion, ON L6T 4W6
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APPENDIX A

100 Common Shares in the captial of Dixie Chrysler L{d. reigstered in the name of Hugh Brennan and
represented by share certlficate number(s) £

50,000 Class C Special Shares - Voting In the capltal of Dixie Chrysler Ltd. registered in the name of Hugh
Brennan and represented by share certificate number(s) 1
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RBC |
Royal Bank

August 13, 2015

Automotive Finance Group Matt Van Beveren

20 King St W. 2nd Floor Commercial Account Manager
Toronto ON M5H

Transit 05979

416-974-1455 Fax: 416-974-1384

Dixie Chrysler Ltd.
8050 Dixie Road
Brampton, ON
LoT 4W6

Attention: Mr. Hugh Brennan, President
Dear Sir:

Re: Second Amending Agreement (the “Agreement”) Amending the Credit Agreement Issued
by Royal Bank of Canada (the “Bank”) in favour of Dixie Chrysler Ltd. (the “Borrower”)

Pursuant to a credit agreement issued by the Bank and accepted by the Borrower on November 26, 2013
(as amended, meodified, supplemented, renewed or restated from time to time, collectively, the “Credit
Agreement”), the Bank established certain credits in favour of the Borrower on the terms and conditions
set out therein.

The Borrower and the Bank wish to amend the Credit Agreement in the manner set forth herein.

INTERPRETATION

All words and expressions defined in the Credit Agreement have the same meaning when used herein.
Reference to the Credit Agreement includes amendments thereto from time to time including the
amendments made by this Agreement. All references herein to sections of or schedules to an agreement
other than this Agreement are to sections of and schedules to the Credit Agreement, unless otherwise
expressly stated. Clause headings are for reference only.

EFFECTIVE DATE

The provisions of the Credit Agreement shall be amended as set out in this Agreement effective as from
the date first above written,

Execution Copy: Second Amending Agreement
Dixie Chrysler Ltd. — (147750.79)
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AMENDMENTS

1. Subsection 2.1 of Section 2 of the Credit Agreement entitled “CREDIT FACILITIES” shall be
deleted and the following substituted therefore:

“2.1  The credit facilities are described and are available to the Borrower and up to the
authorized limits set out below (the “Credit Facilities™).

‘Typeof Advance - - | Authorized Limit
New Floor Plan (NFP Advances) | Up 0 $11.000,000
Used Floor Plan (UFP Advances) Up to $1,233,600
Lease Plan (LP Advances) Up to $400,000
Daily Rental (DR Advances) Up to $200,000
2. Section 4 of the Credit Agreement entitled “AVAILMENT?® shall be deleted and the following

substituted therefore:

“4. AVAILMENT

4.1  New Floor Plan Facility: Subject to the terms and conditions hereof, the Borrower may,
by making Advance Requests for New Floor Plan Advances, borrow, repay and reborrow
up to the authorized Hmit of the New Floor Plan Facility, commencing on the date of
acceptance by the Borrower hereof and from time to time thereafier up to the earlier of:
(a) a demand for payment in accordance with the provisions hereof; (b} cancellation of
the Credit Facilities by the Bank; or (¢) the occurrence of an Event of Default, provided:

(a)

(b)

()

(d)

(e)

New Floor Plan Advances may only be made in respect of New Floor Plan
Vehicles and Demonstrator Vehicles;

a New Floor Plan Advance shall not exceed the Borrower’s 100% of the New
Floor Plan Vehicle Acquisition Cost of the New Floor Plan Vehicle or
Demonstrator Vehicle being financed;

the minimum outstanding amount of Advances made in respect of any New Floor
Plan Vehicle shall be not less than $5,000.00 unless the New Floor Plan Vehicle
is being repaid in accordance with mandatory repayment terms;

at no time shall the sum of New Floor Plan Advances that are aged more than
365 days exceed 10% of the total authorized New Floor Plan Advances; and

at no time shall the sum of New Floor Plan Advances made in respect of
Demonstrator Vehicles exceed 5% of the total authorized New Floor Plan
Advances.

4.2 Used Floor Plan Facility: Subject to the terms and conditions hereof, the Borrower
may, by making Advance Requests for Used Floor Plan Advances, borrow, repay and
reborrow up to the authorized limit of the Used Floor Plan Facility, as the case may be,

Execution Copy: Second Amending dgreement
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commencing on the date of acceptance by the Borrower hereof and from time to time
thereafter up to the earlier of: (a) a demand for payment in accordance with the
provisions hereof, (b) cancellation of the Credit Facilities by the Bank; or (c) the
occurrence of an Event of Default, provided that:

(a) Used Floor Plan Advances may only be made in respect of Used Floor Plan
Vehicles;

(b) a Used Floor Plan Advance shall not exceed 100% of the Borrower’s Used Floor
Plan Vehicle Acquisition Cost;

{c) no Advance may be made in respect of a Used Floor Plan Vehicle where the
Used Floor Plan Vehicle is more than five model years old without the Bank’s
prior written consent;

(d) at no time shall the sum of Used Floor Plan Advances that are aged more than
180 days exceed 10% of the total authorized Used Floor Plan Advances;

{e) at no time shall the sum of Used Floor Plan Advances made in respect of
Demonstrator Vehicles exceed 5% of the total authorized Used Floor Plan
Advances;

{H the total outstanding amount of Advances made in respect of Non-Standard

Vehicles shall not exceed, without the Bank’s prior written consent, 15% of the
total outstanding amount of all Used Floor Plan Advances at any time;

(2) the minimum outstanding amount of Advances made in respect of any Used
Floor Plan Vehicle shall be not less than $1,000.00 unless the Used Floor Plan
Vehicle is being repaid in accordance with mandatory repayment terms; and

(h) any Advance repaid in full cannot be re-advanced.

4.3 Lease Plan Facility: Subject to the terms and conditions hereof, the Borrower may, by
making Advance Requests for either LP* Advances, borrow, repay reborrow up to the
authorized limit of the Lease Plan Facility, as the case may be, commencing on the date
of acceptance by the Borrower hereof and from time to time thereafter up to the earlier
of: (a) a demand for payment in accordance with the provisions hereof; (b) cancellation
of the Credit Facilities by the Bank; or (¢) the occurrence of an Event of Default,
provided that:

(a) with respect to New Lease Vehicles, an Advance shall not exceed 100% of the
Bormrower’s New Lease Vehicle Acquisition Cost of the New Lease Vehicle
being financed by such Advance;

(b) with respect to Used Lease Vehicles, an Advance shall not exceed the lesser of
(i} 100% of the Borrower’s Used Lease Vehicle Acquisition Cost, and (ii) the
current Wholesale Value of the Used Lease Vehicle being financed by such
Advance;

(c) with respect to Non-Standard Vehicles, an Advance shall not exceed the lesser of
(i) 75% of the Borrower’s Non-Standard Vehicle Acquisition Cost of the Non-
Standard Vehicle being financed by such Advance; and (ii} market value of such
Non-Standard Vehicle as determined by the Bank in its sole discretion;

Execution Copy: Second Amending Agreement
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(@

(e)

®

(&)

the total outstanding amount of Advances made in respect of Lease Vehicles
leased by any one Lessee (which for the purposes hereof shall include Leases
entered into by any Affiliates and/or Associates of such Lessee), shall not exceed
the lesser of, without the Bank’s prior written consent, {i) Cdn. $250,000 in the
aggregate for an individual Lessee, (ii) $500,000 in the aggregate for a corporate
Lessee, and (iii) 10% of the total outstanding amount of all LP Advances at any
time;

the total outstanding amount of Advances made in respect of Non-Standard
Vehicles shall not exceed, without the Bank’s prior written consent, 15% of the
total outstanding amount of all LP Advances at any time;

in no event shall the term of any New Vehicle Lease related to an Advance
exceed 72 months, or 48 months in the case of a Non-Standard Vehicle, unless
otherwise provided for herein, and

no Advance shall be made with respect to a Used Lease Vehicle where the term
of the related Lease, when added to the model age (in months) of such Used
Lease Vehicle, is greater than 72 months, without prior consent of the Bank.

4.4 Daily Rental Facility: Subject to the terms and conditions hereof, a Borrower may, by
making Daily Rental Advances, borrow, repay and reborrow up to the authorized limit of
the Daily Rental Facility commencing on the date of acceptance by the Borrowers hereof
and from time to time thereafier up to the earlier of (a) a demand for payment in
accordance with the provisions hereof, (b) cancellation of the Credit Facilities by the
Bank, or (c) the occurrence of an Event of Default, provided that:

(a)

(b)

©

(d)

no Advance for a New Daily Rental Vehicle shall exceed 100% of the New Daily
Rental Vehicle Acquisition Cost plus 100% of any added value package;

no Advance for a Used Daily Rental Vehicle shall exceed the lesser of (i} 100%
of the Used Daily Rental Vehicle Acquisition Cost and (it) the Wholesale Value,
of the Used Daily Rental Vehicle being financed by such Advance plus in each
case 100% of any added value package;

in no event shall the term of any Advance in respect of a New Daily Rental
Vehicle exceed (i} 24 months with no extensions for passenger cars and (ii) 36
months with ne extensions for Light Duty Trueks; and

in no event shall the term of any Advance in respect of a Used Daily Rental
Vehicle exceed (i) 12 months with no extensions for passenger cars and (ii) 24
months with no extensions for Light Duty Trucks.

4.5 The Bank at all times reserves the right to decline any Advance requested by the
Borrower where in the Bank’s sole discretion the making of such Advance is adverse to
the interests of the Bank and/or the Borrower.”

3. Section 9 of the Credit Agreement entitled “MANDATORY REPAYMENTS” shall be deleted
and the following substituted therefore:

“9, MANDATORY REPAYMENTS
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Repayment Generally, Notwithstanding compliance by the Borrower with the terms

and conditions of this Agreement, including without Hmitation any obligations contained
in this Agreement, the total amount of Obligations outstanding under any demand or
other discretionary Credit Facilities at any given time are repayable on demand.

New and Used Floor Plan Facility: Without otherwise limiting the Bank’s rights

hereunder, including without limitation the right to make demand at any time, the
outstanding principal amount owing to the Bank in respect of each Advance to the
Borrower under the New Floor Plan Facility and Used Floor Plan Facility shall be repaid
int full by the Borrower immediately upon the eatlier of:

or other disposition of the related vehicle;

respect of the related vehicle;

9.1
9.2
(a)
)]
(c)
related vehicle; or
(d)
9.3

within 2 Business Days of the date of receipt of funds in connection with a sale

the date of receipt of proceeds of any recoveries under insurance policies in

within 5 Business Days of the transfer of the vehicle title or delivery or the

upon receipt of demand for payment by the Bank.

Lease Plan Facility: Without otherwise limiting the Bank’s rights hereunder, including

without limitation, the right to make demand at any time:

(a)

the outstanding principal amount owing to the Bank in respect of each LP

Advance shall be repaid by the Borrower in accordance with the repayment

schedule

set out below,

in consecutive monthly principal

instalments,

commencing on: (i) the first Interest Payment Date immediately following the
date of Advance, or (ii} at the request of the Borrower, where the Advance is
mtade on or after the 15th day of the month, on the second Interest Payment Date
following the date of Advance;

Duration of Lease
(in Months) of Lease
Vehicle being
financed by
Advance:

Minimum Monthly Repayment
of such Advance (as a
percentage of original principal
amount of Advance):

New and Used

Minimum Monthly Repayment
of such Advance (as a
percentage of original prinecipal
amount of Advance):

Non-Standard

I2 months and less 2.50% 3.25%
i3 months to 24 2.25% 2.50%
months

25 months to 36 1.65% 2.25%
months

37 months to 48 1.40% 2.00%
months

49 months to 60 1.25% N/A
months

Execution Copy: Second Amending Agreement
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Duration of Lease
(in Months) of Lease
Vehicle being
financed by

Minimum Monthly Repayment
of such Advance (as a
percentage of original principal
amount of Advance):

Minimum Monthly Repayment
of such Advance (as a
percentage of criginal principal
amount of Advance):

Advance:
New and Used Non-Standard
61 months to 72 1.10% N/A
months
(b) in addition, the outstanding amount of any LP Advance shall be repaid in full
immediately upon the earlier of:
(i) within 2 Business Days of the date of sale or other disposition of the
related Lease Vehicle; or
(i) the date of receipt of proceeds of any recoveries under insurance policies
in respect of the related Lease Vehicle; or
(iii)  within 21 days after the expiry or other termination of the related Lease;
(iv) the date upon which the applicable Lease has become in arrears for more
than 90 days or otherwise in default, such default is continuing, and the
Bank in its sole discretion believes the prospect of payment or
performance of the Lessee’s obligations under the Lease is impaired; or
(v) upon receipt of demand for payment by the Bank.
9.4  Daily Rental Facility: Without otherwise limiting the Bank’s rights hereunder,

including without limitation, the right to make demand at any time:

(2)

the outstanding principal amount owing to the Bank in respect of each Advance

under Daily Rental Facility shall be repaid by the Borrower in accordance with
the repayment schedule set out below, in consecutive monthly principal
instalments, commencing on (i) the first Interest Payment Date immediately
following the date of Advance, or (ii) at the request of the Borrower, where the
Advance is made on or after the 15th day of the month, on the second Interest

Payment Date following the date of Advance;

Heold Period Passenger Cars Light Duty Trucks
{months including vehicle age
in months)
Less than 12 months 3.0% 2.5%
13 to 24 months 3.0% 2.5%
24 to 36 months N/A 2.5%
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9.5

9.6

9.7

9.8

9.9

{b) in addition, the outstanding amount of any Advance under the Daily Rental
Facility shall be repaid in full immediately upon the earlier of:

(i) demand for repayment by the Bank;

{it) within 2 Business Days of the earlier of (A) the date of sale or other
disposition of the Daily Rental Vehicle and (B) transfer of title and
ownership;

(iii) within 21 days of the expiration of the Hold Period of the Daily Rental
Vehicle;

(ivy  immediately prior to any Daily Rental Vehicle crossing any provincial,
territorial or international border for Daily Rental Vehicles being
remarketed outside of the jurisdiction in which the Daily Rental Vehicle
was located at the time of the related DR Advance;

(v) within 2 Business Days of the return of the Daily Rental Vehicle
purstuant to the terms of a Repurchase Agreement, if applicable;

{vi) the date of receipt of proceeds of any recoveries under insurance policies
in respect of the related Daily Rental Vehicle,

{¢) If the Daily Rental Vehicle being financed by an Advance is subject to a
Repurchase Agreement, the minimum monthly repayment of such Advance (as a
percentage of the original principal amount of such Advance}) shall be the greater
of (i) the rates set out in subsection (a) above, and (if) the depreciation rates set
out in the related Repurchase Agreement.

The portion of any Advance in respect of HST shall be repaid in full on the date of sale or
other disposition of the related vehicle.

1f a New Floor Plan Advance has not been paid 365 days after the date of the Advance,
the Borrower shall repay on the next following Interest Payment Date, and on each
successive Interest Payment Date thereafter until the initial Advance is repaid, the
amount equal to 10% of the initial Advance.

If a Used Floor Plan Advance has not been paid 180 days after the date of the Advance,
the Borrower shall repay on the next following Interest Payment Date, and on each
successive Interest Payment Date thereafter until the initial Advance is repaid, the
amount equal to 10% of the initial Advance.

The outstanding balance of any New Floor Plan Advance used to finance a Demonstrator
Yehicle shall be repaid in full on the date that is 365 days after the date of such Advance.

The outstanding balance of any Used Floor Plan Advance used to finance a Demonstrator
Vehicle shall be repaid in full on the date that is 180 days after the date of such
Advance.”

Subsection 19.1(i) of Section 19 of the Credit Agreement entitled “REPORTING” shall be

deleted and the following substituted therefore:
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“(i) annual review engagement financial statements of the Borrower within 90 days of its
fiscal year end;”

5. Schedule "A" of the Credit Agreement entitled “DEFINITIONS” shall be revised 1o delete in
their entirety the definitions of (i) “Medium Duty Truck”, {(ii) “Tier 17, (iii} “Tier 2” and (iv)
“Tier 3.

6. Schedule "A" of the Credit Agreement entitled “DEFINITIONS” shall be revised by deleting the

definition of “New Daily Rental Vehicle™ and replacing it with the following:

““New Daily Rental Vehicle” means a new passenger car or Light Duty Truck of a make and type
acceptable to the Bank from the current model year (based on a calendar year) which is to be
rented and held for rent by the Borrower to and for Reniees pursuant to Daily Rental
Agreements.”

REPRESENTATIONS AND WARRANTIES

Each of the undersighed represent and warrant to the Bank that the representations and warranties made
by each of the undersigned, respectively, in the Credit Agreement are true and correct on and as of the
date hereof, with the same effect as if those representations and warranties had been made on and as of
the date hereof.

Each of the undersigned further represent and warrant to the Bank as follows:

1. each of the undersigned have full power and authority to enter into, give and perform this
Agreement;
2. the entering into and performance by each of the undersigned of this Agreement has been duly

authorized by all necessary action and will not violate or conflict with its constating documents or
any amendments thereto or any provision of any agreement, indenture or arrangement to which
any of them is a party or is bound;

3. this Agreement, and each of the Credit Documents are and continue to constitute valid and legally
binding obligations enforceable against each of the undersigned in accordance with their
respective terms; and

4. no Event of Default has occurred and is continuing.
ACKNOWLEDGMENT

Each of the undersigned acknowledges its obligations under the Security and Credit Documents to which
it is party and confirms that it remains bound by each of the obligations expressed to be binding upon it in
the Credit Documents to which it is a party and agrees to punctually pay and perform its obligations under
the Credit Documents to which it is party in accordance with their respective terms.

GOVERNING LAW
This Agreement shall be construed in accordance with the laws of the Province of Ontario.

MISCELLANEOUS

With the exception of the foregoing amendments, the Credit Agreement shall continue in full force and
effect as amended herein.
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This Agreement may be executed in any number of counterparis in facsimile or other electronic form and
by separate parties in different counterparis, each of which shall be an original and all of which when
taken together shall constitute one and the same agreement.

Please indicate your acceptance of this Agreement by signing and returning the enclosed duplicate copy
of this letter.

Yours truly,

ROYAL BANK OF CANADA

Per: SV Xﬁ&&/——-

Matt Van Beveren
Commercial Account Manager

Each of the undersigned acknowledges and accepts the foregoing terms and conditions as of the date
above first wrilten.

DIXIE CHRYSLER LTD.

&

ugh Brennan

President
% The authority to bind the corporation

k HUGHB%@N”. =

[AWe

e

- S

gt L
- MARK-BRENNAN

148128111
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RBC
Royal Bank

August 27, 2015
Automotive Finance Group Mait Van Beveren
20 King St W. 2nd Floor Commercial Account Manager
Toronto ON M5H
Transit 05979
416-974-1455 Fax: 416-974-1384
Dixie Chrysler Ltd.
8050 Dixie Road
Brampton, ON
L6T 4Wéa

Attention: Mr. Hugh Brennan, President
Dear Sir:

Re:  Third Amending Agreement (the “Agreement”) Amending the Credit Agreement Issued by
Royal Bank of Canada (the “Bank”) in favour of Dixie Chrysler Ltd. {the “Borrower™)

Pursuant to a credit agreement issued by the Bank and accepted by the Borrower on November 26, 2013
(as amended, modified, supplemented, renewed or restated from time to time, collectively, the “Credit
Agreement™), the Bank established certain credits in favour of the Borrower on the terms and conditions
set out therein,

The Borrower and the Bank wish to amend the Credit Agreement in the manner set forth herein.

INTERPRETATION

All words and expressions defined in the Credit Agreement have the same meaning when used herein.
Reference to the Credit Agreement includes amendments thereto from time to time including the
amendments made by this Agreement. All references herein to sections of or schedules to an agreement
other than this Agreement are to sections of and schedules to the Credit Agreement, unless otherwise
expressly stated. Clause headings are for reference only.

EFFECTIVE DATE

The provisions of the Credit Agreement shall be amended as set out in this Agreement effective as from
the date first above written.
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AMENDMENTS

1. Subsection 2.1 of Section 2 of the Credit Agreement entitled “CREDIT FACILITIES™ shall be
deleted and the following substituted therefore:

“2.1  The credit facilities are described and are available to the Borrower and up to the
authorized limits set out below (the “Credit Facilities™).

Type of Advance - ' ‘Authorized Limit
.Ne\.N.Fioor Plan (NFP Advances) Upto §1 1,000,000 |
Used Floor Plan (UFP Advances) Up to $1,233,000
Lease Plan (LP Advances) Up to $600,000*
Daily Rental (DR Advances) Up to $200,000*

*At no time shall the sum of LP Advances and DR Advances exceed $600,000.”
REPRESENTATIONS AND WARRANTIES
Each of the undersigned represent and warrant to the Bank that the representations and warranties made
by each of the undersigned, respectively, in the Credit Agreement are true and correct on and as of the
date hereof, with the same effect as if those representations and warranties had been made on and as of

the date hereof.

Each of the undersigned further represent and warrant to the Bank as follows:

1. each of the undersigned have full power and authority to enter into, give and perform this
Agreement;
2. the entering into and performance by each of the undersigned of this Agreement has been duly

authorized by all necessary action and will not viclate or cenflict with its constating documents or
any amendments thereto or any provision of any agreement, indenture or arrangement to which
any of them is a party or is bound;

3. this Agreement, and each of the Credit Documents are and continue to constitute valid and legally
binding obligations enforceable against each of the uwndersigned in accordance with their
respective terms; and

4, no Event of Default has occurred and is continuing.
ACKNOWLEDGMENT

Each of the undersigned acknowledges its obligations under the Security and Credit Documents to which
it is party and confirms that it remains bound by each of the obligations expressed to be binding upon it in
the Credit Documents to which it s a party and agrees to punctually pay and perform its obligations under
the Credit Documents to which it is party in accordance with their respective terms.

GOVERNING LAW

This Agreement shall be construed in accordance with the laws of the Province of Ontario.

Execution Copy: Third Amending Agreement
Dixie Chrysler Ltd. — (147750.79) Page 2



MISCELLANEOUS

With the exception of the foregoing amendments, the Credit Agreement shall continue in full force and
effect as amended herein.

This Agreement may be executed in any number of counterparts in facsimile or other electronic form and
by separate parties in different counterparts, each of which shall be an original and all of which when

taken together shall constitute one and the same agreement.

Please indicate your acceptance of this Agreement by signing and returning the enclosed duplicate copy
of this letter.

Yours truly,

ROYAL BANK OF CANADA

S A Y

Matt Van Beveren
Commercial Account Manager

Each of the undersigned acknowledges and accepts the foregoing terms and conditions as of the date
above first written.

DIXIE CHRYSLER L’I-B,,(

Per; ¢ AN (A
Name: Hu_gh B\rﬁnnan
Title: President
I'We hav@tauthmitﬂo bind the corporation

.

} P ~.
/! “-/,t-/////\"‘“"—"—' :
A HUGH BRENNAN 3

A\,

MARK BRENNAN

149286841
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RBC
Royal Bank

September 6, 2017

Automotive Finance Group Matt Van Beveren

88 Queens Quay West, 21* Floor Commercial Account Manager
Toronto ON M5J 0BE

Transit 05979

416-974-1455 Fax: 416-974-1384

Dixie Chrysler Ltd.
8050 Dixie Road
Brampton, ON
L6T 4W6

Attention: Mr. Hugh Brennan, President
Dear Sir;

Re:  Tifth Amending Agrecement (the “Agreement’”) Amending the Credit Agreement Issued by
Royal Bank of Canada (the “Bank”) in favour of Dixie Chrysler Ltd. (the “Borrower™)

Pursuant to a credit agreement issued by the Bank and aceepted by the Borrower on November 26, 2013
{as amended, modified, supplemented, renewed or restated from time to time, collectively, the “Credit
Agreement™), the Bank established certain credits in favour of the Borrower on the terms and conditions
set out therein,

The Borrower and the Bank wish to amend the Credit Agreement in the manner set forth herein.
INTERPRETATION

All words and expressions defined in the Credit Agreement have the same meaning when used herein.
Reference to the Credit Agreement includes amendments thereto from time to time including the
amendments made by this Agreement. All references herein to sections of or schedules to an agreement
other than this Agreement are to sections of and schedules to the Credit Agreement, unless otherwise
expressly stated. Clause headings are for reference only.

EFFECTIVE DATE

The provisions of the Credit Agreement shall be amended as set out in this Agreement effective as ffom
the date first above written.

AMENDMENTS

1, Subsection 2.1 of Section 2 of the Credit Agreement entitted “CREDIT FACILITIES” shall be
deleted and the following substituted therefore:
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“2.1  The credit [acilitics are deseribed and are available lo the Bormower and up to the
authorized Himts set oul below (the “Credit Facilities™).

Type of Advance Authorized Limit

Up to 315,000,000 during the Seasonal Bulge Period

i Hb -,
New Floor Plan (NFP' Advances) and up to 514,000,000 at all other times /
Al

Used Floor Plan (UFP Advances) Uplo $5:425000-  §1,250,000 % V4
Lease Plan (LI Advances) Up to $600,000% 7
Daily Rental (DX Advances) " Up to $200,000%

*Al no tirne shalt the sum of L’ Advances and DR Advances exceed $600,000 in the aggregate.”

t

Subsection 18.1 of Section 18 of the Credit Agreement entitted “FINANCIAL COVENANTS™
shall be deteted and the Jollowing substituted therelore:

“18.1  Without affecting or limiting the right of the Bank 1o tenminate-or demand payment of, or
cancel or restrict availability of any unwtilized portion ol any demand or other diserctionary
Credit Facilities, and while any availability exists under any of the Credit Facilities which are
discretionary Credic Facililies or any Obligaiions remain outstanding under any term lueility, the
Borrower covenants and agrees with the Bank that the Borrower will comply with the following
financial covenants, each to be measured as of the last day ol each calendar month and fiscal
year-end:

(a) The Borrower will maintain a ratio of Total Liabilities to Tangible Net Worth of not more
than 11 during the Seasonal Bulge Period and nét more than 7.5:1 at all other times,
tested monthly; and

(b) The Borrower will maintain a eurrent ratio {(Current Assets 1o Current Liabilities) of not
tess than 1.1:1 tested monthly.”

3. Schedule “A” of the Credit Agreement entitled “DEFINITEONS” shall be amended with the
following added in alphabetical order:

*Seasonal Bulge Period” means the period between March 19 and July 31% of each calendar
year.”

4, Paragraph 4 of Schedule *C” of the Credil Agreement eutitled “COMPLIANCE
CERTIFICATE" shall be deleted and replaced with the Compliance Certificate attached hereto.

REPRESENTATIONS AND WARRANTIES

Each of the undersigned represent and warrant o the Bank that the representations and warranties made
by cach of ihe undersigned, respectively, in the Credit Agreement are true and correet on and as of the
date hereol, with the same cffect as if those represemations and warrantics had been made on and as of
the date hereof.

Eaclof the undersipned further represent and warrani to (he Bank as foliows:
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1. sach of the undersigned have full power and authority to enter into, give and perform this
Agreement;

2. the entering into and performance by each of the undersigned of this Agresment has been duly
authorized by all necessary action and will not violate or conflict with its constating documents or
any amendments thereto or any provision of any agreement, indenture or arranpement 1o which
any of them is a party or is bound;

3. this Agreement, and each of the Credit Documents are and continue to constitute valid and legally
binding obligations enforceable against each of the undersigned in accordance with their
respective terms; and

4. no Event of Default has occurred and is continuing.

ACKNOWLEDGMENT

Each of the undersigned acknowledges its obligations under the Security and Credit Documents to which

it is party and confirms thal it remains bound by each of the obligations expressed to be binding upon it in

the Credit Documents to which it is a party and agrees to punctually pay and perform its obligations under
the Credit Documents to which it is party in accordance with their respective terms.

GOVERNING LAW

This Agreement shall be construed in accordance with the laws of the Province of Ontario.

MISCELLANEOUS

With the exception of the foregoing amendments, the Credit Agreement shall continue in full force and
effect as amended herein,

This Agreement may be executed in any number of counterparts in facsimile or other electronic form and
by separate parties in different counterparts, each of which shall be an original and all of which when

taken together shall constitute one and the same agreement.

Please indicate your acceptance of this Agreement by signing and returning the enclosed duplicate copy
of this letter,

Yours truly,

ROYAL BANK OF CANADA

Per: %VM 5@%2/&0,%/

Matt Van Beveren
Commercial Account Manager
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Each of the undersigned acknowledges and accepts the foregoing terms and conditions as of the date
above first written.

)  DIXIE CHRYSLER LED,

) e .

) Per: r’ R

; : N'ar_ne: 1~I&gh Brennan

) - Title: Président T
)

I/ We.bave lh@/aulhori!y to bind'Lthe corporation
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SCHEDULE *“C” - COMPLIANCE CERTIFICATE

I, @, [insert title] of Dixie Chrysler Ltd, and hereby cettify as of the [insert last day of the montly/fiscal
year, as applicablel;

1.

ERJ

I'We amv/are familiar with and have examined the provisions of the credit agreement (the
“Agreement”) dated as of the 26" day of November, 2013, between Dixie Clirysler Ltd. and Royal
Bank of Canada (as amended from time to time) and have made reasonable investigations of
corporate records and inquiries of other officers and senior personnel in respect of the matters set out
below. Tenmns defined in the Agreement have the same meanings when used in this certificate.

The representations and warranties ¢ontained in the Agreement are true and correct.

No event or circumstance has oceurred which constitutes or which, with the giving of notice, lapse of
time, or both, would constitute an Event of Default under or a breach of any covenant or other term or
condition of the Agreement and there is rio reason to believe that during the next fiscal year, any such
event or circumnstance will occur,

The ratio of Total Liabilities to Tangible Net Worth of Dixie Chrysler Ltd. is @, being not more than
the required 10:1 during the Seasonal Bulge Peried and 7.5:1 at ail other times.

The ratio of Current Assels to Current Liabilities of Dixie Chrysler Lid. is @, being not less than the
required 1.1:1.

The detailed calenlations of the foregoing ratios and covenants is set forth in the addendum -annexed
hereto and are true and correct in all respects.

Dated this ____ day of .20
J_'.f'./. d
By R SR
{ Name: 3 .
P B
e ! S e .
Title: A ab
264904813
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RBC
Royal Bank

| RIBC

October 10, 2018

Automotive Finance Group Matt Van Beveren

88 Queens Quay West, 21* Floor Commercial Account Manager
Toronto ON M5J 0B8

Transit 05979

416-974-1455 Fax: 416-974-1384

Dixie Chrysler Ltd.
8050 Dixie Road
Brampton, ON
L6T 4W6

Attention: Mr, Hugh Brennan, President

Dear Sir:

Re: Sixth Amending Agreement (the “Agreement”) Amending the Credit Agreement Issued by
Royal Bank of Canada (the “Bank”) in favour of Dixie Chrysler Ltd. (the “Borrower”)

Pursuant to a credit agreement issued by the Bank and accepted by the Borrower on November 26, 2013
(as amended, modified, supplemented, renewed or restated from time to time, collectively, the “Credit
Agreement”), the Bank established certain credits in favour of the Borrower on the terms and conditions

set out therein.

The Borrower and the Bank wish to amend the Credit Agreement in the manner set forth herein.

INTERPRETATION

All words and expressions defined in the Credit Agreement have the same meaning when used herein.
Reference to the Credit Agreement includes amendments thereto from time to time including the
amendments made by this Agreement. All references herein to sections of or schedules to an agreement
other than this Agreement are to sections of and schedules to the Credit Agreement, unless otherwise
expressly stated. Clause headings are for reference only.

EFFECTIVE DATE

The provisions of the Credit Agreement shall be amended as set out in this Agreement effective as from
the date first above written.

AMENDMENTS

1. Subsection 14.2 of Section 14 of the Credit Agreement entitled “SECURITY” shall amended by
incorporating the following:
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“(e) from Greta Brennan:

@) a postponement and assignment of claim on the Bank’s standard form postponing the
Borrower’s indebtedness to Greta Brennan in favour of the Bank;”

2. Subsection 18.1 of Section 18 of the Credit Agreement entitled “FINANCIAL COVENANTS”
shall be deleted and the following substituted therefor:

“18.1 Without affecting or limiting the right of the Bank to terminate or demand payment of, or
cancel or restrict availability of any unutilized portion of any demand or other discretionary
Credit Facilities, and while any availability exists under any of the Credit Facilities which are
discretionary Credit Facilities or any Obligations remain outstanding under any term facility, the
Borrower covenants and agrees with the Bank that the Borrower will comply with the following
financial covenants, each to be measured as of the last day of each calendar month and fiscal
year-end:

(a) The Borrower will maintain a ratio of Total Liabilities to Tangible Net Worth of not more
than 10:1 at all times, tested monthly; and

(b) The Borrower will maintain a current ratio (Current Assets to Current Liabilities) of not
less than 1.1:1 tested monthly.”

3. Schedule “C” of the Credit Agreement entitled “COMPLIANCE CERTIFICATE” shall be
deleted and replaced with the Compliance Certificate attached hereto.

REPRESENTATIONS AND WARRANTIES

Each of the undersigned represent and warrant to the Bank that the representations and warranties made
by each of the undersigned, respectively, in the Credit Agreement are true and correct on and as of the
date hereof, with the same effect as if those representations and warranties had been made on and as of

the date hereof.

Each of the undersigned further represent and warrant to the Bank as follows:

1. each of the undersigned have full power and authority to enter into, give and perform this
Agreement;
2. the entering into and performance by each of the undersigned of this Agreement has been duly

authorized by all necessary action and will not violate or conflict with its constating documents or
any amendments thereto or any provision of any agreement, indenture or arrangement to which

any of them is a party or is bound,;

3. this Agreement, and each of the Credit Documents are and continue to constitute valid and legally
binding obligations enforceable against each of the undersigned in accordance with their

respective terms; and
4, no Event of Default has occurred and is continuing.

ACKNOWLEDGMENT

Each of the undersigned acknowledges its obligations under the Security and Credit Documents to which
it is party and confirms that it remains bound by each of the obligations expressed to be binding upon it in
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the Credit Documents to which it is a party and agrees to punctually pay and perform its obligations under
the Credit Documents to which it is party in accordance with their respective terms.

GOVERNING LAW
This Agreement shall be construed in accordance with the laws of the Province of Ontario.
MISCELLANEOUS

With the exception of the foregoing amendments, the Credit Agreement shall continue in full force and
effect as amended herein.

This Agreecment may be executed in any number of counterparts in facsimile or other electronic form and
by separate parties in different counterparts, each of which shall be an original and all of which when
taken together shall constitute one and the same agrecment.

Please indicate your acceptance of this Agreement by signing and returning the enclosed duplicate copy
of this letter.

Yours truly,

ROYAL BANK OF CANADA

Per: W’

[ R
Matt Van Beveren
Commercial Account Manager

Each of the undersigned acknowledges and accepts the foregoing terms and conditions as of the date
above first written,

DIXIE CHRYSLER LTD.

Per:

/We have e authority to bind the corporation
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L,

SCHEDULE “C” - COMPLIANCE CERTIFICATE

, of Dixie Chrysler Ltd. and hereby certify as of the [insert last day of the

month/fiscal year, as applicable]:

1.

I/We am/are familiar with and have examined the provisions of the credit agreement (the
“Agreement”) dated as of the 26" day of November, 2013, between Dixie Chrysler Ltd. and Royal
Bank of Canada (as amended from time to time) and have made reasonable investigations of
corporate records and inquiries of other officers and senior personnel in respect of the matters set out
below. Terms defined in the Agreement have the same meanings when used in this certificate.

The representations and warranties contained in the Agreement are true and correct.

No event or circumstance has occurred which constitutes or which, with the giving of notice, lapse of
time, or both, would constitute an Event of Default under or a breach of any covenant or other term or
condition of the Agreement and there is no reason to believe that during the next fiscal year, any such
event or circumstance will occur.

The ratio of Total Liabilities to Tangible Net Worth of Dixie Chrysler Ltd. is , being not
more than the required 10:1.

The ratio of Current Assets to Current Liabilities of Dixie Chrysler Ltd. is , being not less than
the required 1.1:1.

The detailed calculations of the foregoing ratios and covenants is set forth in the addendum annexed
hereto and are true and correct in all respects.

Dated this day of ,20

By:

Name:

Title:

34604045.2
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RBC
| Royal Bank

June 28; 2019
Automotive Finance Group Matt Van Beveren
88 Queens Quay West, 21 Fioor Commercial Account Manager
Tororito ON M5) 0BS
Transit 05979

416-974-1455 Fax: 416-974-1384

Dixie Chrysler Lid.
8050 Dixie Road
Brampton, ON
1.6T-4W6

Attention: ‘M. Hugh Brennan, President
Dear Sir:

Re:  Seventh Amending Agrcement (the ‘“Agreement”) Amending the Credit Agreéement Issued
by Royal Bank of Canada (the “Bank®) in faveur of Dixie Chrysler Ltd. (the “Borrower™)

Pursnant o a credit agreement issued by ‘the Bank and accepfed by the Bortower on November 26, 2013
{as amended, modified, supplemenied, renewed or restated from time to time, collectively, the “Credit
Agreement™), the Bank established certain credits in favour of the Borrower on the terms and conditions
set out therein.

The. Borrower and the Bank wish to amend the Credit Agreement in the manner set forth herein.
INTERPRETATION

All words and expressions defined in the Credit Agreement have the same meaning when used herein.
Reference to the Credit Agregment includes -amendments thereto from time to time including the
amendments made by this Agreement. All references herein to sections of or schedules to an agreement
other than' this Agreement are to sections of and schedules-to the Credit Agreement, anless otherwise
expressly stated. Clause headings are for- reference only

EFFECTIVE DATE

The provisions -of the Credit Agreement shall be ainended. as set out in this Agreement effective as firom
the date first above written.

AMENDMENTS

I Subsection 2.1 of Section 2 of the Credit Agreement entitled *CREDIT FACTLITIES” shall be
deleted and the following substituted therefore:
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“2.1  The credit facilities are described and are available to the Borrower -and gp to the
authorized limits set out below {the “Credif Facilities’ ).

New Floor Plan (NFP Adyances)

‘Up to $16,000,000 at all times up to and ineluding

August 20, 2019 and up to $14,000,000 at all times
thereafter

Used Floor Plan (UFP Advances)

Up to $1,250,000

Lease Plan (LP Advances) Up to $600,000%
Daily Rental (DR Advances) Up to $200,000%
Operating Line (OL, Advances): Up to $200,000

Corporate Visa.

$25,000-(Governed by. separate agréements between
the Borrower and the Bank.)

*At no time shall the sum of LP Advances and DR Advances exceed $600,000 in the aggregate.”

[

following subsection:

Section 3 of the Credit Agreement entitled “PURPOSE” shall be amended by adding the-

“3.5  Operating Line Facility: To finance cuirent operatinig and sunidry expenses of the

Botrower.”

3 Subsections 4.1 and 4.2°of Section 4 of the Credit Agréement entitled “AVAILMENT" shall be
deleted and the following substituted therefare:

“g. AVAILMENT

4.1  New Floor Plan Facility: ‘Subject to the terms and conditions. hereof, the Borrower ihay,
by 'making Advance Requests for New Floor Plan Advanges, borrow, repay and reborrow
up to the authorized limit of the New Fldor Plan Facility, commencing on the date of
aceeptance by the Borrower hereof and from time to time thereafter up to the earlier of:
(a) a demand for payment in accordance with the provisions hereof: (b} cancellation of
the Credit Facilities by the Bank; or (c) the occurrence of an Event of Default, plowded

(a) New Floor Plan Advances. may only be made in respect of New Floor Plan
Vehicles and Demonstrator Vehicles;

b a New Floor Plan: Advanice shall-not exceed the Borrower's 100%. of the New-
Floor Plan Vehicle Acquisition Cost of the New Floor Plan Vehicle or
Demonstrator Vehicle being financed;

(c) the minimum outstanding amount of Advances made in respect of. any New Floor
Plan Vehicle shall be not less than $5,000,00 uniess the New Floer Plan Vehicle:
is being repaid in accordance with mandatoty repayment tering and :once repaid
no new. Advance may be miade with respect to such New Floor Plan Vehicle;
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(€)

at no time shall the sum of New Floor Plan’ Advances . that are aged more than
365 days excéed 10% of the fotal authoiized New Floor Plan ‘Advances; and

at no time shall the sum of New Floor Plan Advances made in respect of
Demonstrator Vehicles exceed 10% of the total authorized New Floor Plan
Advances..

42  Used Floor Plan Facility: Subject io the.terms and conditions hereof, the Borrower
may; by making. Advance Requests for Used Floor Plan Advances, borrow, repay and
réborrow up to the authorized {imit of the Used Floor Plan Facility, as the case may’ be,
commencing on the date of acceptance by the Borrower hereof and froin time to time
thereafter up to the earlier of: (a) a demand for payment in accordance with the
provisions hereof; {b) cancellation of the Credit Facilities by the Bank; or (c) the
aceurrence of an Event of Default, provided that:

(a)

(b)

{©

()

(e

®

(g}

(h)

Used Floor Plan Advances may only be made in respect of Used Floor Plan
Vehicles;

a Used Floor Plan Advance shall not exceed 100% of the Borrower’s Used Floor
Pian Vehicle Acquisition Cost;

no Advance may be made in respect of a Used Flaor Plan Vehicle where the
Used Floor Plan’ Vehicle is more than five (5) -model years old wnthout the
Bank's prier written consent;

at o time shall the sum of Used Floor Plan Advatices that are aged more than

180-days exceced 10% of the total authorized Used Fioor Plan Advances;

at no time shall the sum of Used Floor Plan Advances made. in fespect of’
Demonstrator Vehicles exceed 5% of the total authorized Used Floor Plan
Advances;

the Bank may, on an exception basis, made Advances for Non-Standard Vehicles
in its sole discretion provided the total outstanding amount of Advances made in
respect of Non-Standard Vehicles shall not exeeed, withont the Bank’s prior
written -conseitt, 15% of the total outstanding amoant of all Used Floor Plan
Advances at any time;

the minimum outstandmg amount. of Advances made in respect of any Used
Floor Plan Vehicle shall be nat fess than $1,000.00 unless the Used Floor Plan
Vehicle is-being repaid in-accordance with mandatory repayment teims; and

any Advance.repaid-in full cannot be-re-advanced,

4, Section 4 of the Credit Agreement entitled “AVAILMENT” shall be amended by adding the
following subsection:

“4.6  Operating Line Facility: Subject to the terms and conditions hercof, a Borrower may
borroty, repay and feborrow Operating Line Advarces.in increments of not less than $3, 000, up to
the authorized limit of the Operatmg Line Facility, commencing on the date of acceptarice by the
Borrower hiereof and from time to time hereafter up to the earlier of (a) a demand for payment,
{b) canceltation of the Credit Facilities by the Bank, or (¢) the accurrence of an Event of Default,
provided that the availments shall take the formy of Operating, Line Advances by way of overdraft
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in the Designated Account, subject 1o execution of the Bank’s usual overdraft agreements, if any,
for Canadian Dollar overdrafis.”

Section. 5 of the Credit Agreement enitled “INTEREST RATES” shall be deleted and the
Tollowing substituted therefore:

“Facility Type of Advance ‘Interest Rate

T. . P i 0

New Floor Plan Facility NFP Advance CF Rate {Float) plus 1.00% per
annum

N - P . 1], 0 . .

Used Floor Plan Facility UEP-Advance CF Rgte {Float} pius 1.50% per
- - annum

O R4 sy . : 0/ xe

Lease Plan Facility LP Advance CF Rate (Float) plus 1.50% per
annum

Daily Rental Facility DR Advance CF Rate- (Rloat) plus 2.00% per
annum®

Operating Line. OL Advancée Prime Rate plus 1.00% per

annurn’

Section 6 of the Credit Agreement entitled “FEES” shall be amended by adding the following
subsection:-

“6.3  Operating Line Facility — A monthly management Tee of $100 shall be payable by the
Borrower in arrears on the last day of every month.”

Subsection 9.7 of Section 9 of the Credit Agreement entitted “MANDAYTORY
REPAYMENTS™ shall be deleted dnd the following substituted therefore:

“9.7  Ifa Used Floor Plan Advance has not been repaid 180 days after the date of the Advance,
the Borrower shall repay on the next fellowing Interest Payment Date, and on each successive:
Interest Payment Date thereafier, the amount equal to 10% of the initial Advance, and the
outstanding balance of any Used Floor Plan Advance shall be repaid in full on the date that is 363
days after the date of such Advance,”

Schedule “A” of the Credit Agreemient entitled “DEFINITIONS* shall be amended by replacing
or adding the following defined termis o the Credit Agreement as the case may be:

“Advance” means an extension of loans hereunder by way of a New Fioor Plan Advance, Used
Floor Plan Advance, Daily Rental Advance, LP Advance or Operating Line Advances.

*“Credit Facilities” has the meaning ascribed thereto in Section 2 of this' Agreement and includes
the New Floor Plan Facilities, Used Floor Plan Facilities, Daily Remtal Facilities, Lease Plan'
Facilities, and Operating Line Facilities.

“New Floor Plan Vehicle Acquisition Cost™ mesns- thé. invoice cost for the’ New Floor Plan
Vehicle, Demonstrator or Dealer Trade from the manufacturer,. dealer or other seller, including
without dupllcatnon, 100% of the invoice cost for-any valie -added options, freight charges and
HST (and in the case of a dealer trade, freight charges and FIST shall be excluded), less. any
discounts, rebates, reductions, trade-in allowances, deposits and down payments of any kind.
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“Operating Line Advance™ or “OL Advance” means an Advance in Canadian Dollars under the
Operating Line Facility.

“Operating Line Facility” means the Credit Facilities described in Section 4.6 and set out under
the heading. OL Advances in Section 2.1 herein,

9. Notwithstanding anything to. the contraty in the Credit Agreement or the Bulk Payment
Az,reement between the Bank and the Borrower, the: Borrower shafl at all times maintain a
mitimum balancé of $200.000.00 in its restricted hulk payment account at all times,

REPRESENTATIONS AND WARRANTIES

Each of the undersigned represent and warrant to. the Bank that the representations .and warranties made
by eacly of the undersigned, respectively, in the Credit Agreement are true and correct. on and as of the
date hereof. with the same effect as if those representations and warranties had been_ made on and as of
the date hereof,

Each of'the undersigned further represent and warrarit.to.the Bank as follews:

1. each of the undersigned have full power and authority to enter into, give and pétform this
Agreement;

2. the-entering into and performance by each of the undersigned of this Agreement has been duly
authorized by all necessary action and will not violate or conflict with its constating documents or
any amendments thereto or any provision of any agreement, indenture or- arrangement. to which
any of them is a party or is bowd;

5.13

this Agreemerit, and each of the Credit Docurnents are and continue to constitute valid and legally
binding obligations enforceable against each of the undersigned in accordance with theif
respective terms; and

4, no Event of Default has occurred and is continuing:

ACKNOWLEDGMENT

Each of the undersighed acknowledges its obligations under the: Security and Credit Documents to which
it party and confirms, that it remiains bound by-each of the obligations expressed to be binding upon it in

the Credit Docuriients to which it is a party and agrées to punctually pay and perforny:its obligations under
the Credit Documents to which it is party in actordance with their respective terms.

GOVERNING LAW
This Agreement shall be construed: in accordance with the laws of the Province of Ontario,
MISCELLANEOUS

‘With the exception of the foregoing amendments the Credit Agreement shall confinue in full force and
effect as amended herein.

This Agreement may be executed inany number. of connterparts ift facsimile ot other electronic form and
by separate parties in different counterparts, each of which shall be an original and all of which when
taken together shall constitute one and the same agreenient.
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'Please indicate: your acceptance of this Agreement by signing and returning the enclosed duplicate copy
of this letter.

Y.ours teuly,

ROYAL BANK OF CANADA.

Per: /P%ﬂ/

Matt Van Beveren
Commeicial Account Manager
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The undersigned acknowledges and accepts the foregoing terms and conditions as of the date above first
written. '

PIXIE CHRYSLER LTEZW.__M\
Per: [/ /

Na,gle: Hugh ﬁ\ ennan
Title: Péden.
I/We have the au iwdo-bind the corporation
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July 14, 2020

Automotive Finance Group Matt Van Beveren

'88 Queens Quay West, 21* Floor Commercial Account Manager
Toronto ON M5] 0BS '
Transit 05979

416-974-1455 Fax: 416-974-1384

Dixie Chrysler Ltd.
8050 Dixie Road
Brampton, ON
L6T 4W6

Attention: Mr. Hugh Brennan, President
Dear Sir:

Re: Eighth Amending Agreement (the “Agreement”) amending the Credit Agreement issued by
Royal Bank of Canada (the “Bank”) in favour of Dixie Chrysler Ltd. (the “Borrower™)

Pursuant. to a credit agreement issued by the Bank and accepted by the Borrower on November 26, 2013.
(as amended, modified, supplemented, renewed or restated from time to time, collectively, the *Credit
Agreement”), the Bank established certain credits in favour of the Borrower on the terms. and conditions.
set out therein.

The Borrower and the Bank wish to amend the Credit A greement in the manner set forth herein,
INTERPRETATION

All words and expressions defined in the Credit Agreement have the same meaning when used herein.
Reference to the Credil Agreement includes amendments thereto from time to time including the
amendments made by this Agreement. All references herein to sections of or schedules to-an agreement
other than this Agreement ar¢ to sections of and schedules to the Credit Agreement, unless otherwise
‘expressly stated. Clause headings are for reference only.

EFFECTIVE DATE

The provisions of the Credit Agreement shall be amended as set out in this A;:reement effective as from
the date first above written,

AMENDMENTS

1. Subsection 2.1 of Section 2 of the Credit Agreément entitled “CREDIT FACILITIES” shall be
deleted and the following substituted therefore:
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*2.1  The credit facilities are described and are available to the Borrower and up to the
authorized limits set out below (the “Crédit Facilities™).

New Floor Plan (NFP Advances) Up to $14,000,000
Up to $2,000,000 at all times up to -and including
Used Floor Plan (UFP Advances) October 1, 2020 and up to $1.500,000 at all times
thereafter
Lease Plan (L.P Advances) Up.to $600,000*
Daily Rental (DR Advarices)’ Up to $200,000*
Operating Line (OL Advances) Up t0- §200,000

Corporate Visa

$25,000 (governed by separate agreements between
the Borrower and the Bank)

*At no time-shall the sum of LP Advances and DR Advances exceed $600,000 in the aggregate.™

2. Subsections 4.2 and 4.3 of Section 4 of the Credit Agreement entitled “AVAILMENT” shall be
deleted and the following substituted therefore:

“4.2  Used Floor Plan Facility: Subject to the terms and conditions hereof, the Borrower
may, by making Advance Requests for Used Floor Plan Advances, borrow, repay and
reborrew up. to the authorized limit of the Used Floor Plan Facility, as the case may be,
commencing on the date of acceptance by the Borrower hereol and from time to time
thercafter up to the earlier of: (a) a demand for payment in accordance with the
provisions hereof; (b) cancellation. of the Credit Facilities by the Bank; or (c) the
occurrence of an Event of Default, provided that: '

()

()

()

@

(e)

¢y

Used Floor Plan Advances may only be made in respect of Used Flaor Plan
Vehicles;

a Used Floor Plan Advance shall not exceed 100% of the Borrower’s Used Floor
Plan Vehicle Acquisition Cost;

no Advance may be made ‘in respect of a Used Floor Plan Vehicle whére. the
Used Floor Plan Veliicle is more than six (6) model years old without the Bank’s
prior written consent;

at no time shall the sum of Used Floor Plan Advances that are aged more than
180 days exceed 10% of the total authorized Used.Floor Plan Advances;,

at no time shall the sum of Used Floor Plan Advances made in respect of
Demonstrator Vehicles exceed 5% of the total authorized Used Floor Plan
Advances;

the minimum. outstanding amount of Advances made in respect of any Used
Floor Plan Vehicle shall be not léss than $1,000.00 unless the Used Floor Plan
Vehicle is being repaid in accordance with-mandatory repayment terms; and
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®

‘any Advance repaid in full cannot be re-advanced.”

“4.3  Lease Plan Facility: Subject to the terms and conditions hereof, the Borrower may, by
making Advance Requests for either LP Advances, borrow, repay or reborrow up to the
authorized limit of the Lease Plan Facility, as the case may: be, commencing on-the date
of acceptance by the Borrower hereof and from time to timie thereafter up to the earlier
of: {2) a demand for payment in accordance with the provisions hereof; (b) cancellation
of the Credit Facilities by the Bank; or (c)} the occurrence of an Event of Defauli,
provided that: '

(a)

(b)

(d)

{e)

(f)

(g)

(h)

@

with respect to New Lease Vehicles, an Advance shall not exceed 100% of the
Borrower’s New Lease Vehicle Acquisition Cost of the New Lease Vehicle
being financed by such Advance;

with respect to Used Lease Vehicles, an Advance shall not exceed the lesser of
(1) 100% of the Borrower’s Used Lease Vehicle Acquisition Cost, and (ii) the

current Wholesale Value of the Used Lease Vehicle being financed by such
Advance;

the total outstanding amount of Advances made in respect of Lease Vehicles
leased by any one Lessee (which for the purposes hereof shall include Leases
entered into by any Affiliates. and/or Associates of such Lessee), shall riot exceed
the lesser of, without the Bank’s prior written consent, (i) $250,000. in the
aggregate for an individual Lessee, (ii} $750,000 in the aggregate for a corporate
Lessée, and (iii) 10% of the total outstanding amount of all LP Advances at any
time; '

the total outstanding amount of Advances made in respect of exotic. vehicles and
supercars shall not exceed, without the Bank’s prior written consent, 25% of the
total outstanding amount of all LP Advances at-any time;

Advances may be used to finance closed-end or net Leases; provided that the
Borrower maintains on a consistent basis and measured at each fiscal year-end of
the Borrower, book equity in the lease fleet and gains on Leased Vehicle
dispositions, each of whichshall be satisfactory to the Bank in its sole discretion;

in no event shall the term of any New Lease Vehicle related to an Advance
exceed 84 months, unless otherwise provided for herein;

the term’ of any Lease related to a Used Lease Vehicle when added to the inodel

age (in months) of such Used Lease Vehicle shall not exceed the lesser of (i) 84-
months; and (i) 84 months less the number of months between the model year of
such Used Lease Vehicle and the current year.

the term of any Lease related to a Lease Vehicle must match the Bank’s funding
term.”

3. Subsections 9.2, 9.3, 9.4.and 9.5 of Section 9 of the Credit Agreement entitled “MANDATORY
REPAYMENTS” shall be deleted and the following substituted therefore:

“9,2  New and Used Floor Plan Facility: Without otherwise limiting the Bank’s rights
hereunder, including without limitation the right to make demand at any time, the
outstanding principal amourit owing to the Bank in respect of each Advance to the
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Borrower under the New Floor Plan Facility and Used Floor Plan Facility shall be repaid
in full by the Borrower immediately upon the earlier of:

(a) the date of receipt. of proceeds of any recoveries under insurance policies in
‘respect of the related vehicle;

)] within § Business Days. of the transfer of the vehicle title ar delivery or the
related vehicle;

(c) upon receipt of demand tor payment by the Bank.

9.3 Lease Plan Facility: Without otherwise Jimiting the Bank’s rights hereunder, including,
without limitation, the right to make-demand at any time:

(a) the outstanding principal amount owing to the Bank in respect of each LP
Advance shall be repaid by the Borrower in accordance with the repayment
schedule set out below, in consecutive monthly principal instalments,
commencing on: (i} the first Interest Payment Date immediately following the.
date’ of Advance, or (ii) at the request of the Borrower, where the Advance is
made on or after the 15th day of the month, on the second [nterest Payment Date
following the date of Advance;

Duration of Lease (in Minimum Monthly
Months) of Lease Repayment of such Advance
Vehicle being financed | (as a percentage of original
by Advance: principal amount of
Advance):

New and Used

12 months and less 2.50%
13 months to 24 months 2.25%
25 months to 36 montkis 1.65%
37 months to 48 months 1.40%
‘49 months to 60 months 1.25%
61 months 10.72 months [.16%
73 months to 84 months 1.00%:

(i) the residual value of the underlying Lease should not be lfess than the balloon
payment owed to the Bank;

(i) in the event of a Lessee down-payment, the minimum monthly repayment is
the fesser of: (A) the rates outlined_' in the above table; or (B) a rate, when
combined with the Lessee down-payment, that resuits in an equivalent balioon
payment owed to the Bank; and
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(iti) for Lease transactions whete the approved Bank advance rate is less than
100%, the minimum monthly r.epaym'erft is: (A) the lesser of the rates outlined in
the above table; or (B)-a rate that results in an equivalent balloon payment based
on a 100% Advance.

(b) in addition, the outstanding amount of any LP Advance shall be repaid in full
immediately upon the earlier of:

(i) the month-end following the end of the lease term; or

(i) the date of receipt of proceeds of any recoveries under insurance policies
in respect of the related Lease Vehicle; or

(i)  within 5 Business Days of the sale or other disposition of the Lease
Vehicle; or

(iv)  the-date upan which the applicable Lease has become in arrears for more
than 90 days or otherwise in default, such default is continuing, and the
Bank in its sole discretion believes the prospect of payment or
performance of the Lessee’s obligations under the Lease is impaired; or

(V) ‘upon receipt of demand for payment by the Bank.

“9.4  Daily ‘Rental Facility:  Without otherwise limiting the ‘Bank’s rights hefeunder,
including without limitation, the right to make demand at any time:

(a) the outstanding principal amount owing to the Bank in respect of each Advance
under Daily Rental Facility shall be repaid by the Borrower in accordance with
the repayment scliedule set out below, in consecutive monthly principal
instalments, commencing. on (i) the first Interest Payment Date immediately
following the date of Advance if the Advance is made prior to the 15" day of the
month; or (ii) the second Interest Payment Date when the Advance is made after
the 14" day of the month;

Facilities Minimum Monthly | Minimum Monthly
Repayment of such . Repayment of such
Advance (asa percentage | Advance (as'a
of original principal percentage of original
amount of Advance): | principal amount of
Passenger Vehicles Advance):
Light Duty Trucks
Facilities for 3.00%- 2.50%
standalone rental
companies
Facilities for rental 2.50% 2,00%
companies affiliated
with franchised
dealerships
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{b) in addition, the outstanding amount of any Advance under the Daily Rental
Facility shall be repaid in full immediately upon the earlier of:

@y upon receipt of demand for paymerit by the Bank;

(iiy within 5 Business Days of the earlier of (A) the date of sale or other
disposition of the Daily Rental Vehicle and (B) transfer of title and
ownership;

(i) immediately prior to any Daily Rental Vehicle crossing any provineial,
térritorial or international border for Daily Rental Vehicles being
remarketed outside of the: jurisdiction in which the Daily Rental Vehicle.
was located at the time of the related DR Advance::

(iv) within 5§ Business Days of the return of the Daily Rental Vehicle
pursuant to the terms of a Repurchase Agreement, it applicable;

(v) payment in full if the Daily Rental Vehicle remains in the Borrower’s
possession by the month-end following the Maturity Date; or

{(vi)  the date of receipt of proceeds of any recoveries under insurance policies
in respect of the related Daily Rental Vehicle.”

“9.5  The portion of any Advance in respect of GST/HST shall be repaid in full on the date of
sale or other disposition of the related vehicle.”

Schedule “A” of the Credit Agreement entitled “DEFINITIONS” shall be antended by replacing
or adding the following defined-terms to the Credit Agreement as the case may be:

“GST” means goods and services tax.

“Maturity Date™ means the date on which a Credit Facility is-due and payable in full.”

REPRESENTATIONS AND WARRANTIES

The undersigned represents and warrants to the- Bank that the representations and warrantics made by the:

undersigned in the Credit Agreement are true and correct on and as of the date: hereof, with the same:

effect as if' those representations and warranties had been made on and as of the date hereof,

The undersigned further represents and warrants to the Bank as follows:

1.

2.

4

the undersigned has-full power and authority to-enter into, give and perform this Agreement;

the ‘entering into and performance by-the undersigned of this Agreement has been duly authorized

by all necessary actien and will riot violate or conflict with its coustating. documents or any

amendments thereto or ary provision of any agreement, inderituire-or arrangement to which:any of.

them is'a party or is bound;

this- Agreement, and each of the Credit Documents, are and continue to censtitute valid and
legally binding obligations enforceable against each of the undersigned in accordance with theit
respective terms; and

10 Event of Default has occurred and is continuing.
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ACKNOWLEDGMENT

The undérsigned acknowledges its obligations under the Security and Credit Documents to which it is
party and confirms that it remains bound by each of the obligations expressed to be binding upon it in the
Credit Documents to which it is a party and agrees to punctually pay and perform its obligations under the
Credit Docuiments to which it is party in accordance with their respective terms.

GOVERNING LAW

This Agreement shall be construed in accordance with the laws of the Province of Ontario.

MISCELLANEOUS

With the exception of ‘the foregoing amendments, the Credit Agreement shall continue in full force and
effect as amended herein,

This Agteement may be executed in any number of counterparts in facsimile or other electronic form and
by separate parties in different counterparts, each of which shall be an original and all of which wlien
taken together shall constitute onc and the same agreement.

Please indicdte your acceptance of this Agreement by signing and returning the enclosed duplicate copy
of this letter. ' '

Yours truly,

ROYAL BANK OF CANADA

Per: MV asn 5 e

Matt Van Beveren
Commercial Account Manager
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The undersigned acknowledges: and accepts the foregoing terms and conditions-as of the date above first
written,

DIXIE CHRYSLER LTD.

)
)
) Pen / e -
)
)
)
)

Name:..nggh rénnan
Title: Rresident

1/We Rave the-autharily to bind the corporation
AT64T7336 4
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I RBC
ANE] Royal Bank
\RBC

December 8, 2022
Royal Bank of Canada Nadia Salaytah
RBC Automotive Finance Commercial Account Manager
20 Bay Street —4 Floor
Taronto, Ontario MSJ 2B8
Tel.: 437-996-1692
Dixie Chrysler Ltd.
8050 Dixie Road
Brampton, ON
L6T 4W6

Attention: Mr. Hugh Brennan, President
Dear Sir:

Re:  Ninth Amending Agreement (the “Agreement”) amending the Credit Agreement issucd by
Royal Bank of Canada (the “Bank™) in favour of Dixie Chrysler Ltd. (the “Borrower”)

Pursuant to a credit agreement issued by the Bark-and-acceptéd by the Borrower on November 26, 2013
(as amended, modified, supplemented, renewed or restated from time to time, collectively, the “Credit
Agreement™), the Bank established certain-credits in favour of the Borrower on the terms and conditions
set otit therein, '

The Borrower and the Bank wish to amend the Credit Agreement in the manner set forth herein.
INTERPRETATION

All words and expressions defined in the Credit Agreement have the same meaning when used berein.
Reference to the Credit Agreement includes amendments. thereto from time to time including the
amendments made by this Agreement. All references herein to sections of or schedules to an agreéement
other than this Agreement -are to sections of and schedules to the Credit Agreement, unless otherwise
expressly stated. Clause headings are for reference only.

EFFECTIVE DATE

The provisions of the Credit Agreement. shall be amended as set out in this Agreement effective as from
the date first above written,

AMENDMENTS

1. Section 5 of the Credit Agreement entitled “INTEREST RATES” shall be deleted and the
following substituted therefore:
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“The Borrower shall pay to the Bank interest on each outstanding Advance under the Credit
Facilities in accordance with the provisions hereof, at the rate per annum specified in the

following table:
Facility Type of Advance. Interest Rate
2t ol R Q.
New Floor Plan Facility NFP Advance CF Rate (Float) plus 0.50% per
annum
: o
Used Floor Plan Facility UFP Advarice CF Rate (Float) plus 1.00% per
’ ‘annum
1ease Plan Facility LP Advance CF Rate (Float) plus 1.50% per
annum
Daily Rental Facitity DR Advance CF Rate (Float) plus 2.00% per
S ' annum
Operating Line Ol Advance Prime ”Rate plus 1.00% per
annum’”
2. Subsections 19.1 of Subsection 19. of the Credit Agreement entitled “REPORTING™ shall be.
replaced with the following:
(a) Without affecting-or limiting the right of the Bank to terminate or demand payment of, or

cancel or- restrict availability of any unutilized portion of -any demand or other

discretionary Credit Facilities, and while any avai[_a_bil ity exists under the Credit Facilities-

which are discretionary Credit Facilities. or any Obligations remain outstanding under any
term facility, the Borrower will deliver to the Bank. the following financial information,
in a form satisfactory to the Bank, each certified by a Senior Officer of the Borrower:

i

ii.

i,

iv,

vi.

annual review engagement financial statements of the Borrower within
120 days of its fiscal year end;

monthly :operating financial statements for the Borrower within 30. days
of each month-end;

a quarterly compliance certificate from the Borrower in the form set out

in Schedule *C” within 45 days of each quarter end,;

a personal statement of affairs from each individual Guararitor within 90
days of the Borrower’s fiscal yearend;

upon request by the Bank, a detailed listing of each New Floor Plan

Vehicle, Used Floor Plan Vehicle, Lease Vehicle and Daily Rental
Vehicle held by the Borrower; and

such other information as the Bank may reasonably request from time to.
time dnd the Borrowér shall permit the Bank access to its financial :and

other records and to make copies thereof during the Borrower's usual
business hours, and the Borrower shall permit the Bank access to its
inventory at such times and from time to time as the Bank may request
for the purposes of inspecting and auditing such inventory.”
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REPRESENTATIONS AND WARRANTIES

The undersigned represents and warrants to the Bank that the representations and warranties made by the
undersigned i the Credit Agreement are true and correct on and as of the daté hereof, with the same
effect as if those representations and warranties had been made ofi and as of the date hereof;

The undersigned further represents and warrants to the Bank as follows:

1. the undersigned has full power and authority to enter info, give and perform this Agreement;

2, the entering into and perforrsance by the undersigned of this Agreement has been duly authorized
by all necessary action and will not violate or conflict with its constating documents or any

amendments thereto or any provision of any agreement, indenture or arrangement to which any of
them is a party or is bound;

3. this Apreement, and: each of the Credit Documents; are and continue to ‘constitute valid and
tegally binding obligations enforceable against each of the undersigued in-accordance with their
respective terms; and

4, no Event of Defauit has occurred and is continuing.

ACKNOWLEDGMENT

The.undersigned acknowledges its obligations under the Security and Credit Documents to- which it is
party and confirms that it remains bound by each of the obligations expressed to be binding upon'it in the
Credit Documents to which it is a party and agrees to punctually pay and perform its obligations under the
Credit Documents to which it is party in accordance with their respective terms.

GOVERNING LAW

This Agreement shall be construed in accordance:with the laws of the Province of Ontario.

MISCELLANEOUS

With-the exception. of the foregoing amendments, the Credit Agreement shall continué in full force and
effect as amended herein.

This Agreement may be executed in any number of counterparts in facsimile or other electronic form and
by separate parties in different counterparts, each of which shall be an original and all of which when
taken together shall constitute one and the same agreement.

Please indicate your acceptance of this Agreement by signing and returning the enclosed duplicate copy
of this letter.

Yours truly,

ROYAL BANK OF CANADA

bttt Sabsgtah
Nadia Salaytah &
Comntercial Account Manager
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The undersigned acknowledges and accepts the foregoing terms and conditions as of the date above first
written.

DIXIE CHRYSLER LTD.

Name: ugh Brennan

Title: ident
1/We have the authonty to bind the corporation
666754861
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RBC |
| Royal Bank

April 22, 2023

Raoyal Bank of Canada Nadia Salaytah

RBC Automotive Finance -Commercial Account Manager
20 Bay Street—4un Floor

Toronto, Ontario MS5I12B8

Tel.: 437-996-1692

Dixie ChryslerLtd.
8050 Dixie Road
Brampton, ON
L6T 4W6

Attention: Mr, Hugh Brennan, President
Dear Sir:

Re:  Tenth Amending Agreement (the “Agreement’”) amending the Credit Agrecment issued by
Royal Bank of Canada (the “Bank”) in favour of Dixie Chrysler Ltd. (the “Borrower”)

Pursuant to a credit agreement issued by the Bank and accepted by the Borrower on November 26, 2013
(as amended, modified, supplemented, renewed or restated from time to time, collectively, the “Credit
Agreeme_nt”) 'the Bank established certain credits in favour of the Borrower on the terms and conditions
set out therein.

The Borrower and the Bank wish to amend the Credit Agreement in the manner set forth herein.
INTERPRETATION

All words and expressions defined in the Credit Agreement have the same meaning when used herein.
Reference to the Credit Agreement includes amendments thercto from time to time including the
amendments made by this Agreement. All references herein to sections of or schedules to an agreement

other than this Agreement -are to sections of and schedules to the Credit Agreement, unless otherwise
expressly stated. Clause headings are for reference only.

EFFECTIVE DATE

The provisions of the Credit Agreement shall be'amended as set out in this Agreement effective as from
the date first-above written.

AMENDMENTS

1. Subsection 2.1 of Section 2 of the Credit Agreement entitled “CREDIT FACILITIES” shalt be
deleted and the following substituted (herefore:
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¥2.1  The credit facilities are described. and are available to the Borrower and up to the
authorized limits set out below (the “Credit Facilities™).

New Floor Plan (NFP Advances) Up to $17,000,000

Used Floor Plan (UFP Advances) $1,500,000

Lease Plan (LP Advances) Up to. $600,000*

Daily Rental (DR Advances) Up to $200,000%

Operating Line (OL Advances) Up to $200,000

Corporate Visa $25,000 (governed by separate agreements between
the Borrower and the Bank)

*At no time shall the sum of LP Advances and DR Advances exceed $600,000 in the aggregate.”

REPRESENTATIONS AND WARRANTIES

The undersigned represents and warrants to the Bank that the representations and warranties made by the
undersigned i1 the Credit Agreement are true and correct on and as of the date hereof, with the sariie
effect as if those representations aind warranties had been made on and as of the date hereof.

The undersigned further represents and warrants to the Bank as. follows:

1. the undersigned has full power and authority to enter into; give and perform this Agreement;

2. the entering into and performance by the undersigned of this Agreement has been duly authorized
by all necessary action and will not violate or conflict with its constating documents or any
amendments thereto or any provision of any agreement, indenture or arrangement to which any of
them is a party or is bound;

3. this Agreement, and each of the: Credit Documents, are and continue to eonstitute valid and
legally -binding - obligations enforceable against each of the undersigned in accordance with their
respective terms; and

4, no Event of Default has occurred and is continuing.

ACKNOWLEDGMENT

The undersigned acknowledges ‘its obligations under the Security and Credit Docuinents to which it i
party and confirms that it remains bound by each of the obligations expressed to be binding upon it in the
Credit Documents to which it is a party and agrees to punctually pay and perform its obligations under the
Credit Documents to which it is party in accordance with their respective terms,

GOVERNING LAW

This Agreement shall be construed in accordance with the laws of the Province of Ontario.
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MISCELLANEOUS

With the exception of the foregoing amendments, the Credit Agreement shall continue-in full force and
effect as amended herein.

This Agreement may beexecuted in any nuimber of counterparts in Tacsimile or othet electronic form and
by separate parties'in different counterparts, each of which shall be an original and all of which when
taken together shall constitute one and the same agreement.

Please indicate your acceptance of this Agreement by signing and returning the enclosed duplicate copy
of this letter,

Yours truly,

ROYAL BANK OF CANADA

Pt Npden Salpylak

Nadia Salaytah J

Commercial Account Manager _
The undersigned acknow ledges and accepts the foregeing terms and conditions as of the date above first
written,

YWe have the @ithority le-bind the corporation

69395340, 1,
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This is Exhibit “D” referred to in the Affidavit of Barry Mutis sworn
before me, this 28th day of February, 2025.

Commissioner for Taking Affidavits



E-FORM 924 (03/2008)

GENERAL SECURITY AGREEMENT

1. SECURITY INTEREST

(a) For value received, the undersigned ("Debtor"), hereby grants to ROYAL BANK OF CANADA ("RBC"), a security
interest (the "Security Interest”) in the undertaking of Debtor and in all of Debtor's present and after acquired personal property
including, without limitation, in all Goods (including all parts, accessories, attachments, special tools, additions and accessions
thereto), Chattel Paper, Documents of Title {whether negotiable or not), Instruments, Intangibles, Money and Securities and all other
Investment Property now owned or hereafter owned or acquired by or on behalf of Debtor {including such as may be returned to or
repossessed by Debtor) and in all proceeds and renewals thereof, accretions thereto and substitutions therefore (hereinafter
collectively called "Collateral”), and including, without limitation, all of the following now owned or hereafter owned or acquired by or
on behalf of Debior:

(3] all inventory of whatever kind and wherever situate;

(i} all equipment (other than Inventory) of whatever kind and wherever situate, including, without
limitation, all machinery, tools, apparatus, plant, fumniture, fixtures and vehicles of whatscever nature
or kind;

(iiiy all Accounts and book debts and generally all debts, dues, claims, choses in action and demands of

every nature and kind howsoever arising or secured including letters of credit and advices of credit,
which are now due, owing or accruing or growing due to or owned by or which may hereafter become
due, owing or accruing or grawing due to or owned by Debtor ("Debts");

{iv) all lists, records and files relating to Debtor's customers, clients and patients;

{v) all deeds, documents, writings, papers, books of account and other books relating to or being records
of Debts, Chattel Paper or Documents of Title or by which such are or may hereafter be secured,
evidenced, acknowledged or made payable;

{vi} all contractual rights and insurance claims;

(vii) all patents, industrial designs, trade-marks, trade secrets and know-how including without limitation
ervironmental technology and biotechnology, confidential information, frade-names, goodwill,
copyrights, personality rights, plant breeders' rights, integrated circuit topographies, software and all
other forms of intellectual and industrial property, and any registrations and applications for
registration of any of the foregoing (collectively "Intellectual Property"); and

(viii) all property described in Schedule "C" or any schedule now or hereafter annexed hereto,

(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day of the
term of any |lease or agreement therefor but upon the enforcement of the Security Interest, Debitor shall stand possessed of such
last day in trust to assign the same to any person acquiring such term.

(c) The terms "Goods", "Chattel Paper”, "Document of Title", "Instrument"”, "Intangible”, "Security", "Investment
Property”, "proceed”, “Inventory", "accession", "Money", "Account”, "financing statement” and “financing change statement”
whenever used herein shall be interpreted pursuant to their respective meanings when used in The Personal Property Security Act
of the province referred to in Clause 14(s), as amended from time to time, which Act, including amendments thereto and any Act
substituted therefor and amendments thereto is herein referred to as the "P,P.S.A.". Provided always that the term "Goods" when
used herein shall not include "consumer goods™ of Debtor as that term is defined in the P.P.S.A,, the term "Inventory" when used
herein shall include livestock and the young thereof after conception and crops that become such within one year of execution of
this Security Agreement and the term "Investment Property”, if not defined in the P.P.S.A., shall be interpreted according fo its
meaning in the Personal Property Security Act (Ontario). Any reference herein to "Collateral” shall, unless the context otherwise
requires, be deemed a reference fo "Collateral or any part thereof”,

2, INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all cbligations, indebtedness and
liability of Debtor to RBC (including interest thereon) present or future, direct or indirect, absclute or contingent, matured or not,
extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether the same is from
time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again and whether Debtor be bound
alone or with another or others and whether as principal or surety {(hereinafter collectively called the "Indebtedness"). If the Security
Interest in the Collateral is not sufficient, in the event of default, to satisfy all indebtedness of the Debtor, the Debtor acknowledges
and agrees that Debtor shall continue to be liable for any Indebtedness remaining outstanding and RBC shall be entitled to pursue
full payment thereof,

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed to continuously
represent and warrant that:

(@) the Coliateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims, charges,
licenses, leases, infringements by third parties, encumbrances or other adverse claims or interests (hereinafter collectively called
"Encumbrances”), save for the Security Interest and those Encumbrances shown on Schedule "A" or hereafter approved in writing
by RBGC, prior to their creation or assumption;
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(b} all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner of the
applications and registrations;

(c) each 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 Debtor to RBC from time to time as
owing by each Account Bebtor or by all Account Debtors will be the correct amount actually and unconditionally owing by such
Account Debtor or Account Debtors, except for normal cash discounts where applicable, and no Account Debtor will have any
defence, set off, claim or counterclaim against Debtor which can be asserted against RBC, whether in any proceeding to enforce
Collateral or otherwise;

(d) the locations specified in Schedule "B" as to business operations and records are accurate and complete and with
respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule "B" are accurate and complete
save for Goods in fransit to such locations and Inventory on lease or consignment; and all fixtures or Goods about to become
fixtures and all crops and all oil, gas or other minerals to be extracted and all imber to be cut which forms part of the Collateral will
be situate at one of such locations; and

(e) the execution, delivery and performance of the obligations under this Security Agreement and the creation of any
security interest in or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach of any agreement to
which Debtor is a party.

4, COVENANTS OF THE DEBTOR

So long as this Security Agreement remains in effect Debtor covenants and agrees:

{(a) to defend the Collaterat against the claims and demands of all other parties claiming the same or an interest therein;
to diligently initiate and prosecute legal action against all infringers of Debtor's rights in Intellectual Property; to take all reasonable
action to keep the Collateral free from all Encumbrances, except for the Security Interest, licenses which are compulsory under
federal or provincial legislation and those shown on Schedule "A" or hereafter approved in writing by RBC, prior to their creation or
assumption, and not to sell, exchange, transfer, assign, lease, license or otherwise dispose of Collateral or any interest therein
without the prior written consent of RBC; provided always that, until default, Debtor may, in the ordinary course of Debtor's business,
sell or lease Inventory and, subject to Clause 7 hereof, use Money available to Debtor;

{b) to notify RBC promptly of:

(i} any change in the information contained herein or in the Schedules hereto relating to Debtor, Debtor's
business or Collateral,
(i) the details of any significant acquisition of Collateral,
{ii) the details of any claims or litigation affecting Debtor or Collateral,
(iv) any loss or damage fo Collateral,
(v) any default by any Account Debtor in payment or other performance of its obligations with respect to

Collateral, and
(vi) the return to or repossession by Debtor of Collateral;

(c} to keep Collateral in good order, condition and repair and not to use Collateral in violation of the provisions of this
Security Agreement or any other agreement relating to Collateral or any policy insuring Collateral or any applicable statute, law, by-
law, rule, regulation or ordinance; to keep all agreements, registrafions and applications relating to Intellectual Property and
intellectual property used by Debtor in its business in good standing and to renew all agreements and registrations as may be
necessary or desirable to protect Intellectual Property, unless otherwise agreed in writing by RBC; to apply to register all existing
and future copyrights, trade-marks, patents, integrated circuit topographies and industrial designs whenever it is commercially
reasonable to do so;

(d) to do, execute, acknowledge and deliver such financing statements, financing change statements and further
assignments, transfers, documents, acts, matters and things (including further schedules hereto) as may be reasonably requested
by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs for searches and filings in
connection therewith;

(e) to pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied, assessed
or imposed against or in respect of Debtor or Collateral as and when the same become due and payable;

() to insure collateral in such amounts and against such risks as would customarily be insured by a prudent owner of
similar Collateral and in such additional amounts and against such additional risks as RBC may from time to time direct, with loss
payable to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all premiums therefor and deliver
copies of policies and evidence of renewal to RBC on request;

(g9) to prevent Collateral, save Inventory sold or leased as pemnitted hereby, from being or becoming an accession fo
other property not covered by this Security Agreement;

(h) to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect and preserve
Collateral and to keep, In accordance with generally accepted accounting principles, consistently applied, proper books of account
for Debtor's business as well as accurate and complete records concerning Collateral, and mark any and all such records and
Collateral at RBC's request so as to indicate the Security Interest;

(i) to deliver to RBC from time to time promptly upon request:

(i) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or
relating to Collateral,

(i} all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to Collateral for the purpose of inspecting, auditing or
copying the same,

{liny all financial statements prepared by or for Debtor regarding Debtor's business,
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(iv) all policies and certificates of insurance relating to Collateral, and

(v) such information concerning Collateral, the Debtor and Debtor's business and affairs as RBC may
reasonably request.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default, possess,
operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in any manner not incensistent
with the provisions hereof; provided always that RBC shall have the right at any time and from time to time to verify the existence
and state of the Collateral in any manner RBC may consider appropriate and Debtor agrees to furnish all assistance and infermation
and to perform all such acts as RBC may reasonably request in connection therewith and for such purpose to grant to RBC or its
agents access to all places where Collateral may be located and to all premises occupied by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into its own
name or that of its nominee(s) so that RBC or its nominee(s) may appear on record as the sole owner thereof; provided that, until
default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its nominee(s) as such registered
owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its order a proxy to
vote and take all action with respect to such Securiies. After default, Debtor waives all rights to receive any notices or
communications received by RBC or its nominee(s) as such registered owner and agrees that no proxy issued by RBC to Debtor or
its order 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, RBC
may, at any time after default, give a notice of exclusive control fo any such securities intermediary with respect to such Investment
Property.

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the Security Interest
and may also direct such Account Debtors to make all payments on Collateral to RBC. Debtor acknowledges that any payments on
or other proceeds of Collateral received by Debtor from Account Debtors, whether before or after notification of this Security Interest
to Account Debtors and whether before or after default under this Security Agreement, shall be received and held by Debtor in trust
for RBC and shall be turned over fo RBC upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

(a} Until defauit, Debtor reserves the right to receive any Money constituting incorne from or interest on Collateral and if
RBC receives any such Money prior to default, REC shall either credit the same against the Indebtedness or pay the same promptly
to Debtor.

(b} After default, Debtor will not request or receive any Money constituting income from or interest on Collateral and if
Debtor receives any such Money without any request by it, Debtor will pay the same promptly to RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS

(@) Whether or not default has occurred, Debtor authorizes RBC:

0] to receive any increase in or profits on Collateral {other than Money)} and to hold the same as part
of Collateral. Money so received shall be freated as income for the purposes of Clause 8 hereof and
dealf with accordingly;

(i) to receive any payment or distribution upon redemption or retirement or upon dissolution and
Hquidation of the issuer of Collateral; to surrender such Collateral in exchange therefar and to hold
any such payment or distribution as part of Collateral,

(b} If Debtor receives any such increase or profits {other than Money) or payments or distributions, Debtor will deliver
the same promptly to RBC to be held by RBC as herein provided,

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by RBC pursuant to or in exercise
of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner as RBC deems best
or, at the option of RBC, may be held unappropriated in a collateral account or released to Debtor, all without prejudice to the liability
of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as required by law.

11. EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default hereunder which is herein referred to as
"default":
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(a) the non-payment when due, whether by acceleration or ctherwise, of any principal or interest forming part of
Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition contained in this
Security Agreement or any other agreement between Debtor and RBC;

(b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if an
individual;

{c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the making of an
assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any assets of Debtor or
the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy and Insolvency Act or
otherwise;

{d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of,
settlement of claims against or winding up of affairs of Debtor;

{e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;

(fi if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of assets
without complying with applicable law or commits or threatens to commit an act of bankruptey;

(g) if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or if
distress or analogous process is levied upon the assets of Debtor or any part thereof;

(h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter fumished by or on behalf
of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without limitation, the representations
and warranties contained herein) or as an inducement to RBC fo extend any credit to or to enter into this or any other agreement
with Debtor, proves to have been false in any material respect at the time as of which the facts therein set forth were stated or
certified, or proves to have omitted any substantial contingent or unliquidated liability or claim against Debtor; or if upon the date of
execution of this Security Agreement, there shall have been any material adverse change in any of the facts disclosed by any such
certificate, representation, statement, warranty or audit report, which change shall not have been disclosed to RBC at or prior to the
time of such execution.

12, ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on demand to be
immediately due and payable, without demand or notice of any kind, in the event of default, or if RBC considers itself insecure or
that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to affect any rights of RBC with respect
to any Indebtedness which may now or hereafter be payable on demand.

13. REMEDIES

(a) Upon default, RBC may appeint or reappoint by instrument in writing, any person or persons, whether an officer or
officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a "Receiver”, which term when
used herein shall include a receiver and manager) of Collateral (including any interest, income or profits therefrom) and may remove
any Receiver so appointed and appoint another in hisfher stead. Any such Receiver shall, so far as concerns responsibility for
histher acts, be deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for any misconduct,
negligence or non-feasance on the part of any such Receiver, histher servants, agents or employees. Subject to the provisions of
the instrument appeinting him/her, any such Receiver shall have power to take possession of Collateral, to preserve Collateral or its
value, to carry on or concur in carrying on all or any part of the business of Debtor and to sell, lease, license or otherwise dispose of
or concur in selling, [easing, licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any such Receiver
may, to the exclusion of all others, including Debtor, enter upon, use and occupy all premises owned or occupied by Debtor wherein
Collateral may be situate, maintain Collateral upon such premises, borrow money on a secured or unsecured basis and use
Collateral directly in carrying on Debtor's business or as security for loans or advances to enable the Receiver to carry on Debtor's
business or otherwise, as such Receiver shall, in its discretion, determine. Except as may be otherwise directed by RBC, all Money
received from time to time by such Receiver in carrying out hisfher appointment shall be received in trust for and paid over to RBC.
Every such Receiver may, in the discretion of RBC, be vested with all or any of the rights and powers of RBC.

(b Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers and
rights given to a Receiver by virtue of the foregoing sub-clause (a).

{c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid and
hinding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease or otherwise dispose
of Collateral in such manner, at such time or times and place or places, for such consideration and upon such terms and conditions
as to RBC may seem reasonable.

(d} In addition to those rights granted herein and in any other agreement now or hereafter in effect between Debtor and
RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and after default, all rights
and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable or accountable for any failure to
exercise its remedies, take possession of, collect, enforce, realize, sell, lease, license or otherwise dispose of Collateral or to
institute any proceedings for such purposes. Furthermore, RBC shall have no obligation to take any steps to preserve rights against
prior parties to any Instrument or Chattel Paper whether Collateral or proceeds and whether or not in RBC's possession and shall
not be liable or accountable for failure to do so.

(e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever it may
be located and by any method permitted by law and Debtor agrees upon request from RBC or any such Receiver {o assemble and
deliver possession of Collateral at such place or places as directed.

() Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any
Receiver appointed by it, whether directly or for services rendered (including reasonable solicitors and auditors costs and other legal
expenses and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security Agreement, taking and
maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing of Collateral and in enforcing or
collecting Indebtedness and all such costs, charges and expenses, together with any amounts owing as a result of any borrowing by
RBC or any Receiver appointed by it, as permitted hereby, shall be a first charge on the proceeds of realization, collection or
disposition of Collateral and shall be secured hereby.
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(o) RBC will give Debtor 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 P.P.S.A..

(h) Upon default and receiving written demand from RBC, Debtor shall take such further action as may be necessary to
evidence and effect an assignment or licensing of Intellectual Property to whomever RBC directs, including to RBC. Debtor
appoints any officer or director or branch manager of RBC upon default to be its attorney in accordance with applicable legisiation
with full power of substitution and to do on Debtor's behalf anything that is required to assign, license or transfer, and to record any
assignment, licence or transfer of the Collateral. This power of attorney, which is coupled with an interest, is irrevocable until the
release or discharge of the Security Interest.

14, MISCELLANEOUS

(a} Debtor hereby authorizes RBC 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 Collateral or any permitted
Encumbrances affecting Collateral or identifying the locations at which Debtor’s business is carried on and Collateral and records
relating thereto are situate) as RBC may deem appropriate to perfect on an ongoeing basis and continue the Security Interest, to
protect and preserve Collateral and to realize upon the Security Interest and Debtor hereby irrevocably constitutes and appoints the
Manager or Acting Manager from time to time of the herein mentioned branch of RBC the true and lawful attorney of Debtor, with full
power of substitution, to do any of the foregoing in the name of Debtor whenever and wherever it may be deemed necessary or
expedient.

(b} Without limiting any other right of RBC, whenever indebtedness is immediately due and payable or RBC has the
right to declare Indebtedness to be immediately due and payable {whether or not it has so declared), RBC may, in its sole
discretion, set off against Indebtedness any and all amounts then owed to Debtor by RBC in any capacity, whether or not due, and
RBC shall be deemed to have exercised such right to set off immediately at the time of making its decision to do so even though any
charge therefor is made or entered on RBC's records subsequent thereto.

{¢) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to, perform any or
all of such duties, and Debter shall pay te RBC, forlhwith upan written demand therefor, an amount equal to the expense incurred by
RBC in so doing plus interest thereon from the date such expense is incurred until it is paid at the rate of 15% per annum,

(d) RBC may grant extensions of time and other indulgences, take and give up security, accept compaositions,
compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor, sureties and
others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor or RBC's right to hold and
realize the Security Interest, Furthermare, RBC may demand, collect and sue on Collateral in either Debtor's or RBC's name, at
RBC's option, and may endorse Debtor's name on any and all cheques, commercial paper, and any other Instruments pertaining o
or constituting Collateral.

{e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any Indebtedness shall
operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof shall preciude any other or
further exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may remedy any default by Debtor
hereunder or with respect to any Indebtedness in any reasonable manner without waiving the default remedied and without waiving
any other prior or subsequent default by Debtor. All rights and remedies of RBC granted or recognized herein are cumulative and
may be exercised at any time and from time to time independently or in combination.

(fi Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is in any
way liable and, subject to Clause 13(g) herecf, notice of any other action taken by RBC.

(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective
heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this Security Agreement and the
Security Interest or any part thereof to enforce any rights hersunder, Debtor shall not assert against the assignee any claim or
defence which Debtor now has or hereafter may have against RBC. [f more than one Debtor executes this Security Agreement the
obligations of such Debtors hereunder shall be joint and several.

(h) RBC may provide any financial and other information it has about Debtor, the Security Interest and the Collateral to
any one acquiring or who may acquire an interest in the Security Interest or the Collateral from RBC or any one acting on behalf of
RBC.

{I} Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification, variation or
amendment of any provision of this Security Agreement shall be made except by a written agreement, executed by the parties
hereto and no waiver of any provision herecf shall be effective unless in writing.

(i} Subject to the requirements of Clauses 13(g} and 14(k) hereof, whenever either party hereto is required or entitled to
notify or direct the other or to make a demand or request upon the cther, such notice, direction, demand or request shall be in
writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid registered mail addressed to it at its
address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if delivered to it or if sent by prepaid registered
mall addressed to it at its last address known fo RBC. Either party may notify the other pursuant hereto of any change in such
party's principal address to be used for the purposes hereof.

{kY This Security Agreement and the security afforded hereby is in addition to and not in substitution for any other
security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in full force and
effect until the Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall actually receive written
notice of its discontinuance; and, notwithstanding such notice, shall remain in full force and effect thereafter until all Indebtedness
contracted for or created before the receipt of such notice by RBC, and any extensions or renewals thereof (whether made before or
after receipt of such notice) together with interest accruing thereon after such notice, shall be paid in full.

(Il The headings used in this Security Agreement are for convenience only and are not be considered a part of this
Security Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement.

(m) When the context so requires, the singular number shall be read as if the plural were expressed and the provisions
hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a male, female, firm or
corperation.

(n} In the event any provisions of this Security Agreement, as amended from time fo time, shall be deemed invalid or
void, in whole or in part, by any Court of competent jurisdiction, the remalning terms and provisions of this Security Agreement shall
remain in full force and effect.

(o) Nothing herein centained shall in any way obligate RBC to grant, continue, renew, extend time for payment of or
accept anything which constitutes or would constitute Indebtedness.
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(p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by Debtor and
delivered to RBC.,

(q) Debtor 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 "Debtor” when used herein shall apply to each of the amalgamating companies and to
the amalgamated company, such that the Security Interest granted hereby.

(i) shall extend to "Collateral" {as that term is herein defined) owned by each of the amalgamating
companies and the amalgamated company at the time of amalgamation and to any "Collateral”
thereafter owned or acquired by the amalgamated company, and

(i) shall securs the "Indebtedness” (as that term is herein defined) of each of the amalgamating
companies and the amalgamated company to RBC at the time of amalgamation and any
"Indebtedness” of the amalgamated company to RBC thereafter arising. The Security Interest shall
attach to "Collateral" owned by each company amalgamating with Debtor, and by the amalgamated
company, at the time of the amalgamation, and shall attach to any "Collateral” thereafter owned or
acquired by the amalgamated company when such becomes owned or is acquired.

() In the event that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of the
Province of Saskatchewan, or any provision thereof, shall have no application to this Security Agreement or any agreement or
instrument renewing or extending or collateral to this Security Agreement. In the event that Debtor is an agricultural corporation
within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part |V (other than Section 46) of
that Act shall not apply to Debtor.

(s) This Security Agreement and the transactions evidenced hereby shall be governed by and construed in accordance
with the laws of the province in which the herein branch of RBC is located, as those laws may from time to time be in effect, except if
such branch of RBC is located in Quebec then, this Security Agreement and the transactions evidenced hereby shall be govemed
by and construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable therein.

15. COPY OF AGREEMENT

{a) Debtor hereby acknowledges receipt of a copy of this Security Agreement,

(b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement registered
by RBC or of any verification statement with respect to any financing statement or financing change statement registered by RBC.
{Applies in all P.P.8.A. Provinces except Ontario).

16. Debtor represents and warrants that the following information is accurate:

BUSINESS DEETOR

NAME OF BUSINESS DESTOR

DIXIE CHRYSLER LTD,

ADDRESS OF BUSINESS DEBTOR cITY PROVINCE PGSTAL CODE
8050 Dixie Road Brampton on LET 4W6

DATED th1324#d-ay on/MJL/!) Zﬂﬂ;é

DIXIE CHRYSLERLTD.

s o~ .

Name: Hugh Brennan cfs,
Title: Presidant
1/iWe hayé the authority to bind the corporatio

BRANCH ADDRESS:

Royal Bank of Canada, 20 King Street West, 2™ Floor, Toronto, Ontario, M5H 1G4
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SCHEDULE "A"
{(ENCUMBRANCES AFFECTING COLLATERAL)

“Permitted Encumbrances” as that term is defined in the Credit Agreement dated November 26, 2013 between RBC and the Debtor.
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SCHEDULE "B"

Locations of Debtor's Business Operations

8050 Dixie Road, Brampton, ON L&T 4W6

Locations of Records relating to Collateral (if different from 1. above)

Locations of Collateral (if different from 1. above)
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SCHEDULE "C"

(DESCRIPTION OF PROPERTY)

10678222.2
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This is Exhibit “E” referred to in the Affidavit of Barry Mutis
sworn before me, this 28th day of February, 2025.

Commissioner for Taking Affidavits



Royal Bank of Canada
Section 427 LETTER AGREEMENT

RE: DATING OF DOCUMENTS
8050 Dixie Road
Brampton, ON L6T 4W6
Yl .
Ebawe— | 2014y
Royal Bank of Canada {
20 King Street West
2" Floor

Toronto, ON M5H 1C4

Dear Sirs:
Re: Section 427 Bank Act Security Documents

This is Royal Bank of Canada’s (the “Bank’s”) irrevocable authority to date on the
undersigned’s behalf and as our duly authorized agent, the undersigned’s Section 427 Bank
Act security documents (Bank standard form numbers 677, 680 and 687), such date to be
subsequent to the date of filing of the undersigned’s Notice of Intention to Give Security to
the Bank under Section 427 of the Bank Act.

It is understood and agreed that our aforesaid Section 427 Bank Act security documents
shall not become operative and take effect until they have been dated by the Bank as
provided above and they shall be deemed to have been delivered and given to the Bank
pursuant to Section 427 of the Bank Act as of the date designated by the Bank pursuant to

Name:
Title:

the first paragraph of this letter.
DIXIE CHRYSLER LTD
//,_,,
Per: < /, "/ %C/ R

¢ have awthority to bind the
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4% EFORM 680 {10/1997)

V‘." RETENTION - M
PROMISE TO GIVE SECURITY
UNDER SECTION 427 OF THE BANK ACT AND
WAREHOUSE RECEIPTS AND/OR BILLS OF LADING
— !
To: ROYAL BANK OF CANADA G‘){u 7 , S / lq
late) | !

In consideration of the Bank's granting and continuing to grant to the undersigned a revolving credit facility and making
loans or advances including, where applicable, loans and advances by accepting, paying or making money available for the
payment of bills of exchange net payable on demand drawn on the Bank by and payable to the order of the undersigned, the
undersigned promise(s) and agree(s) o give the Bank security for any or all loans and advances by the Bank to the undersigned
pursuant to this promise to give security by way of assignments under section 427 of the Bank Act and / or warehouse receipts and

{ or bills of lading.

The undersigned promise(s) and agree(s) to give the Bank as often as requested warshouse receipts and / or bills of
lading covering all the property or any part of such property which is now or may in the future be covered by warehouse receipts or

bills of lading, as security for all the said loans and advances.

The undersigned appoint(s) the person for the time being acting as manager of the branch or unit of the Bank mentioned
above, the attorney of the undersigned, on behalf of the undersigned, to give the Bank any and all security mentioned above and to

sign or endorse and deliver any and all instrumenis and documents in connection with such security.

No security acquired by the Bank will be merged in any subsequent security or be taken to be substituted for any security

previously acquired.

The undersigned has (have) expressly requested that this docuhent be drawn up in the English language. Le(s)

soussignéfs) a (onf) expressément demandé que ce document soit rédigé en langue anglaise.

DIXIE CHRYSLER LTD.
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FORM 677{10-1997)
RETENTION - M

AGREEMENT AS TO LOANS AND ADVANCES AND SECURITY
UNDER SECTION 427 OF THE BANK ACT FOR SUCH LOANS AND ADVANCES

1. In this agreement, "I”, “my” and *mine” mean the individual who signs this agreement and if more than one individual
signs this agreement, then these words mean each of them individually and “we”, “our”, “ours” and "us” mean
all of them collectively.

You", “your” and “yours” mean Royal Bank of Canada.

2. In consideration of the loan(s) or advance(s) being made and/or to be made in the future by you to me, l/we
agree with you as follows.

3. All security now or in the future held by you for the payment of any of myfour debt or liability including security by
way of warehouse receipt or bill of lading or under Section 427 of the Bank Act {such security being called the
“security”), together with all property covered by or comprised in the security (such property being called the “property™),
and alt proceeds of the security and of the property, constitute a continuing collateral security for the payment of such
debt or liability and also for the payment of:

(a} interest on such debt or liability which, unless otherwise agreed, is calculated at your rate
established from time to time and according to your usual custom, and

(b) all costs, charges and expenses reasonably incurred by vou or the Receiver appointed by you under
section 9 of this agreement, whether directly or for services rendered (including reasonable solicitors and
auditors costs and other legal expenses and Receiver remuneration), in preparing or enforcing this
agreement, taking and maintaining custody or, preserving, repairing, processing, preparing for disposifion
and disposing of the property and in enforcing the security, which costs, charges and expenses may be recovered
by debiting any of my/our accounts with you, without prior notice.

4, I/We agree to keep the property insured to its full insurable value against toss or damage by fire, and, at your
request, against loss or damage from any other cause, with insurers approved by you.

1/We will assign to you the policies evidencing such insurance or all claims under such insurance and have the loss made
payable to you as you may require and lwe will deliver the policies to you. Should.lwe fail to do so, you may, but will not
be bound to, effect such insurance on the property as you see fit and l/we will on demand repay to you the amount of
any premiums paid by you with interest on such amount at the rate and calculated in the manner mentioned above.

5. If you surrender to me/us the security or the property or any part or either of them, l/we will receive the same in
trust {in Quebec, as mandatory) for you, and will deal with such security or property or any part of either of them as you may
direct. At your request, I/we will give you security on the property so surrendered, or covered by the security so
surrendered, to your satisfaction.

6. I/We assign to you and agree fo pay to you or transfer to you immediately the proceeds of all sales by mefus of the
property or any part of such property, including cash, debts arising from. such sales or otherwise, evidences of fitle,
instruments, documents and securities, which lfwe may receive or be entitled to receive in respect therecf, until so
paid or transferred, such proceeds will be held by me/us in trust (in Quebec, as mandatory) for you.

Execution by mefus and acceptance by you of an assignment of (in Quebec, of a hypothec on) book debts or any additional
assignment (in Quebec, hypothec) of any of such proceeds is deemed to be in addition to this agreement and will not
constitute your acknowledgement of any right or title on my/our part to such book debts or proceeds.

7. I/We will pay and discharge all claims in any way secured by or constituting a charge upon any part of the
property and particularly, but without limiting the generality of the foregoing, all wages, salaries and other
remuneration of all employees employed by mefus in connection with my/our business, farm or aquaculture
operation in respect of which any property covered by the security is held or acquired by me/fus.

At your request, liwe agree to provide proof of such payment and discharge and obtain and deliver such waivers or
releases as you may deem necessary to secure the priority of your rights in the property.

8. Hwe will on your demand and to your satisfaction deliver to you additional security, Should 1/we fail to do so
or to make due payment to you of any debt or liability or to observe any provision of this agreement, you may
in your discretion cease or refrain from making loans or advances to me/us whether under any credit extended
by you or otherwise, and all of my/our debts and liabilities to you will at your option be payable immediately
and without any demand, and you are authorized:

(a) to sell at public or private sale or otherwise realize upon the security or any part of such security and
all or any of the property whenever and wherever and for such price in money or other consideration
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FORM 677(10-1997)

and in such manner and upon such terms and conditions as you deem best, the whole without
advertisement or notice to mefus or others; and

(b) to deal with the proceeds as provided in this agreement or as otherwise agreed,

without prejudice to your claims for any deficiency and free from any right of redemption |/we may have, which right is
waived and released. [/we expressly waive all formalities prescribed by custom or by law in relation to any such
sale or other realization,

You may without any demand but upon such notice as may be required, if any:

(a) enter, occupy, use, enjoy and exercise free of charge and to the exclusion of all others, including
mefus, any and all premises and property (real and personal, immoveable and moveahle} and rights,
powers and privileges used, enjoyed or exercised by me/us in connection with the preperty or any part
of such property or in or upon which the same may he {not being the premises of a warehouseman or
carrier) until the property will be fully realized upon; and

b appoint or reappoint by instrument in writing, any person or persons, whether an officer or an
employee or employees of yours or not, to be a receiver or receivers (the “Receiver’, which term
when used includes a receiver and manager) of the property (including any interest, income and
profits from such property). You may remove such Receiver so appointed and appoint another. [/We
have no power to revoke the appointment of the Receiver.

The Recelver will, so far as the responsibility of the Receiver for his/her acts is concerned, be
deemed to be myfour agent and not your agent, You will not be in any way responsible for any misconduct,
negligence or non-feasance on the part of the Receiver, or the Recelver's servants, agents or employees,
Subject to the provisions of the instrument appointing the Receiver, the Receiver will have all the powers,
rights and discretion granted to you by this agreement including the power to take possession of the
property, to preserve the property or its value, to carry on or concur in carrying on all or any part of
myfour business and to sell, lease or otherwise dispose or concur in selling, leasing or otherwise
disposing of the property.

Any promissory note or bill of exchange received by you together with any securities or documents attached
to or received with such promissory note or bills of exchange will be subject to the terms of this agreement.
You and holders of any such bill or note may at any time before or after its maturity and whether or not it
has been dishonoured, accept payment and deliver the securities or documents or accept partial payment
and release part of the securities or of the property covered by the documents or any of them.

You may apply

(a) all payments which you receive,
(b) the proceeds of sales by me/us of the property or any part of such property, and
(c} the proceeds of realization of any of the security or of the property which are applicable generally to

my/our debts and liabilities to you,

against or, as you deem best, hold the same with all the powers, rights and discretion conferred on you by
this agreement or otherwise, as continuing collateral security for the fulfillment of any or all obligations, present or future,
direct or Indirect, absolute or contingent, matured or not, of mefus to you whether arising from agreements or
dealings between you and mefus or from any agreement or dealings with any third person by which you may be or
become in any manner whatsoever a creditor of mine/ours or however otherwise arising and whether l/fwe be
bound alone or with another or others and whether as principal or surety, and any such application by you may, in
whole or in part, be changed by you as you deem best.

The proceeds of realization of any part of the security or of the property which are applicable only to part of my/our
debts and liabilities to you will first be applied to such part of the debts and liabilities, and any surplus remaining after
payment of such part may be held or applied by you for the purposes set out in and in accordance with the
preceding paragraph of this Clause 11 .

You may grant extensions of time and other indulgences, take and give up security, accept compositions,
compound, compromise, settle, grant releases and discharges and otherwise deal with mefus, my/four
creditors, sureties and others and with the property and other security as you may see fit without prejudice to myfour
liability or your right to hold and realize the security.

|/We agree to execute, draw, endorse and deliver all such instruments and documents and do all such acts
and things as you may deem necessary or desirable for the purpose of perfecting your fitle to the security or the
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property or the proceeds of either of them or of carrying into effect any or all of the provisions of this
agreement or of securing the fulfillment of all my/our cbligations to you.

I/We appoint you and your officers, and persons acting as managers of your branches or units where liwe keep an
account and any person or persons named by you for these purposes, and any one of them acting alone,
my/our attorney(s) with full power of substitution to do anything the said attorney(s) may deem expedient for the purpose of
carrying into effect any or all of the provisions of this agreement. This appointment is made in consideration of a
loan or loans, advance or advances, by you fo mefus and is irrevocable and of full force and effect whenever and
so often as any loan or advance by you to mefus is unpaid or any abligation to you Is unfulfilled and notwithstanding any
occurrence or event which would otherwise terminate such agency.

Every power, right and discretion vested by law in you or conferred upon you by this agreement may be exercised on
your behalf by the said officers or acting officers of yours or any person or persons named by you for such
purpose, and any one of them acting alone.

No delay or omission in exercising any of your rights or remedy under this agreement or with respect to any
of my/four debt will operate as a waiver of such right or remedy, and no single or partial exercise of any right
or remedy will preclude the exercise of any other right or remedy.

You may remedy any default by mefus In any reasonable manner without waiving the default remedied and without
waiving any other prior or subsequent default by mefus.

All rights granted or recognized in your favour are cumulative and may be exercised at any time, independently or in
combination.

When required by this agreement, a notice or demand addressed to me/us will be given in writing and will be
sufficiently given if delivered to mefus or sent by prepaid registered mai! addressed to mefus at the last
address known to your branch or unit from which notice or demand is dispatched.

1/We waive the benefit of all rules of law or equity and compliance with any statutory provisions now or in the
future in force inconsistent with any of the provisions of this agreement.

The provisions of this agreement are in addition to all other remedies existing in law and to all rights under
existing agreements. No sale or delivery by mefus of any part of the property prejudices or affects your rights
however arising in or with respect to property so sold or delivered. This is a continuing agreement and all its
provisions extend to all myfour loans and advances with you and all my/our obligations to you at any time
outstanding and to the security and the property as they may exist and all proceeds thereof. Every loan and
advance now or made in the future is deemed to have been made upon the agreements contained in this agreement.

Nothing contained in this agreement obligates you to grant, continue, renew, extend time for payment of or
accept anything which constitutes or would constitute a debt or liability of mine/ours.

This agreement is binding upon and enures fo my/our and your benefit, and my/four and your respective heirs,
executors, liquidators of successions, administrators, successors or assigns, as the case may be.

If more than one person executes this agreement, the obligations of such persons are joint and several.

In the event that any provisions of this agreement, as amended from time to fime, are deemed {o be invalid or
void, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this
agreement remain in full force and effect.

The Undersigned has(have) expressiy requested that this document be drawn up in the English language.
Le{s) soussigné(s) a(ont) expressément demandé que ce document soit rédigé en langue anglaise.
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Signed ot/ trins Y0 T onLJw?,Q(J%% i

DIXIE CHRYSLER LTD.

A R

Name Hugh B; fhian
itle: Presideft
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E-FORM B87(11-1997)
RETENTION - M

ASSIGNMENT UNDER SECTION 427 OF THE BANK ACT
SPECIAL SECURITY IN RESPECT OF SPECIFIED PROPERTY
OR CLASSES OF PROPERTY

FOR GOOD AND VALUABLE CONSIDERATION, the undersigned assigns to ROYAL BANK OF CANADA
(the "Bank") as continuing security for the payment of all loans and advances that have been or may be made by the
Bank to the undersigned or renewals of such loans and advances or substitutions for such loans and
advances, and interest on such loans and advances and on any such renewals or substitutions, all property
and classes of property described below of which the undersigned is now or may in the future become the
owner:

all motor vehicles (including all parts, accessories, attachments, special tools and additions thereto)
in which the undersigned deals, and in respect of which an advance or other financial accommodation
has been made to the undersigned by the Bank,

and which is now or may in the future be in the place or places described below:

Dixie Chrysler Lid.
8050 Dixie Road
Brampton, ON L6T 4W6

the place or places designated above or in transit thereto and therefrom and any other place or places in
Canada in which any of the assigned properly may be located, or where the assigned property consists in whole
ar in part of fishing vessels, fishing equipment and supplies or products of the sea, lakes and rivers, wherever such
property may be.

The undersigned imrevocably appoint(s) the Bank to make on its behalf certain payments which may be
owing to the undersigned's creditors) as required from fime to time out of such loans or advances.

This security is given under the provisions of section 427 of the Bank Act.

The property now owned by the undersigned and hereby assigned is free from any mortgage, lien
or charge, other than previous assignments, if any, to the Bank and the undersigned warrants that the property
which may be acquired in the future by the undersigned and is assigned hereby will be free from any mortgage,
lien or charge, other than previous assignments, if any, to the Bank,

The undersigned acknowledges that this assignment is in addition to and not in substitution for any other
assignment between the undersigned and the Bank.

The undersigned has{have) expressly requested that this document be drawn up in the English language.
Le(s) soussigné(s) a{ont) expressément demandé que ce document soit rédigé en langue anglaise.

Dated at: | o\r'ovv\D , Ontario this Dljmp\m[ ( S’ ,201#{

NOTE: The description of vessels should include the number, name and port of registry of registered or recorded
vessels being built or equipped or about to be built.

DIXIE CHRYSLER LTD.

T
Per: /(..5/

.
Name: Huy, h Brenpan /
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sworn before me, this 28th day of February, 2025.
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I\
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E-FORM 926 {03/2008)
RETENTION - M

SECURITY AGREEMENT
(INVENTORY)

1. SECURITY INTEREST

{a) For value received, the undersigned ("Debtor"), hereby grants to ROYAL BANK OF CANADA ("RBC"), a
security interest (the "Security Interest") in the following:

(i) Inventory of Debtor wherever situate, consisting of all Motor Vehicles and all related accessories,
attachments, additions, special tools, Accessions and parts, and including all such Inventory as may be returned to or
repossessed by Debtor from time to time (“Dealer Inventory™);

(i) all Accounts, claims, book debts, dues, choses in action and demands of every nature and kind
howsoever arising, which are now due, owing or accruing or growing due to or owned by or which may hereafter come
due, owing or accruing or growing due to or owned by Debtor, in respect of the Dealer Inventory and including, without
limitation any credit {(including any past-model allowance and factory rebate) payable from time to time to Debtor by the
manufacturer ("Manufacturer”) of any Dealer Inventory ("Debt"); and

(iii) all Proceeds and renewals of the foregoing, and all accretions thereto and substitutions therefor;

(and Including such inventory as may be returned fo or repossessed by Debtor) and in all proceeds thereof and in all of the
following now owned or hereafter owned or acquired by or on behalf of Debtor, namely:

- alllists, records and files relating to Debtor's customers, clients, and patients,

- all deeds, documents, writings, papers and books relating to or being records of Inveniory or its proceeds or
by which Inventory or the proceeds are or may hereafter be secured, made payable, evidenced or
acknowledged, including Securities, Chattel Paper, Instruments and Documents of Title, and

- all contractual rights, insurance claims, patents, trademarks, copyrights and other industrial property relating
to inventory, and

(iv) all property described in Schedule “C” or any schedule now or hereafter annexed hereto;

all of the foregoing being hereinafter collectively called "Collateral.”

(b) Unless otherwise limited herein, the terms "Chattel Paper", "Document of Title", "Instrument”, "Security",
"Proceeds”, "Inventory”, "Accession”, "Money", "Financing Statement” and "Financing Change Statement” whenever used herein
shall be interpreted pursuant to their respective meanings when used in The Personal Property Security Act of the province
referred to in clause 12(s), as amended from time to time, which Act, including amendments thereto and any Act substituted
therefor and amendments thereto is herein referred to as the "P.P.S.A.". Provided always that the ferm "Inventory” when used
herein shall include livestock and the young thereof after conception and crops that become such within one year of execution of
this Security Agreement. Any reference herein fo "Collateral" shall, unless the context otherwise requires, be deemed a reference
to "Collateral or any part thereof”,

2. INDEBTEDNESS SECURED

The Security Interest granted by Debtor to RBC secures payment and performance of any and all obligations,
indebtedness and liability of Debtor to RBC {including interest thereon), present or future, direct or indirect, absolute or contingent,
matured or not, extended or renewed, wheresoever and howscever incurred and any ultimate unpaid balance thereof and whether
the same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again and whether
Debtor be bound alone or with another or others and whether as principal or surety (hereinafter collectively called the
"Indebtedness”). If the Security Interest in the Collateral is not sufficient, in the event of default, to satisfy all Indebtedness of the
Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable for any Indebtedness remaining outstanding
and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBRTOR

Debtor represents and warrants and, so long as this Security Agreement remains in effect, shall be deemed to
continuously represent and warrant that:

(a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims, charges or
other encumbrances or other adverse claims or interests (hereinafter collectively called "Encumbrances”) save for the Security
Interest and those Encumbrances shown on Schedule "A" or hereafter approved in writing by RBC prior to their creation or
assumption;

(b) the Debtor is authorized to enter into this Security Agreement;

(c) each debt, Chattel Paper and Instrument constituiing proceeds of Inventory is enforceable in accordance with its
terms against the party obligated to pay the same (the "Account Debtor"); and

(d) the locations specified in Schedule "B" are accurate and complete save for Inventory in transit fo such locations or
Inventory on lease or consignment.

4. COVENANTS OF DEBTOR

So long as this Security Agreement remains In effect, Debfor covenants and agrees:
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E-FORM 928 (03/2008)

{a) to defend Collateral against the claims and demands of all other parties claiming the same or an interest therein
except, as fo Inventory, purchasers and lessees thereof in the ordinary course of Debtor's business; to keep Collateral free from all
Encumbrances, except for the Security Interest and those shown on Schedule "A" or hereafter approved in writing by RBC prior to
their creation or assumption, and not to sell, exchange, transfer, assign, lease or otherwise dispose of Collateral or any interest
therein without the prior written consent of RBC and, in any event, Debtor shall deposit all Money received from any disposition of
Collateral with RBC with the right, until default to sell or lease Inventory and use the proceeds in the ordinary course of Debtor's
business:

(b} to notify RBC promptly of:

(i) any change in the information contained herein or in the Schedules hereto relating to Debtor, Debtor's
business or Collateral,

(i) the details of any significant acquisition of Collateral,
(i) the details of any claims or litigation affecting Debtor or Collateral,
(iv) any loss of or damage to Collateral,

(v) any default by any Account Debtor in payment or other performance of his/her obligations with respect to
Collateral, and

(vi) the return to or repossession by Debtor of Collateral;

(c) to keep the Collateral in good order and condition for sale, lease or use and not to use it or any part thereof in
violation of the provisions of this Security Agreement or any other agreement relating to the Inventory or any policy insuring the
Inventory or any applicable statute, law, by-law, rule, regulation or ordinance;

{d) to do, execute, acknowledge and deliver such financing statements, financing change statements and further
assignments, transfers, documents, acts, matters and things (including further schedules hereto) as may be reasonably requested
by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs for searches and filings in
connection therewith;

{e) to pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied,
assessed or imposed against or in respect of Debtor or Collateral as and when the same become due and payable

(f} to insure the collateral in such amounts and against such risks as would customarily be insured by a prudent owner
of similar Collateral and in such additional amounts and against such additional risks as RBC may from time fo time direct, with
loss payable to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all premiums therefor and
deliver copies of policies and evidence of renewal to RBC on request;

{g) to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an accession to
other property not covered by this Security Agreement;

(h) {o carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect and preserve
the Collateral and to keep, in accordance with generally accepied accounting principles, consistently applied, proper books of
account for Debtor's business as well as accurate and complete records concerning Collateral, and mark any and all such records
and Collateral at RBC's request so as to indicate the Security Interest; and

(i) to deliver to RBC from fime to time promptly upon request:

(i) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or relating to
Collateral,

(i) all books of account and all records, ledgers, reports, correspondence, schedules, documents, statements,
lists and other writings relating to Callateral for the purpose of inspecting, auditing  or copying the same,

(i) all financial statements prepared by cor for Debtor regarding Debtor's business,
(iv) all policies and certificates of insurance relating to Collateral, and

(v) such information concerning Collateral, the Debtor and Debtor's business and affairs as RBC may
reasonably request.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default, possess,
collect, use and enjoy and deal with the Collateral in the ordinary course of Debtor's business in any manner not inconsistent with
the provisions hereof; provided always that RBC shall have the right at any time and from time to time to verify the existence and
state of the Collateral in any manner RBC may consider appropriate and Debtor agrees to furnish all assistance and information
and to perform all such acts as RBC may reasonably request in connection therewith and, for such pumpose, fo grant to RBC or its
agents access to all places where Collateral may be located and to all premises occupied by Debtor.
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6. SECURITIES

If Collateral at any time includes Securities, Debtor authorizes RBC fo transfer the same or any part thereof into its own
name or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof; provided that, until
default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its nominee(s) as such
registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor orits order a
proxy to vote and take all action with respect to such Securities. After default, Debtor waives all rights to receive any notices or
communications received by RBC or its nominee(s) as such registered owner and agrees that no proxy issued by RBC to Debtor or
its order as aforesaid shall thereafter be effective.

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the Security Interest
and may also direct such Account Debtors to make all payments on Coltateral toc RBC. Debtor acknowledges that any payments
on or other proceeds of Collateral received by Debtor from Account Debtors, whether before or after notification of this Security
Interest to Account Debtors and whether before or after default under this Security Agreement, shall be received and held by
Debtor in trust for RBC and shall be turned over to RBC upon request.

8. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by RBC pursuant to or in exercise
of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner as RBC deems
best or, at the option of RBC, may be held unappropriated in a collateral account or released fo Debtor, all without prejudice to the
liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as required by law.

9. EVENTS OF DEFAULT

dofaul The happening of any of the following events or conditions shall constitute default hereunder which is herein referred to as
"default"

(a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of
Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition contained in this
Security Agreement or any other agreement between Debtor and RBC;

divid I(b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if an
individual;

(c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptey; the making of an
assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any assets of Debtor; or
thﬁ institution by or against Debtor of any other type of insclvency proceeding under the Bankruptcy and Insolvency Act or
otherwise;

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liguidation of,
settlement of claims against or winding up of affairs of Debior;

(e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;

if Debtor ceases or threatens to cease to camy on business or makes or agrees to make a bulk sale of assets
without complying with applicable law or commits or threatens to commit an act of bankruptcy;

if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or if a
distress or analogous process is levied upon the assets of Debtor or any part thereof;

(h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or on behalf
of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without limitation, the representations
and warranties contained herein} or as an inducement to RBC to extend any credit to or to enter into this or any other agreement
with Debtor, proves to have been false in any material respect at the time as of which the facts therein set forth were stated or
certified, or proves to have omitted any substantial contingent or unliquidated liability or claim against Debtor; or if upon the date of
execution of this Security Agreement, there shall have been any material adverse change in any of the facts disclosed by any such
certiﬁc}ate, ;;epresentation, statement, warranty or audit report, which change shall not have been disclosed to RBC at or prior to the
time of such execution.

10. ACCELERATION

RBC, in its sole discretion, may declare all or any part of the Indebtedness which is not by its terms payable on demand to
be immediately due and payable, without demand or notice of any kind, in the event of default, or, if RBC, considers itself insecure
or that the collateral is in jeopardy. The provisions of this clause are not intended in any way to affect any rights of RBC with
respect to any Indebtedness which may now or hereafter be payable on demand.

11. REMEDIES

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any perscn or perscns, whether an officer or
officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafler called a "Receiver": which term
when used herein shall include a receiver and manager) of Collateral and may remove any Receiver so appointed and appoint
another in his/her stead. Any such Receiver shall, so far as concerns responsibility for his/her acts, be deemed the agent of Debtor
and not RBC, and RBC shall not be in any way responsible for any misconduct, negligence, or non-feasance on the part of any
such Receiver, hisfher servants, agents or employees. Subject to the provisions of the instrument appointing him/her, any such
Receiver shall have power to take possession of Collateral, to preserve Collateral or its value, to carry on or concur in carrying on
all or any part of the business of Debtor and to sell, lease or otherwise dispose of or concur in selling, leasing or otherwise
disposing of Collateral. To facilitate the foregoing powers, any such Receiver may, to the exclusion of all others, including Debtor,
enter upon, use and occupy all premises owned or occupied by Debtor wherein Collateral may be situate, maintain Collaterai upon
such premises, borrow money on a secured or unsecured basis and use Collateral directly in carrying on Debtor's business or as
security for loans or advances fo enable the Receiver to carry on Debtor's business or otherwise, as such Recelver shall, in its
discretion, determine. Except as may be otherwise directed by RBC, all Money received from time fo time by such Receiver in
carrying out his/her appointment shall be received in frust for and paid over to RBC. Every such Receiver may, in the discretion of
RBC, be vested with all or any of the rights and powers of RBC.
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{b) Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers and
rights given to a Receiver by virtue of the foregoing sub-clause (a).

(c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid and
binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, lease or otherwise dispose of
Collateral in such manner, at such time or times and place or places, for such consideration and upon such terms and conditions
as to RBC may seem reasonable.

(d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between Debtor and
RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and after default, all rights
and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable or accountable for any failure to
exercise its remedies, take possession of, collect, enforce, realize, sell, lease or otherwise dispose of Collateral or to institute any
proceedings for such purposes. Furthermore, RBC shall have no obligation to take any steps to preserve rights against prior
parties to any Instrument or Chattel Paper, whether Collateral or proceeds and whether or not in RBC's possession and shall not
be lable or accountahble for failure to do so.

{e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever it may
be located and by any methed permitted by law and Debtor agrees upon request from RBC or any such Receiver to assemble and
deliver possession of Collateral at such place or places as directed.

(fy Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any
Receiver appointed hy it, whether directly or for services rendered (including reasonable solicitors and auditors costs and other
legal expenses and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security Agreement,
taking and maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing of Collateral and in
enforcing or collecting Indebtedness and all such costs, charges and expenses together with any amounts owing as a result of any
borrawing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first charge on the proceeds of realization,
collection or disposition of Collateral and shall be secured hereby,

(g) RBC will give Debtor 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 P.P.S.A.

12. MISCELLANEOUS

{a) Debtor hereby authorizes RBC 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 Collateral or any permitied
Encumbrances affecting Collateral or identifying the locatiens at which Debtor's business is carried on and Collateral and records
relating thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and continue the Security Interest, to
protect and preserve Collateral and to realize upon the Security Interest and Debtor hereby irrevocably constitutes and appoints
the Manager or Acting Manager from time to time of the herein mentioned branch of RBC the true and lawful attorney of Debtor,
with full power of substitution, to do any of the foregoing in the name of Debtor whenever and wherever it may be deemed
necessary or expedient.

(b} Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RBC has the
right to declare Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in iis sole
discretion, set off against Indebtedness any and all amounts then owed to Debior by RBC in any capacity, whether or not due, and
RBC shall be deemed to have exercised such right of set off immediately at the time of making its decision to do so even though
any charge therefor is made or entered on RBC's records subsequent thereto.

(c) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to, perform any or
all of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal to the expense incurred
by RBC in so doing plus interest thereon from the date such expense is incurred until it is paid at the rate of 15% per annum.

(d) RBC may grant extensions of time and other indulgences, take and give up securily, accept compositions,
compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor, surefies and
others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor or RBC's right to hold
and realize the Security Interest. Furthermore, RBC may demand, colliect and sue on Collateral in either Debtor's or RBC's name,
at RBC's option, and may endorse Debtor's name on any and all cheques, commercial paper, and any other Instruments pertaining
to or constituting Collateral.

(e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any Indebtedness 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 the exercise of any other right or remedy. Furthermore, RBC may remedy any default by Debtor
hereunder or with respect to any Indebtedness in any reasonable manner without waiving the default remedied and without waiving
any other prior or subsequent default by Debtor. All rights and remedies of RBC granted or recognized herein are cumulative and
may be exercised at any time and from time to time independently or in combination.

Debtor waives protest of any Instrument consfituting Collateral at any time held by RBC on which Debtor is in any
way liable and, subject to Clause 11 {g) hereof, notice of any other action taken by RBC.

(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective
heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this Security Agreement and the
Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert against the assignee any claim or
defence which Debtor now has or hereafter may have against RBC. If more than one Debtor executes this Security Agreement the
obligations of such Debtors hereunder shall be joint and several.

{h) RBC may provide any financial and other information it has about Debtor, the Security Interest and the Collateral to
any one acquiring or who may acquire an interest in the Security Interest or the Coliateral from the Bank or any one acting on
behalf of the Bank.

{iy Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification, variation or
amendment of any provision of this Security Agreement shall be made except by a written agreement, execuied by the parties
hereto and no waiver of any provision hereof shall be effective unless in writing.

i)  Subject to the requirements of Clause 11 (g) and 12 (k) hereof, whenever either party hereto is required or entitled to
notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or request shall be in
writing and shall be sufficiently given, in the case of RBC, if delivered fo it or sent by prepaid registered mail addressed to it at its
address herein set forth or as changed pursuant hereto and, in the case of Debtor, if delivered to it or if sent by prepaid registered
mail addressed to it at its last address known to RBC. Either party may notify the other pursuant hersto of any change in such
party's principal address to be used for the purposes hereof.

(k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any other
security now or hereafter held by RBC, and is intended to be a continuing Security Agreement and shall remain in full force and
effect until the Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall actually receive written
notice of its discontinuance; and, notwithstanding such notice, shall remain in full force and effect thereafter until all Indebtedness

Page 4 of 8



'

E-FORM 926 (03/2008)

contracted for or created before the receipt of such notice by RBC, and any extensions or renewals thereof (whether made before
or after receipt of such notice) together with interest aceruing thereon after such notice, shall be paid in full.

{I) The headings used in this Security Agreement are for convenience only and are not to be considered a part of this
Security Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement.

(m) When the context so requires, the singular number shall be read as if the plural were expressed and the provisions
hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a male, female,
firm or corporation.

(n) In the event any provision of this Security Agreement, as amended from time to time, shall be deemed invalid or
void, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this Security Agreement
shall remain in full force and effect.

(0) Nothing herein contained shall in any way obligate RBC to grant, continue, renew, extend time for payment of or
accept anything which constitutes or would constitute Indebtedness.

{p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by Debtor and
delivered to RBC.

Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it is the
intention of the parties hersto that the term "Debtor" when used herein shall apply to each of the amalgamating companies and {o
the amalgamated company, such that the Security Interest granted hereby (i) shall extend to "Collateral” (as that term is herein
defined) owned by each of the amalgamating companies and the amalgamated company at the time of amalgamation and to any
"Collateral" thereafter owned or acquired by the amalgamated company, and (ii) shall secure the 'Indebtedness” (as that term is
herein defined} of each of the amalgamating companies and the amalgamated company to RBC thereafter arising. The Security
Interest shall attach to "Collateral" owned by each company amalgamating with Debior, and by the amalgamated company, at the
time of amalgamation, and shall attach to any "Collateral" thereafter owned or acquired by the amalgamated company when such
becomes owned or is acquired.

(r) Inthe event that Debtor is a body corporate, it is hereby agreed that the Limitation of Civil Rights Act of the Province
of Saskatchewan, or any provision thereof, shall have no application fo this Security Agreement or any agreement or instrument
renewing or extending or collateral to this Security Agreement. In the event that Debtor is an agricultural corporation within the
meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part IV (other than Section 46) of that Act
shall not apply to Debtor,

(s) This Security Agreement and the fransactions evidenced hereby shall be governed by and construed in accordance
with the laws of the province in which the herein branch of REC is located, as those laws may from time to time be in effect, except
if such branch of RBC is located in Quebec then, this Security Agreement and the transactions evidenced hereby shall be
governed by and construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable therein.

13. COPY OF AGREEMENT

(a) Debtor hereby acknowledges receipt of a copy of this Security Agreement.

(b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement registered
by RBC or of any verification statement with respect to any financing statement or financing change statement registered by RBC.
{Applies in all P.P.S.A. Provinces except Ontario).

14, Debtor represents and warrants that the following information is accurate:
BUSINESS DEBTOR
NAME OF BUSINESS DEBTOR
DIXIE CHRYSLER LTD.
ADDRESS OF BUSINESS DEBTOR CITY PROVINCE POSTAL CODE
8050 Dixia Read Brampton ON
LET 4W6

rd
H
DATED thi& day of |AITH Mﬁz
DIXIE CHRYSLER L/'ED.

Per: o /(,/ Do

Name: Hygh Brennan B
Title @t "

BRANCH ADDRESS

Royal Bank of Canada, Automotive Finance Group, 20 King Street West, 2nd Floor, Toronto, Ontario, M5H 1C4
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SCHEDULE “A”

(ENCUMBRANCES AFFECTING COLLATERAL)

"Permitted Encumbrances” as defined in the Credit Agreement dated November 26, 2013 between RBC and the Debtor.
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SCHEDULE “B”

Locations of Debtor’s Business Operations
8050 Dixie Road, Brampton, ON L6T 4W6

Locations of Records relating to Collateral (if different from 1. above)

Locations of Coliateral (if different from 1. above)
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SCHEDULE “C”
(DESCRIPTION OF INVENTORY)

‘/Jm{:w‘, 24 201/

clien/n‘ tal *

10678301.2
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SECURITY AGREEMENT
(LEASED UNIT)
1. SECURITY INTEREST
(a) For value received, the undersigned ("Debtor") hereby grants to ROYAL BANK OF CANADA ("RBC") a security interest (the

“S ecurity Interest") in the following property now or hereafter owned or acquired by or on behalf of Debtor:

{) Inventory of Debtor wherever situate, consisting of all Motor Vehicles and other Goods (including all parts,
accessories, attachments, special tools, additions and Accessions thereto) now or hereafter leased by Debtor, as
fessor, and/or held by Debtor for lease, and in respect to which any advance or other financial accommodation
has been made to Debtor by RBC, and including without limitation, any Motor Vehicles described in any
Advance Request delivered from time to time by Debtor to RBC pursuant to any loan or other credit agreement
between RBC and Debtor {collectively the "Leased Units™);

(ii} all contractual rights and insurance claims relating to Leased Units:

(iii) all deeds, documents, writings, papers, ledgers, books of account, records, computer print-outs and other
computer prepared infonnation, microfilm, and all other books relating to or being records of Leased Units
and/or Debt (as hereinafier defined) and all Proceeds thereof or by which the Leased Units and/or Debt or
Proceeds thereof are or may hereafier be secured, made payable, evidenced or acknowledged, and including all
Instruments, Documents of Title (whether negotiable or not} and Chattel Paper, including all leases ("Leases™)
entered into from time to time by Debtor, as lessor, in respect of Leased Units, or by which such are or may
hereafter be secured, evidenced, acknowledged or made payable;

(iv) all Accounts, claims, book debts, dues, choses in action and demands of every nature and kind howsoever
arising, which are now due, owing or accruing or growing due to or owned by or which may hereafter come
due, owing or accruing or growing due to or owned by Debtor, in respect of Leased Units and including,
without limitation all [ease payments and other amounts payable from time to time to Debtor pursuant to any
Lease ("Debt");

(v) all Proceeds and renewals of the foregoing, and all accretions thereto and substitutions therefor:
all of the foregoing being hereinafter collectively called "Collateral”.

(b The Security Interest granted hereby shall not extend or apply to, and Collateral shall not include, the last day of the term of any lease
or agreement therefor but, upon the enforcement of the Security Interest, Debtor shall stand possessed of such last day in trust to assign the same
to any person acquiring such term.

©) Unless otherwise limited herein, the terms "Goods”, "Chattel Paper”, "Money", "Motor Vehicles", "Documents of Title", "Consumer
Goods", "Instruments", "Proceeds”, "Inventory", "Accession”, "Account”, "financing statement” and “financing change statement”, whenever
used herein, shall be interpreted pursuant to their respective meanings when vsed in the Personal Property Security Act (Ontario), and the
regulations made thereunder, as amended from time to time, which Act and regulations, including amendments thereto and any act or regulations
substituted therefor and amendments thereto, are herein referred to as the "PPSA". Provided always that the term "Goods” when used herein shall
not include Consumer Goods. Any reference hereto to "Collateral" shall, unless the context otherwise requires, be deemed a reference to
"Collateral or any part thereof”. The term "Proceeds”, whenever used herein and interpreted as above, shall by way of example include trade-ins,
cash, bank accounts, notes, Chattel Paper, Goods, contract rights, accounts and any other personal property or obligation received when such
Collateral or Proceeds are sold, exchanged, collected or otherwise disposed.

(d) Debtor and RBC hereby acknowledge that (i) value has been given; (ii) Debtor has rights, or will have rights in the case of after
acquired property, in the Collateral; and (ifi) the Security Interest is intended to attach when this Agreement is signed by Debtor and delivered to
RBC and when after acquired property is acquired.

2, INDEBTEDNESS SECURED

The Security Interest granted by Debtor to RBC hereby secures payment and performance of any and all obligations, indebtedness and liability of
Debtor to RBC (including interest thereon) present or future, direct or indirect, absolute or contingent, matured or not, extended or renewed,
wheresoever and howsoever incurred, and any ultimate unpaid balance thereof, and whether the same is from time to time reduced and thereafier
increased or entirely extinguished and thereafter incurred again and whether Debtor be bound alone or with another ot others and whether as
principal or surety (hereinafter collectively called the "Indebtedness"). If the Collateral is not sufficient to satisfy all Indebtedness of Debtor,
Debtor acknowledges and agrees that Debtor shall continue to be liable for any Indebtedness remaining outstanding and RBC shall be entitled to
pursue full payment thereof.
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3. REPRESENTATIONS AND WARRANTIES OF DEBTOR
Debtor represents and warrants and, so long as this Agreement remains in effect shall be deemed to continuously represent and warrant, that:

(a) The Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims, charges or other encumbrances
(hereinafter collectively called "Encumbrances”) save for the Security Interest and those Encumbrances shown on Schedule "A" ("Permitted
Encumbrances”) or hereafter approved in writing by RBC, prior to their creation or assumption;

(b} Debtor has the power and anthority and the legal right to execute and deliver, to perform its obligations under, and to grant the
Security Interest on the Collateral pursuant to this Agreement;

(c) Each Debt, Chattel Paper (including Leases) and Instrument constituting Collateral is enforceable in accordance with its terms against
the party ("Account Debtor"} obligated to pay and perform thereunder;

(d) The locations specified in Schedule "B" are accurate and complete save for Leased Units in transit to such locations or on lease.
4. COVENANTS OF DEBTOR
So long as this Agreement remains in effect, Debtor covenants and agrees that:

(a) Debtor shall ensure each Leased Unit is insured, for a value not less than the outstanding amount of the advance obtained by Debtor
from RBC with respect to such Leased Unit, against loss or damage by fire and theft and such other risks as are customary with respect to similar
property. Should Debtor neglect to ensure that any such insurance is effected and maintained, RBC may do so and any premiums or charges paid
by RBC together with interest thereon at the rate applicable from time to time to the Indebtedness shall be secured hereunder and shall be paid by
Debtor to RBC upon demand.

{b) Debtor shall defend the Collateral against the claims and demands of all other parties claiming the same or an interest therein except,
as to Leased Units, lessees and purchasers thereof in the ordinary course of Debtor's business; to keep Collateral free from all Encumbrances,
except for the Security Interest, the Permitted Encumbrances or those hereafter approved in writing by RBC prior to their creation or assumption,
and not to sell, exchange, transfer, assign, lease or otherwise dispose of the Collateral or any interest therein without the prior written consent of
RBC and, in any event, Debtor shall deposit all Money received from any sale or other disposition of Collateral with RBC; provided that Debtor,
until Default, may lease the Leased Units and, subject to Clause 6 hereof, use lease payments received in respect thereof in the ordinary course of
Debtor's business, in a manner not inconsistent with the provisions hereof or any other agreement between Debtor and RBC;

©) Debtor shall notify RBC promptly of:

(1 any change in the information contained herein or in the Schedules hereto relating to Debtor, Debtor's business
or the Collaterai;

{ii) the details of any claims or litigation affecting Debtor or the Collateral;

(i) any loss or damage to Collateral; and

(iv} any default by any Account Debtor in payment or other performance of its obligations with respect to
Collateral;

{d) Debtor shall keep the Leased Units in good order and condition for sale and lease and not use the Collateral in violation of the

provisions of this Agreement or any other agreement relating to the Collateral or any policy insuring the Collateral or any applicable statue, law,
by-law, rule, regulation or ordinance;

(e) Debtor shall do, execute, acknowledge and deliver such financing statements, financing change statements and further assignments,
transfer, documents, acts, matters and things (including Schedules hereto) as may be reasonably requested by RBC of or with respect to the
Collateral and/or Debtor in order to give effect to these presents and to pay all costs for searches and filings in connection therewith;

(63} Debtor shall pay ail taxes, rates, levies, assessments and other charges of every nature which maybe lawfully levied, assessed or
imposed against or in respect of Debtor or Coliateral as and when the same become due and payable;

(® Debtor shall prevent Collateral, save Leased Units leased or sold as permitted hereby, from being or becoming an accession to other
property not covered by this Agreement;

(h) Debtor shall camy on and conduct the business of Debtor in proper and efficient manner and so as to protect and preserve the
Coliateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper books of account for Debtor's
business as well as accurate and complete records concerning Collateral, and mark any and all such records and Collateral at RBC's request so as
to indicate the Security Interest; and

3] Debtor shall deliver to RBC froin time to time promptly upon request:
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(i any Documents of Title, Instruments, and Chattel Paper (including the Leases) constituting, representing or
relating to Collateral;

(ii) all books of account and all records, ledgers, reports, correspondence, schedules, documents, statements, lists
and other writings relating to Collateral for the purpose of inspecting, auditing or copying the same;

(iii) all policies and certificates of insurance relating to Collateral; and

(iv) such other information conceming Ceollateral, Debtor and Debtor's business and affairs as RBC may reasonably
request from time to time.

§.  USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and clause 6 hereof, Debtor may, until Default, possess, operate, collect, use,
sell, enjoy, lease and deal with the Collateral in the ordinary course of its business, in any manner not inconsistent with the provisions hereof or
any other agreement between Debtor and RBC; provided always that all Proceeds of sale or other disposition collected or received by Debtor in
respect of the Collateral shall be received as trustee for RBC and, unless otherwise authorized in writing by RBC, shall be forthwith paid over to
RBC in repayment of the related Indebtedness; and provided always that RBC shall have the right at any time and from time to time to verify the
existence and state of the Collateral in any manner RBC may consider appropriate and Debtor agrees to furnish all assistance and information and
to perform all such acts as RBC may reasonably request in connection therewith and, for such purpose, to grant to RBC or its agents access to all
places where Collateral may be located and to all premises ocoupied by Debtor.

6. COLLECTION OF DEBTS

Before or after Default under this Agreement, RBC may notify all or any Account Debtors of the Security Interest and may also direct such
Account Debtors o make all payments on Collateral to RBC. Debtor acknowledges that any payments on or other Proceeds of Collateral
received by Debtor from Account Debtors, whether before or after notification of this Security Interest to Account Debtors and whether before or
after Default under this Agreement, shall be received and held by Debtor in trust for RBC and shall be tuned over to RBC upon request,

7. DISPOSITION OF MONEY

Subject to any applicable requirements of the PPSA, all Money collected or received by RBC pursuant to or in exercise of any right it possesses
with respect to Collateral shall be applied on account of Indebtedness in such manner as RBC deems best or, at the option of RBC, may be held
unappropriated in a collateral account or released to Debstor, all without prejudice to the liability of Debtor or the rights of RBC hereunder, and
any surplus shall be accounted for as required by law.

8. EVENTS OF DEFAULT
The happening of any of the following events or conditions shall constitute default hereunder which is herein referred to as "Default™:

(a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of Indebtedness or the
failure of Debtor to observe or perform an obligation, covenant, term provision or condition contained in this Agreement or any other agreement
between Debtor and RBC,

(b the death of or a declaration of incompetency by a court of competent jurisdiction with respect of Debtor, if an individual;

(¢} the bankrupicy or insolvency of Debtor, the filing against Debtor of a petition in bankruptcy; the making of an assignment for the
benefit of creditors by Debtor, the appointment of a receiver or trustee for Debtor or for any assets of Debtor; or the institution by or against
Debtor of any other type of insolvency proceeding under the Bankruptey and Insolvency Act, as the same may be amended or replaced from time
to time, or otherwise;

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of, settlement of ¢laims
against or winding up of affairs of Debtor;

(e} if any Encumbrance affecting Collateral becomes enforceable against Collateral;

H if Debtor changes the nature or scope of its business or ceases or threatens to cease to carry on business or makes or agrees to make a
sale in bulk of its assets without complying with applicable law or commits or threatens to comunit an act of bankruptcy;

() if all or a material part of the assets of Debtor are lost or destroyed;
(h) if there occurs any change in the ownership of Debtor;
(i) if any execution, distress or other enforcement process, whether by court order or otherwise, becomes enforceable against Debtor or if

a distress or analogous process is levied upon the assets of Debtor or any part thereof;
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) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or on behalf of Debtor
pursuant to or in connection with this Agreement, or otherwise (including, without limitation, the representations and warranties contained
herein) or an inducement to RBC to extend any credit to or to enter into this or any other agreement with Debtor, proves to have been false in any
material respect at the time as of which the facts therein set forth were stated or certified, or proves to have omitted any substantial contingent or
unliquidated liability or claim against Debtor; or if upon the date of execution of this Agreement, there shall have been any material adverse
change in any of the facts disclosed to RBC at or prior to the time of such execution;

(k) if RBC in good faith believes and has commercially reasonable grounds to believe that the prospect of payment and performance of
the Indebtedness is or is about to be impaired or that the Collateral is or is about to be placed in jeopardy.

9. ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on demand to be immediately due and
payable, without demand or notice of any kind, in the event of Default, or if RBC otherwise considers itself insecure or that the Collateral is in
jeopardy. The provisions of this clause are not intended in any way to affect any rights of RBC with respect to any Indebtedness which may now
or hereafter be payable on demand,

10. REMEDIES

(a) Upon Default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an officer or officers or an
employes or employees of RBC or not, to be a receiver or receivers (hereinafter called a "Receiver”, which term when used herein shall include a
receiver and manager) of Collateral (including any interest, income or profits therefrom) and may remove any Receiver so appointed and appoint
another in his/her stead. Any such Receiver shall, so far as concems responsibility for his/her acts, be deemed the agent of Debtor and not RBC,
and RBC shall not be in any way responsible for any misconduct, negligence or non-feasance on the part of any such Receiver, his/her servants,
agents or employees. Subject to the provisions of the instrument appointing him/her, any such Receiver shall have power to take possession of
Collateral, to preserve Collateral or its value, to carry on or concur in carrying on all or any part the business of Debtor and to sell, Jease, license
or otherwise dispose of or concur in selling, leasing, licensing or otherwise disposing of Collateral . To facilitate the foregoing powers, any such
Receiver may, to the exclusion of all others, including Debtor, enter upon, use and occupy all premises owned or occupied by Debtor wherein
Collateral may be situate, maintain Collateral upon such premises, borrow money on a secured or unsecured basis and use Collateral directly in
carrying on Debtor's business or as security for loans or advances to enable the Receiver to carry on Debtor’s business or otherwise, as such
Receiver shall, in its discretion, determine. Except as may be otherwise directed by RBC, all Money received from time to time by such Receiver
may, in the discretion of RBC, be vested with all or any of the rights and powers of RBC.

(b) Upon Default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers and rights given to a
Receiver by virtue of sub-clause (a).

(c) RBC may take possession of, collect, demand, sue or enforce, recover and receive Collateral and give valid and binding receipts and
discharges therefor and in respect thereof and, upon Default, RBC may sell, lease or otherwise dispose of Collateral in such manner, at such time
or times and place or places, for such consideration and vpon such terms and conditions as RBC may seem reasonable.

(d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between Debtor and RBC and in
addition to any other rights RBC may have at law or in equity, RBC shall have, both before and after Default, all rights and remedies of a secured
party under the PPSA. Provided always that RBC shall not be liable or accountable for any failure to exercise its remedies, take possession of,
collect, enforce, realize, sell, lease or otherwise dispose of Collateral or to institute any proceedings for such purposes. Furthermore, RBC shall
have no obligation to take any steps to preserve rights against prior parties to any Instrument or Chattel Paper, whether Collateral or Proceeds and
whether or not in RBC's possession and shall not be liable or accountable for failure to do so.

(e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever it may be located and by
any method permitted by law and Debtor agrees upon request from RBC or any such Receiver to assemble and deliver possession of Collateral at
such place or places as directed.

) Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any Receiver appointed by it,
whether directly or for services rendered {including reasonable solicitors and auditors costs and other legal expenses and Receiver remuneration),
in operating Debtor's accounts, in preparing or enforcing this Agreement, taking and maintaining custody of, preserving, repairing, processing,
preparing for disposition and disposing of Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses together
with any amounts owing as a result of any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first charge on the
Proceeds of realization, collection or disposition of Collateral and shall be secured hereby and shall be payable by Debtor to RBC on demand.

(3] RBC will give Debtor such notice, if any of the date, time and place of any public sale or of the date after which an private disposition
of Collateral is to be made, as may be required by the PPSA.

11. MISCELLANECUS

(2) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other documents and do such acts,
matters and things (inchuding completing and adding Schedules hereto identifying Collateral or any permitted Encumbrances affecting Collateral
or identifying the locations at which Debtor's business is carried on and Collateral and records relating thereto are situate) as RBC may deem
appropriate to perfect on an ongoing basis and continue the Security Interest, to protect and preserve Collateral and to realize upon the Security
Interest and Debtor hereby irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned
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branch of RBC the true and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the name of Debtor whenever
and wherever it may be deemed necessary or expedient.

(b) Without limiting any other right of RBC, whether Indebtedness is immediately due and payable or RBC has the right to declare
Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in its sole discretion, sei off against Indebtedness
any and all amount then owed to Debtor by RBC in any capacity, whether or not due, and RBC shall be deemed to have exercised such right of
set off immediately at the time of making its decision to do so even though any charge therefor is made or entered on RBC's records subsequent
thereto.

(c) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to perform any or all of such duties,
and debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal to the expense incurred by RBC in so doing plus interest
thereon from the date such expense is incurred until it is paid at the rate of 15% per annum.

(d} RBC may grant extensions of time and other indulgences, take and give up security, accept compositions, grant releases and
discharges and otherwise deal with Debtor, debtors of Debtor, sureties and others and with the Collateral and other security as RBC in its sole
discretion may see fit without prejudice to the liability of Debtor or RBC's right to hold and realize the Security Interest. Further more, RBC may
demand, collect and sue on Collateral in either Debtor's or RBC's name, at RBC's option, and may endorse Debtor's name on any and all chegues,
commercial paper, and any other instruments pertaining to or constituting Collateral.

(e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any Indebtedness 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 the
exercise of any other right or remedy. Furthermore, RBC may remedy any Default by Debtor hereunder or with respect to any Indebtedness in
any reasonable manner without waiving the Default remedied and without waiving any other prior or subsequent Default by Debtor. All rights
and remedies of RBC granted or recognized herein are cumulative and may be exercised at any time and from time to time independently or in
combination.

§3) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is in any way liable and,
subject to clause 10 (g) hereof, notice of any other action taken by RBC.

(g) This Agreement shall enure to the benefit of and be binding upon the parties herete and their respective heirs, execufors,
administrators, successors and assigns. In any action brought by an assignee of this Agreement and the Security Interest or any part thereof to
enforce any rights hereunder Debtor shall not assert against the assignee any claim or defence which Debtor now has or hereafter may have
against RBC. If more than one Debtor executes this Agreement the obligations of such Debtors hereunder shall be joint and several.

(1) Save for any schedules which may be added hercto pursuant to the provisions hereof, no modification, variation or amendment of any
provisions of this Agreement shall be made except by a written agreement, executed by the parties hereto and no waiver of any provision hereof
shall be effective unless in writing.

(i) Subject to the requirements of Clause 10(g) and 11(j) hereof, and subject to any applicable requirements of the PPSA or similar
legislation in any jurisdiction where Collateral is located, whenever either party hereto is required or entitled to notify or direct the other or to
make a demand or request upon the other, such notice, direction, demand or request shall be in writing and shail be sufficiently given, in the case
of RBC, if delivered to it or sent by prepaid registered mail addressed to it at its address herein set forth or as changed pursuant hereto and, in the
case of Debtor, if delivered to it or if sent by prepaid registered mail addressed to it at its last address known to RBC. Either party may notify the
other pursuant hereto of any change in such party's principal address to be used for the purposes hereof.

1) This Agreement and the security afforded hereby is in addition to and not in substitution for any other security now or hereafter held
by RBC, and is intended to be a continuing security agreement and shall remain in full force and effect until the Manager or Acting Manager
from time to time of the herein mentioned branch of RBC shall actually receive written natice of its discontinuance; and, notwithstanding such
notice shall remain in full force and effect thereafter until all Indebtedness contracted for or created before the receipt of such notice by RBC, and
any extensions or renewals thereof (whether made before or after receipt of such notice) together with interest aceruing thereon after such notice,
shall be paid in full.

[¢9] The headings used in this Agreement are for convenience only and are not to be considered a part of this Agreement and do not in any
way limit or amplify the terms and provisions of this Agreement. When the context so requires, the singular number shall be read as if the plural
where expressed and the provisions hereof shall be read with ail grammatical changes necessarily dependant upon the person referred to being a
male, female, firm or corporation.

(1] In the event any provision of this Agreement, as amended from time to time, shall be deemed invalid or void, in whole or in part, by
any Court of competent jurisdiction, the remaining terms and provisions of this Agreement shall remain in full force and effect,

(m) Nothing herein shall in any way obligate RBC to grant, continue, renew, extend time for payment of or accept anything which
constitutes or would constitute Indebtedness.

(n) Debtor 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 Debtor when used herein shall apply to each of the amalgamating companies and to the amalgamated company, such
that the Security Interest granted hereby (i) shall extend to "Collateral” (as that term is herein defined) owned by cach of the amalgamating
companies and the amalgamated company at the time of amalgamation and to any "Collateral" thereafter owned or acquired by the amalgamated
company, and (ii) shall secure the "Indebtedness” (as that term is herein defined) of the amalgamated company to REC thereafter arising. The
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Security Interest shall attach to "Collateral" owned by each company amalgamating with Debtor, and by the amalgamated company, at the time of
amalgamation, and shall attach to any "Collateral” thereafter owned or acquired by the amalgamated company when such becomes owned or is

acquired.

(o) This Agreement and the transactions evidenced hereby shall be governed by and construed in accordance with the laws of the

Province of Ontario as the same may from time to time be in effect, including where applicable, the PPSA.
12. COPY OF AGREEMENT
Debtor hereby acknowledges receipt of a copy of this Agreement.

13. Debtor represents and warrants that the following information is accurate:

BUSINESS DEBTOR

NAME OF BUSINESS DERTOR: Dixie Chrysler Ltd.

ADDRESS OF BUSINESS DEBTOR CITY PROVINCE POSTAL CODE

8050 Dixie Road Brampton Ontario L6T 4W6

DATED th1524 day ofs/fme 2@1@/

DIXIE CHRYSLER LTD/

Per: / / o yr/ .

Néme: Hugti(te an
iitle:  President

BRANCH ADDRESS

Royal Bank of Canada, Automotive Finance Group, 20 King Street West, 2nd Floor, Toronto, Ontario, M5H 1C4

10678883.1
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SCHEDULE "A"

(Encumbrances Affecting Collateral)

Page 7 of §
10678883.1



SCHEDULE "B"

1. Location of Debtor's Business Operations

8050 Dixie Road, Brampton, ON L6T 4W6

2. Location of Records relating to Collateral (if different from 1. above)

3. Locations of Collateral (if different from 1. above)

Page 8 of 8
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This is Exhibit “H” referred to in the Affidavit of Barry Mutis
sworn before me, this 28th day of February, 2025.
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Commissioner for Taking Affidavits
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ALLY CREDIT CANADA LIMITED

ALLY CREDIT RENTAL PLAN
MASTER LEASE AGREEMENT

ALLY CREDIT CANADA LIMITED ("Ally Credit”) agrees to lease to Dixie Plymouth Chrysler ("Lessee") and Lessee agrees to
lease from Ally Credit, subject to the terms and conditions set forth below, certain new cumrent model passenger cars and light
trucks ("Vehicles"), as described in various Schedules A (in such form as Ally Credit may approve from time to time) which will
supplement and, when duly executed and delivered by the parties hereto will, upon the date of acceptance by Ally Credit become
part of this Master Lease Agreement.

1.

VEHICLE USE: Vehicles leased will be used by Lessee only for daily rental to third parties under Rental Agreements in

such form as Ally Credit may approve from time to time.

LEASE PAYMENTS: With respect to each Schedule A incorporated herewith Lessee agrees to pay Ally Credit, upon
receipt of monthly billings, lease payments consisting of the following:

(a) amortization of Ally Credit's Original Capitalized Cost at the minimum rate of 2.25% unless the parties have agreed in
writing to a higher rate; Ally Credit's Original Capitalized Cost will consist of the Vehicle purchase price paid by Ally
Credit plus all amounts advanced by Ally Credit in connection with such purchase including, but not limited to, any taxes,
registration or titling fees.

{b) the service charge, which will be calculated using the standard dealer leasing rate in effect at the time of the Vehicle's
acquisition by Ally Credit; and

{c) the applicable monthly insurance charge stated in such billing.

Ally Credit will aggregate such lease payments and bill the Lessee monthly for the total amourt due.

3.

REPRESENTATIONS OF THE LESSOR:

(a) Ally Credit represents and warrants that (i) the Vehicles shall be free of liens and (ii) during the term of this Lease, the
Lessee's use of the Vehicles shall not be interrupted by Ally Credit or anyone claiming solely through or under Ally
Credit, subject to provisions of Section 13 hereof.

(b) The warranties set forth in paragraph (a) of this Section are in lieu of all other warranties of Ally Credit, whether written,
oral or implied: and Ally Credit shall not be deemed to have made, and Ally Credit HEREBY DISCLAIMS, ANY OTHER
REPRESENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, AS TO
ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN OR CONDITION OF THE
VEHICLES, THEIR MERCHANTABILITY OR THEIR FITNESS FOR ANY PARTICULAR PURPQSE, THE QUALITY
OF THE MATERIAL AND/OR WORKMANSHIP OF VEHICLES OR THEIR CONFORMITY TO THE PROVISIONS
AND SPECIFICATIONS OF ANY PURCHASE ORDER RELATING THERETO, but Ally Credit authorizes the Lessee,
at the Lessee's expense, to assert for Ally Credit's account, during the term of this Lease, all of Ally Credit's rights under
any manufacturer's warranty and Ally Credit agrees to cooperate with the lessee in asserting such rights.

INSURANCE: Ally Credit shall arrange for bodily injury, property damage and physical damage insurance coverages on all
vehicles except in those provinces which have compulsory insurance.

(a) The Zurich Insurance Company will provide protection for Ally Credit and its dealer lessees for $10 million, inclusive of
bodily injury or death and for loss or damage to property by reason of one accident, except in the provinces of British
Columbia, Saskatchewan, Manitoba and Quebec, where compulsory insurance must be obtained for the vehicle. For
rental customers or other permissive users as defined in the Rental Agreement, the limit is $1 million for bodily injury or
death and for loss or damage to property by reason of one accident. Accident benefts and minimum statutory
coverages are provided as required under provincial regulations.

{b} Vehicles licensed in any province except Manitoba and Saskatchewan are covered for physical damage insurance by
Motors Insurance Corporation under Policy No. AF 9801126 which will provide protection to lessee, Ally Credit and the
rental customer. A $250 deductible will apply to collision coverage and a $100 deductible will apply to comprehensive
coverage. Vehicles licensed in Manitoba and Saskatchewan must be covered by the applicable provincial government
insurance, where the deductible is $200 in each case.

{c) Liability in the event of a total loss of a given vehicle is limited to the lesser of the actual retail market value of such
vehicle as of the date of loss, or Ally Credit's Original Capitalized Cost as defined in Section 2(a) above.

A copy of the said policies are available for inspection at the Head Office of Ally Credit upon request of lessee.

ALLY CREDIT-CAN 320 DR (REVY. 752)
PRINTED IN CANADA 792
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10.

1.

12,

13.

14,

15.

VEHICLE LEASE TERMINATION:

{(a) Lessee may terminate this Master Lease Agreement with respect to any vehicle at any time after such vehicle has been
in lease for ninety (90) days. In any event, the lease of each new Vehicle shall terminate on the earlier of the last day of
the eighteenth (18th) month after execution of Schedule A or March 31st of the next model year; the lease of each used
Vehicle shall terminate on the last day of the twelfth (12th) month after execution of schedule A. Upcn termination
Lessee will pay Ally Credit the unamortized portion of the Capitalized Cost, accrued service charges, unpaid insurance
charges and any other amounts which may be due hereunder and Ally Credit will convey all of its rights, title and interest
in such Vehicle to Lessee.

(b) Ally Credit may terminate this Master Lease Agreement: (i) in the event Ally Credit's insurance carriers, or any of them,
or any other insurance carriers, advise Ally Credit such carriers are unwilling to continue to write insurance coverage on
Vehicles leased to Lessee by Ally Credit under the Ally Credit Rental Plan, by notice in writing, effective immediately, or
{ii) for any reason, upon thirty (30} days' notice in writing; provided, however, that termination under this subsection 5(b)
shall not affect any obligation either party incurred prior to the effective date of termination.

FEES, OPERATING EXPENSES: Lessee shall pay all expenses incurred in the use and operation of the Vehicles including
but not limited to, license, registration, inspection and title fees, fuel, lubricants, and coolants. All such charges or expenses
paid by Ally Credit shall be paid on demand by Lessee as an additional part of the obligation,

TRAFFIC SUMMONSES, PENALTIES AND FINES: Lessee shall pay all traffic summonses, penalties, judgments and fines
imposed in connection with the Vehicles.

LIENS AND ENCUMBRANCES: The Lessee will not directly or indirectly create, incur, assume or suffer to exist any Liens
or encumbrances on or with respect to the Vehicles, title thereto or any interest therein (and the Lessee will promptly, at its
own expense, take such action as may be necessary duly to discharge any such Lien), except (i) the rights of Ally Credit and
the Lessee under this Master Lease Agreement, (ii) Liens for taxes either not yet due or being contested in good faith and by
appropriate proceedings, (iii} materialmen's, mechanics', workmen's, repairmen's, employees’ or other like Liens arising in
the ordinary course of business of the Lessee which may be pending and not delinquent, and (iv) Liens granted by Ally Credit
to any assignee of Ally Credit.

TAXES: The Lessee agrees to pay and to indemnify Ally Credit for, and hold Ally Credit harmless from and against, all gross
receipts, franchise, sales, use, personal property, value added, leasing use, stamp and other taxes, levies, duties, or
charges, of any nature, together with any penalties, fines or interest therecn, arsing out of the transactions contemplated by
this Master Lease Agreement and imposed against Ally Credit, the Lessee or the Vehicles by any Federal, provincial or local
government or taxing authority upon or with respect to such Vehicles or upon the sale, purchase, ownership, delivery,
leasing, possession, use, operation, retumn or other disposition thereof, or upon the rentals, receipts or earnings arising
therefrom, or upon or with respect to this Master Lease Agreement or any Schedule or other attachments thereto (excluding,
however, taxes on, or measured solely by, the net income of Ally Credit), provided, however, that any such payment or
indemnity under this Section 9 shall be in an amount sufficient to make Ally Credit whole on an after-tax basis. All amounts
payable under this Section shall be payable immediately to the extent not theretofore paid, on written demand by Ally Credit.

TITLE: Lessee acknowledges that this is an agreement to lease only and title to the Vehicles leased hereunder shall at all
times remain in Ally Credit. Lessee covenants and agrees not to (i} assign this Master Lease Agreement, {ii} surrender
possession of the Vehicles (except pursuant to Daily Rental Agreements) or (iii) do any act to encumber, convent, pledge,
assign, conceal, abandon, damage or destroy the Vehicles.

MAINTENANCE AND REPAIRS: Lessee shall pay for all maintenance and repairs necessary both to keep (i) the Vehicles in
good working order and condition and (ii) the manufacturer's warranty in force.

DEFAULT: The following shall constitute events of default by Lessee hereunder: (i) failure to make payment of any amount
due hereunder or under any other indebtedness now or hereafter owing to Ally Credit, (i} failure to comply with any of the
terms or conditions hereof, (i) commencement of a proceeding in bankruptcy, receivership or insolvency by or against
Lessee or his property or {iv} Lessee's execution of an assignment for the benefit of creditors.

Ally Credit'S RIGHTS IN THE EVENT OF DEFAULT: Upon the occurrence of any event of default Ally Credit shall have the
right, {i) to bring an action against Lessee for damages and/or (i) take immediate possession of the Vehicles without
demand.

REPOSSESSION: In the event Ally Credit elects to repossess the Vehicles it (i) may enter upon the premises where the
Vehicles may be and remove them, (ii) shall have the rights and remedies as provided and permitted by law and (i) shall
dispose of the Vehicles in such commercially reasonable manner as it may determine.

INSPECTION OF BOOKS, RECORDS AND VEHICLES: Lessee shall maintain and permit Ally Credit at any reasonable
time to examine any of Lessee's baoks and records pertaining to the Vehicles and will provide Ally Credit with copies of
financial statements and such other information as Ally Credit may require from time to time. Lessee shall also Permit Ally
Credit to inspect Vehicles at reasonable times, places and intervals.
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Executed in duplicate this

16.

17.

INDEMNIFICATION: The Lessee agrees to assume liability for, and does hereby agree fo indemnify, protect, save and hold
harmless Ally Credit and its respective successors, assigns, legal employees, agents and servants from and against any and
all liabilities, obligations, losses, damages, injuries, demands, fees and operating expenses {as described in Section 6
hereof), penalties (including those described in Section 7 hereof), claims (including, without limitation, claims involving strict
or absolute liability), actions, suits, costs, expenses and disbursements (including, without limitation, legal fees and claims of
any kind and nature whatsoever which may be imposed on, incurred or asserted against Ally Credit or such persons in any
way relating to or arising out of this Master Lease Agreement, or the manufacture, purchase acceptance, rejection,
ownership, delivery, lease, possession, use, operation, maintenance, condition, registration, sale, retumn, storage or other
disposition of any Vehicle, provided, however, that no indemnification under this Section 16 shall be payable in connection
with a Ally Credit loss which is covered in part under Continental Insurance Company of Canada (reference Section 4(a)
hereof). Any indemnification under this Section 16 (or any payment under Section 6 or Section 7, hereof) shall be in an
amount sufficient to make Ally Credit whole on an after tax basis.

MISCELLANEQUS PROVISIONS:
() The terms of this Master Lease Agreement shall not be waived, altered, modified, amended, supplemented, or
terminated in any manner whatsoever except by written instrument signed by Ally Credit and the Lessee.

(i) Any provision of this Master Lease Agreement which may be prohibited or unenfarceable shall be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions thereof. To the extent
permitted by applicable law, the Lessee hereby waives any provision of law which renders any provision hereof
prohibited or unenforceable in any respect.

(i) This Master Lease Agreement shall constitute an agreement of lease and nothing herein shall be construed as
conveying to the Lessee any rights, title or interest in or to the Vehicles other than as Lessee.

(iv) This Master Lease Agreement shall be governed by and construed in accordance with the laws of the province in which
the Lessee has its principal place of business.

23 day of «.p{gténﬁt/ : 2011,

Dixie Plymouth Chrysler
ALLY CREDIT D ITED a (Lessee)
By . W——-l\ BY .E/{/‘ D}/(.CAZV‘ c‘#/u\-apr—l—&
- GuyI, DOTOCRS (Title) / Fa ! (Title)
Assistant Secretary
3300 Bloor Strect Wost, Suite 2800 8050 Dixie Road,
(Address) (Address)

Toronto, Ontaric  MBX 2X5 Brampton, Ontario LE6T 4W6




. GUARANTEE

In consideration of ALLY CREDIT CANADA LIMITED ("Ally Credit") leasing motor vehicles to the above-named Lessee named
in the within "Ally Credit" Rental Plan Master Lease Agreement and for other good and valuable consideration, the undersigned
Guarantor(s) hereby unconditionally guarantee(s) payment in full in accordance with the terms of the within Master Lease
Agreement, of the indebtedness of Lessee to Ally Credit. Guarantor(s) further covenant(s) and agree(s} in the event of default in
payment of the indebtedness of Lessee when and as due and payable under the Master Lease Agreement to pay same on
demand, together with all costs and expenses (including attomey fees and expenses) incurred by Ally Credit in connection with
any defaulit thereunder.

Any liability of Guarantor(s) hereunder shall not be affected by, nor shall it be necessary to procure the consent of the
Guarantor(s) or give any notice in reference to, any indulgence, compromise, settlement, extension or variation of terms, or by the
discharge or release of any obligation of Lessee, by operation of law or otherwise, nor shall the liability of Guarantor(s) be affected
by failure to file, record or register any security document or security interest or financing statement or other evidence of lien and
only full payment of all sums owing from time to time by the Lessee to Ally Credit shall release the Guarantor(s) from its (their)
obligations hereunder. Ally Credit shall not be bound to exhaust its recourses against Lessee or any other person, firm or
corporation or any securities which Ally Credit may hold, before being entitled to performance of this guarantee and payment from
the Guarantor(s) hereunder.

Guarantor(s) hereby expressly waive(s) and dispense(s) with notice of acceptance of this guarantee, notices of non-payment or
non-performance, notices of amount of indebtedness outstanding at any time, protests, demands and prosecution of collection,
foreclosure and possessory remedies.

This is a continuing guarantee and shall remain in full force and effect until receipt by Ally Credit at its office identified below of
written notice terminating or modifying same; provided, however, that such notice shall not operate to release Guarantor(s) from
liability hereunder with respect to obligations incurred by Lessee prior to Ally Credit's actual receipt of the written notice.

The obligations of each Guarantor, if more than one, shall be joint and several, and they renounce to invoke the benefits of
division, discussion, and subrogation.

This guarantee shall bind the heirs, executors, administrators, successors and assigns of the Guarantor(s) and shall ensure to
the benefit of and be binding upon Ally Credit, its successors and assigns.

This guarantee and performance hereunder shall be construed and determined according to the laws of the province in which
the Lessee has its principal place of business.

GUARANTOR(S)

Name 22/ K
- Address ,‘%So ’2;2; ) e A T
e ¢ & = W" .
Wit.r.IeSS / m S/ ,// @ ., /292// .
( A 5/ | (Dédte)

Addre
Poco D ewe—ﬂazu/, Stanllrod o Title

Name
Address
ACCEPTED BY ALLY CREDIT CANADA LIMITED
S/
3300 Bloor Street West, Suite 2800 (Date)
Address
Etobicoke, Ontario M8X 2X5 Title
By /
Tit

Guy L. Brosks
Assgistant Sco gy



This is Exhibit “I” referred to in the Affidavit of Barry Mutis
sworn before me, this 28th day of February, 2025.
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PROVINCE OI' ONTARIO

RUN NUMBER : 058 MINTSTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 1

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2556)
CERTIFICATE

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE
OF THE PERSONATL, PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:

TYPE OF SEARCH : BUSINESS DEBTOR

SEARCH CONDUCTED ON : DIXTE CHRYSLER LTD.

FILE CURRENCY : 26FEB 2025

ENQUIRY NUMBER 20250227115715.38 CONTAINS 42 PAGE(S), 7 FAMILY (TES) .

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME
WHICH Is SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

CERTIFIED BY/CERTIFIEES PAR

V. Quondoaills 0.

AIRD & BERLIS LLP

REGISTRAR OF
ATTN: SHANNON MORRIS PERSONAL PROPERTY SECURITY/
HOLD FOR PICK UP LE REGISTRATEUR

DES SURETES MOBILIERES
(ctiiB  05/2022)

Ontario @

TORONTO ON M5J2T9

CONTINUED... 2



PROVINCE OF ONTARIO

RUN NUMBER : 058 MINTSTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAT: PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 2

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2557)
CERTIFICATE

BUSINESS DEBTOR
DIXIE CHRYSLER LTD.
26TEB 2025

B

01 3 20221130 1331 5064 9945 P PPSA 05

02

03 DIXTE CHRYSLER LTD

04

8050 DIXTE RD BRAMPTON

05
06

07
08 SNAP-ON CREDIT CANADA LTD.

09

195A HARRY WALKER PKWY N NEWMARKET L3Y 7B3

10

13 ALL, OF THE RTIGHT, TITLE AND INTEREST OF THE DEBTOR IN AND TO ALL
14 TOOLS AND EQUIPMENT PURCHASED FROM SNAP-ON TOOLS COMPANY OF CANADA
15 CO. OR ANY SNAP-ON TOOLS COMPANY OF CANADA CO. FRANCHISEE OR OTHER
16 ESC CORPORATE SERVICES LTD.
CERTIFIED BY/CERTIFIEES PAR
17 445 KING STREET WEST, SUITE 400 TORONTO oN M5V 1K4

REGISTRAR OF
CONTINUED... 3 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

{crfifv 05/2022)

Ontario @

o

e




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY
RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20250227115715.38 ENQUIRY RESPONSE

CERTIFICATE

REPORT : PSSR060
PAGE : 3
( 2558)

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

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

CONTINUED.

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
4 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(cijtfv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY
RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20250227115715.38 ENQUIRY RESPONSE

CERTIFICATE

REPORT : PSSR060
PAGE : 4
( 2559)

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

A

13
14
15

PRESENT AND HEREAFTER ACQUIRED INCLUDING, WITHOUT LIMITATION,
TNTANGIBLES, CHOSES IN ACTIONS, ACCOUNTS, ACCOUNTS RECEIVABLE, DEBTS,
MONTES AND ALL PAYMENTS AND PROCEEDS THEREFROM.

16

17

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
5 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(critiv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 5

ID : 20250227115715.38 ENQUTRY RESPONSE { 2560)
CERTIFICATE

03

04

05

06

07

08

09

10

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26TER 2025

DIXTE CHRYSLER LTD

8050 DIXIE RD BRAMPTON

SNAP-ON CREDIT CANADA LTD.

195A HARRY WALKER PKWY N NEWMARKET ON L3Y 7B3

AL, OF THE RIGHT, TITLE AND INTEREST OF THE DEBTOR IN AND TO ALL
TOOLS AND EQUIPMENT PURCHASED FROM SNAP-ON TOOLS COMPANY OF CANADA
CO. OR ANY SNAP-ON TOOLS COMPANY OF CANADA CO. FRANCHISEE OR OTHER

ESC CORPORATE SERVICES LTD.

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
CONTINUED. .. 6 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crjify 05/2022)

Ontario @

445 KING STREET WEST, SUITE 400 TORONTO ON M5V 1K4

ke e




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY
RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20250227115715.38 ENQUIRY RESPONSE

CERTIFICATE

REPORT : PSSR060
PAGHE H 6
{  2561)

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

SALES REPRESENTATIVE OR ANY AFFILIATE, OR COVERED UNDER ALL
CONTRACTS, LEASES AND INVOICE NUMBERS ASSIGNED TO SNAP-ON CREDIT
CANADA., AND ALIL. ACCESSIONS AND OTHER TANGIBLE PERSONAL PROPERTY

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
7 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

{crjtfv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINTSTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 3 7

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2562)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26TFTEB 2025

PRESENT AND HEREAFTER ACQUIRED INCLUDING, WITHOUT LIMITATION,
TINTANGIBLES, CHOSES IN ACTIONS, ACCOUNTS, ACCOUNTS RECEIVABLE, DEBTS,
MONIES AND ALL PAYMENTS AND PROCEEDS THEREFROM.

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
CONTINUED 8 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crjtiv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 8

ID : 20250227115715.38 ENQUIRY RESPONSE { 2563)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

01

DIXTE CHRYSLER LTD.

8050 DIXIE RD BRAMPTON

THE BANK OF NOVA SCOTIA

120 KING ST W, SUITE 500 HAMILTON ON L8P 4V2

10

ALIL OF THE DEBTOR'S RIGHT, TITLE AND INTEREST IN, TO AND UNDER THE
ACCOUNTS AND CHATTEL PAPER ASSIGNED BY THE DEBTOR TO THE SECURED
PARTY FROM TIME TO TIME, INCLUDING, WITHOUT LIMITATION, ALL OF THE

D + H LIMITED PARTNERSHIP

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
CONTINUED. .. 9 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crjtfv 05/2022)

- Ontario @

2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4z 1HS8

e




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL: PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 9

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2564)
CERTIFICATE

BUSINESS DEBTOR
DIXIF, CHRYSLER LTD.
26FEB 2025

DEBTOR'S PRESENT AND APFTER-ACQUIRED RIGHT, TITLE AND INTEREST IN (A)
ALL RIGHTS AND BENEFITS ACCRUING, AND AUTHORIZATIONS PROVIDED, UNDER
SUCH ACCOUNTS AND CHATTEL PAPER, (B) ALL PAYMENTS OF ANY NATURE AND

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
CONTINUED 10 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crjtfv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY
RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20250227115715.38 ENQUIRY RESPONSE

CERTIFICATE

REPORT : PSSR060
PAGE : 10
{ 2565)

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26TFEB 2025

KIND, GUARANTEES, PROMISSORY NOTES AND INDEMNITY PAYMENTS RELATED TO
SUCH ACCOUNTS AND CHATTEL PAPER, (C) ALL GOODS RELATING TO SUCH
ACCOUNTS AND CHATTEL PAPER (INCLUDING WITHOUT LIMITATION MOTOR

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
11 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

{crjtiv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY
RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20250227115715.38 ENQUIRY RESPONSE

CERTIFICATE

REPORT :

PAGE

{

PSSRO60
11
2566)

BUSINESS DEBTOR
DIXIE CHRYSLER LTD.
26FEB 2025

VEHICLES) AND THE BENEFIT OF ALL COVENANTS AND INDEMNITIES WITH
RESPECT TO SUCH GOODS, (D) ALL CLAIMS, DEMANDS, ACTIONS, DAMAGES AND
INDEMNITIES OF ANY NATURE AND KIND UNDER SUCH ACCOUNTS AND CHATTEL

CONTINUED

12

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(criify 05/2022)

Ontario @




PROVINCE OIF ONTARIO

RUN NUMBER : 058 MINTSTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY
RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20250227115715.38 ENQUTRY RESPONSE

CERTIFICATE

REPORT : PSSR060
PAGE : 12
{ 2567)

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

13 PAPER, (E) THE RIGHT TO ASK, DEMAND, SUE FOR, COLLECT, RECEIVE AND
14 ENFORCE ANY AND ALLx SUMS PAYABLE UNDER SUCH ACCOUNTS AND CHATTEL
15 PAPER AND TO ENFORCE ALL OTHER COVENANTS, OBLIGATIONS, RIGHTS AND
16

17

CONTINUED. ..

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
13 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crjtiv 06/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY
RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20250227115715.38 ENQUIRY RESPONSE

CERTIFICATE

REFPORT : PSSR060
PAGE : 13
{ 2568)

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FER 2025

REMEDTES THEREUNDER, AND (F) ALL CONTRACTS, BOOKS, RECORDS, REPORTS
AND OTHER DOCUMENTS AND INFORMATION PERTAINING TO SUCH ACCOUNTS AND
CHATTEL PAPER, TOGETHER IN EACH CASE WITH (I) ALL ATTACHMENTS,

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
14 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crjtfv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 14

ID : 20250227115715.38 ENQUIRY RESPONSE { 2569)
CERTIFICATE

BUSINESS DEBTOR
DIXTIE CHRYSLER LTD.
26FEB 2025

ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, ADDITIONS AND
IMPROVEMENTS TO THE FOREGOING, (II) ALL PROCEEDS IN ANY FORM DERIVED
DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH ANY OR ALL OF THE

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
15 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(cijtfv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 15

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2570)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

FOREGOING AND (III) ALL INSURANCE PROCEEDS AND ALL RIGHTS TO AN
INSURANCE PAYMENT OR ANY OTHER PAYMENT THAT INDEMNIFIES OR
COMPENSATES FOR LOSS OR DAMAGE TO THE FOREGOING OR PROCEEDS OF THE

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
CONTINUED 16 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crjitv 056/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY
RUN DATE : 2025/02/27 PERSONAL: PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20250227115715.38 ENQUIRY RESPONSE

CERTIFICATE

REPORT : PSSR060
PAGE : 16
( 2571)

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

13
14
15

FOREGOING.

16

17

CERTIFIED BY/CERTIFIRES PAR

REGISTRAR OF
17 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crittv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 17

ID : 20250227115715.38 ENQUIRY RESPONSE { 2572)
CERTIIICATE

BUSINESS DEBTOR
DIXIE CHRYSLER LTD.
26FEB 2025

03 DIXIE CHRYSLER LTD.

04 8050 DIXIE ROAD BRAMPTON

05

06

07 8050 DIXIE ROAD BRAMPTON

08 MARK J. BRENNAN

09 54 WANLESS CRESCENT TORONTO oN MAN 3B9
10

13 PURSUANT TO THE TERMS AND CONDITIONS AS SET FORTH IN A GENERAL
14 SECURTTY AGREEMENT, LOAN AGREEMENT, PLEDGE AGREEMENT AND DEMAND
15 PROMISSORY NOTE, ALL DOCUMENTS DATED MAY 20, 2020.
16 GERARD P. MURPHY

CERTIFIED BY/CERTIFIEES PAR
17 130 NORTH SHORE BLVD. WEST BURLINGTON ON L7T 4G4

REGISTRAR OF
CONTINUED... 18 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crfifv 05/2022)

Ontario @

e ok




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 18

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2573)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FER 2025

08 GRETA M. BRENNAN
09 54 WANLESS CRESCENT TORONTO M4AN 3B9
10

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
19 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crj1fv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 19

ID : 20250227115715.38 ENQUIRY RESPONSE { 2574)
CERTIFICATE

BUSINESS DEBTOR
DIXTIE CHRYSLER LTD.
26FEB 2025

08 SIOBHAN M. BRENNAN-DONNELLY
09 54 WANLESS CRESCENT TORONTO ON M4N 3B9
10

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
CONTINUED 20 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crjtiv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 20

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2575)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26TEB 2025

08 JEFFREY J. BRENNAN
09 54 WANLESS CRESCENT TORONTO ON M4AN 3B9
10

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
21 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crjtfv 08/2022)

Ontario @




PROVINCE OF ONTARTIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 21

ID : 20250227115715.38 ENQUIRY RESPONSE { 2576)
CERTIFICATE

BUSINESS DEBTOR
DIXIE CHRYSLER LTD.
26FEB 2025

W
762023358

DIXIE CHRYSLER LTD.

AMEND THE SECURED PARTY NAME JEFFREY J. BRENNAN TO THE CORRECT
NAME JEFFREY J. DONNELLY IN REGISTRATION NO. 20200521132918624509

54 WANLESS CRESCENT TORONTO ON MAN 3B9

GERARD P. MURPHY -
130 NORTH SHORE BLVD. WEST BURLINGTON ON L7T 4G4 CERTIFIED BY/CERTIFIEES PAR

CONTACT THR SECURED PARTY , *k* \[‘GQAA)AAQZXAAXQjQXA)S'

REGISTRAR OF

22 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

(crj2fv 05/2022)

Ontario @

k%% FOR TURTHER TNEORMATTION




PROVINCE OF ONTARTO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 22

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2577)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

DIXTE CHRYSLER L'TD.

8050 DIXIE ROAD BRAMPTON

ALLY CREDIT CANADA LIMITED

3300 BLOOR STREET WEST, SUITE #2800 TORONTO ON M8X 2X5

ALLY CREDIT CANADA LIMITED

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
23 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crjtfv 05/2022)

Ontario @

3300 BLOOR STREET WEST, SUITE #2800 TORONTO ON M8X 2X%5




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 23

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2578)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

677958858

DIXTE CHRYSLER LTD

29 ALLY CREDIT CANADA LIMITED
08
09 36 YORK MILLS ROAD 4TH FLR TORONTO ON M2P 0A4
n
10
11
12
13
14
15
16 CANADIAN SECURITIES REGISTRATION SYSTEMS -
17 4126 NORLAND AVENUE BURNABY BC V5G 388 CERTIFIED BY/CERTIFIEES PAR
X EE FOR PURTHER TNFORMATION, CONTACT THE SECURED. PARTY, %% \[ @J\)“W\QAWMW

REGISTRAR OF

CONTINUED 24 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

DES SURETES MOBILIERES

{crj2fv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OFF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 24

ID : 20250227115715.38 ENQUIRY RESPONSE { 2579)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

677958858

DIXTE CHRYSLER LTD

D + H LIMITED PARTNERSHIP

2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L47 1HS CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
25 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(cti2ty 05/2022)

Ontario @

ok GDOR TFURTHER TNEFORMATION,  CONTACT THE SECURED PARTY, ***

CONTINUED.




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OFF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 25

ID : 20250227115715.38 ENQUIRY RESPONSE 4 2580)
CERTIFICATE

BUSINESS DEBTOR
DIXIE CHRYSLER LTD.
26FEB 2025

DIXTE PLYMOUTH CHRYSLER

8050 DIXIE ROAD BRAMPTON

HUGH F. P. BRENNAN INVESTMENTS INC.

8050 DIXIE ROAD BRAMPTON
GENERAL MOTORS ACCEPTANCE CORPORATION OF CANADA, LIMITED

3300 BLOOR STREET WEST, SUITE #2800 ETOBICOKE ON M8X 2X5

GENERAL MOTORS ACCEPTANCE CORPORATION OF CANADA, LIMITED

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
CONTINUED... 26 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

{crj1fv 05/2022)

Ontario @

3300 BLOOR STREET WEST, SUITE #2800 ETOBICOKE ON M8X 2X5




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINTSTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 26

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2581)
CERTIFICATE

BUSINESS DEBTOR
DIXIE CHRYSLER LTD.
26FEB 2025

MARK J. BRENNAN INVESTMENTS INC.

8050 DIXIE ROAD BRAMPTON

05

06

07

08

09

10
11
12
13
14
15

16

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
27 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

{cij1fv 05/2022)

Ontario @

17




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 27

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2582)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

653651091

DIXTE PLYMOUTH CHRYSLER

TO CHANGE SECURED PARTY NAME

29 GENERAI, MOTORS ACCEPTANCE CORPORATION OF CANADA, LIMITED
08 LD
09 3300 BLOOR STREET WEST, SUITE #2800 TORONTO ON M8X 2X5
OR: DAT
10
11
12
13
14
15
16 ALLY CREDIT CANADA LIMITED -
17 3300 BLOOR STREET WEST, SUITE #2800 TORONTO ON M8X 2X5 CERTIFIED BY/CERTIFIEES PAR

e X * FOR FURTHER TNFORMATION, CONTACT THE SHCIIRED PARTY, *x* \f @MI\Q/‘OJ\I\M\M

REGISTRAR OF
28 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR

DES SURETES MOBILIERES

(cri2ty 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINTSTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT :
RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE
ID : 20250227115715.38 ENQUIRY RESPONSE

CERTIFICATE

k 2583)

PSSR060
28

BUSINESS DEBTOR
DIXIE CHRYSLER LTD.
26FEB 2025

T
653651091

DIXTE PLYMOUTH CHRYSLER

DIXTE CHRYSLER LTD.

8050 DIXIE ROAD BRAMPTON

ALLY CREDIT CANADA LIMITED
3300 BLOOR STREET WEST, SUITE #2800 TORONTO ON M8X 2X5

xx ¥ GLOR FURTHER TINFORMATTON, CONTACT THIR SECTURED PARTY,

CONTINUED 29

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crj2fv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 29

ID : 20250227115715.38 ENQUIRY RESPONSE { 2584)
CERTIFICATE

BUSINESS DEBTOR
DIXIE CHRYSLER LTD.
26FEB 2025

653651091

HUGH F. P. BRENNAN INVESTMENTS INC.

DIXIE CHRYSLER LTD.

8050 DIXIE ROAD BRAMPTON

ALLY CREDIT CANADA LIMITED

3300 BLOOR STREET WEST, SUITE #2800 TORONTO ON M8X 2X5 CERTIFIED BY/CERTIFIEES PAR
THE SECURED. PARTY., .. \/ WQA&/\MMM% '
REGISTRAR OF
CONTINUED 30 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(cri2fy 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT :
RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE
ID : 20250227115715.38 ENQUIRY RESPONSE

CERTIFICATE

PSSRO60
30
( 2585)

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

653651091

MARK J. BRENNAN INVESTMENTS INC.

DIXTE CHRYSLER LTD.

8050 DIXIE ROAD BRAMPTON

ALLY CREDIT CANADA LIMITED
3300 BLOOR STREET WEST, SUITE #2800 TORONTO ON M8X 2X5

TION, CONTACT THE SECURED DPARTY

31

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(criefv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 31

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2586)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

653651091

DIXTE CHRYSLER LTD

29 ALLY CREDIT CANADA LIMITED
08
09 36 YORK MILLS ROAD 4TH FLR TORONTO M2P 024

CANADIAN SECURITIES REGISTRATION SYSTEMS -
4126 NORLAND AVENUE BURNABY BC Vv5G 388 CERTIFIED BY/CERTIFIEES PAR

X k% FOR TFURTHER TNEFORMATION, CONTACT THE SECIURED PARTY . k%% \[~CQAA)AAQEXAAA&}}S~KAB‘

REGISTRAR OF

CONTINUED 32 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

DES SURETES MOBILIERES

(crj2fv 05/2022)

Ontario @



TRANSFISRISI.il

PROVINCE OF ONTARIO

RUN NUMBER : 058 MINTSTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 32

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2587)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26TFEB 2025

653651091

DIXIE CHRYSLER LTD

16 CANADIAN SECURITIES REGISTRATION SYSTEMS -
17 4126 NORLAND AVENUE BURNARY BC v5G 388 CERTIFIED BY/CERTIFIEES PAR
*%kx FOR FURTHER, TNFORMATION, CONTACT THE SECURED PARTY,, *** \[ W@&N\AM\M

REGISTRAR OF

33 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

(crj2fv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PS8SR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 33

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2588)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26TFEB 2025

653651091

D + H LIMITED PARTNERSHIP -
2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON 147 1HS8 CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
34 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crietv 05/2022)

Ontario @

URTHER TNFORMATTION, CONTACT THE SECURBED PARTY




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE s 34

ID : 20250227115715.38 ENQUIRY RESPONSE { 2589)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

01

02
03 MJB CORP.

1541007

04 1860 BAYVIEW AVENUE TORONTO

05
06

07

08

GENERAL, MOTORS ACCEPTANCE CORPORATION OF CANADA, LIMITED

09 3250 BLOOR STREET WEST, SUITE 800 TORONTO ON M8X 2Y5

10

13 GENERAL ASSIGNMENT OF RENTS PCL 99-2, SEC M374, LOT 105, PLAN M374,

14 PT LOTS 99, 100, 101, 102, 103 & 104, PLAN M374, LYING TO THE EAST OF

15 THE WESTERLY 1 FT IN PERPENDICULAR WIDTH OF THE SAID LOTS, PT LOTS

16 BENNETT BEST BURN LLP -
CERTIFIED BY/CERTIFIEES PAR

17 150 YORK STREET, SUITE 1700 TORONTO ON M5H 385

REGISTRAR OF
CONTINUED. .. 35 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(ctfifv 05/2022)

Ontario @

e

oy




PROVINCE OF ONTARYO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 35

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2590)
CERTIFICATE

BUSINESS DEBTOR
DIXIE CHRYSLER LTD.
26FEB 2025

106, 107, 108, 109, 110 & 4111, PLAN M374, LYING THE WEST OF THE
EASTERLY 10 FT OF THE SAID LOTS, NORTH YORK, CITY OF TORONTO PIN
10362-0611

CERTIFIED BY/CERTIFIFES PAR

REGISTRAR OF
CONTINUED. 36 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

{critiv 05/2022)

Ontario @




PROVINCE OF ONTARTIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 36

ID : 20250227115715.38 ENQUIRY RESPONSE { 2591)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

653419845

MJB CORP.

CHANGE SECURED PARTY NAME AND ADDRESS

GENERAL MOTORS ACCEPTANCE CORPORATION OF CANADA, LIMITED

08 1TED

09 3300 BLOOR STREET WEST, SUITE #2800 TORONTO ON M8X 2X5

10

11

12

13

14

15

16 ALLY CREDIT CANADA LIMITED -

17 3300 BLOOR STREET WEST, SUITE #2800 TORONTO ON M8x 2X5 CERTIFIED BY/CERTIFIEES PAR.
LEEX TOR FURTHER, INFORMATION, CONTACT THE SECURED, PARTY,, %% \[ @AM/\/\@/\/MKV\B ’

REGISTRAR OF

37 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

(cri2fv 06/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINTISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060

RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 37

ID : 20250227115715.38 ENQUIRY RESPONSE ( 2592)
CERTIFICATE

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

653419845

MJB CORP.

DIXTE CHRYSLER LTD.

8050 DIXTIE ROAD BRAMPTON

ALLY CREDIT CANADA LIMITED -
3300 BLOOR STREET WEST, SUITE #2800 TORONTO ON M8X 2X%5 CERTIFIED BY/CERTIFIEES PAR

xxx FOR FURTHRER TNFORMATTON, CONTACT THE SECURED PARTY, *** \[ Wd‘mmm

REGISTRAR OF

38 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

(crjefv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OI' PUBLIC AND BUSINESS SERVICE DELIVERY REPORT :
RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE
ID : 20250227115715.38 ENQUIRY RESPONSE

CERTIFICATE

PSSRO60
38
{ 2593)

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26FEB 2025

o1
653419845

DIXTE CHRYSLER LTD

ALLY CREDIT CANADA LIMITED

36 YORK MILLS ROAD 4TH FLR TORONTO ON M2P 0Aa4

CANADIAN SECURITIES REGISTRATION SYSTEMS
4126 NORLAND AVENUE BURNABY BC v5G 388

*k% FOR FURTHER TNFORMATION, CONTACT THE SECITRED PARTY, *k#*

39

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crji2fy 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY
RUN DATE : 2025/02/27 PERSONAT, PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20250227115715.38 ENQUIRY RESPONSE

CERTIEICATE

REPORT :
PAGE

PSE8R0O60
39
(  2594)

BUSINESS DEBTOR
DIXTIE CHRYSLER LTD.
26FEB 2025

653419845

DIXTE CHRYSLER LTD

CANADIAN SECURITIES REGISTRATION SYSTEMS
4126 NORLAND AVENUE BURNABY

k% FOR FURTHER TNEORMATTON, CONTACT THE SECURED PARTY

BC v5G 388

40

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crj2fv 06/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY
RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20250227115715.38 ENQUIRY RESPONSE

CERTIFICATE

REPORT :
PAGE

PSSR060
40
( 2595)

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26TEB 2025

B

21 653419845

22

23

24 DIXIE CHRYSLER LTD

CANADTAN SECURITIES REGISTRATION SYSTEMS
4126 NORLAND AVENUE

v5G 388

41

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(crji2fv 05/2022)

Ontario @




PROVINCE OF ONTARIO

RUN NUMBER : 058 MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT :
RUN DATE : 2025/02/27 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE
ID : 20250227115715.38 ENQUIRY RESPONSE

CERTIFICATE

'( 2596)

PSSR060
41

BUSINESS DEBTOR
DIXTE CHRYSLER LTD.
26TEB 2025

653419845

DIXTIE CHRYSLER LTD

D + H LIMITED PARTNERSHIP
2 ROBERT SPECK PARKWAY, 15TH EFLOOR MISSISSAUGA ON L4Z 1HS8

CERTIFIED BY/CERTIFIEES PAR

V. Quondomidls .

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

DES SURETES MOBILIERES

(crj2fv 05/2022)

Ontario @




RUN NUMBER : 058
RUN DATE : 2025/
ID : 20250227115

02/27
715.38

PROVINCE OF ONTARITO

MINISTRY OF PUBLIC AND BUSINESS SERVICE DELIVERY REPORT : PSSR060
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 42
ENQUIRY RESPONSE ( 2597)

CERTIFICATE

TYPE OF SEARCH

SEARCH CONDUCTED ON :

FILE CURRENCY

FILE NUMBER

BUSINESS DEBTOR

26FEB 2025

DIXIE CHRYSLER LTD.

REGISTRATION NUMBER

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER

788912073 20221130 1331 5064 9985
784362969 20220627 1547 5064 6945
782714421 20220505 1726 1532 1205
762023358 20200521 1329 1862 4509 20200602 1614 1862 5229
677958858 20120430 1528 2004 0674 20130507 1510 1530 3280 20220427 0844 1532 5237
653651091 20090525 1420 2004 8959 20120925 1459 2004 0888 20120925 1521 2004 0889 20120925 1523 2004 0890

20120925 1525 2004 0891 20130507 1510 1530 3281 20190425 1938 1531 8272 20240501 0831 1532 3245
653419845 20090513 1355 1590 5746 20120925 1528 2004 0892 20120925 1529 2004 0893 20130507 1510 1530 3292

20140415 1948 1531 8994 20190416 1939 1531 5055 20240419 0818 4085 6511

CERTIFIED BY/CERTIFIEES PAR
REGISTRAR OF
23 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(cHjp 05/2022)

Ontario @




This is Exhibit “J” referred to in the Affidavit of Barry Mutis
sworn before me, this 28th day of February, 2025.

e
/ LWW

Commissioner for Taking Affidavits



AIRD BERLIS |

Sanjeev Mitra
Direct: 416.865.3085
E-mail:smitra@airdberlis.com

February 11, 2025

DELIVERED BY EMAIL AND REGISTERED MAIL (hughbrennan@choosebrennan.com)

DIXIE CHRYSLER LTD.
8050 Dixie Road

Brampton ON L6T4W6
Attention: Hugh Brennan

Dear Mr. Brennan :

Re: Royal Bank of Canada (“RBC”) loans to Dixie Chrysler Ltd. (the “Debtor”)

We are the lawyers for RBC in connection with its lending arrangements with the Debtor.

The Debtor is indebted to RBC with respect to certain credit facilities (the “Credit Facilities”)
made available by RBC to the Debtor pursuant to and under the terms of a credit agreement
dated November 26, 2013 and as amended by, without limitation, credit amending agreements
dated July 23, 2014, August 13, 2015, August 27, 2015, September 6, 2017, October 10, 2018,
June 28, 2019, July 14, 2020, December 8, 2022 and April 22, 2023 (collectively, as same may
have been further amended, extended, replaced, restated or supplemented from time to time, the
“Credit Agreement”).

The following amounts are owing under the Credit Agreement as at February 10, 2025 for principal
and interest:

DIXIE CHRYSLER LTD.

Principal Balance regarding the new floor plan advances $8,710,358.86
Accrued Interest

per diem at $1,127.07 $11,270.69
Principal Balance regarding the used floor plan advances $1,386,167.00
Accrued Interest

per diem at $182.80 $1,827.99
Principal Balance regarding the lease plan advances $279,013.63
Accrued Interest

per diem at $44.94 $449.36
Principal Balance regarding the daily rental facility $81,250.00

Aird & Berlis LLP Brookfield Place, 181 Bay Street, Suite 1800, Toronto, Canada M5J 279 416.863.1500 416.863.1515 | airdberlis.com


mailto:hughbrennan@choosebrennan.com

RN
Visa Card ending in 0543 $550.68
Accrued Interest on Line of Credit $32.27
TOTAL: $10,471,062.46

While the Credit Facilities are repayable on demand, RBC is also aware of the following events
of default under the terms of the Credit Agreement, including, without limitation, the failure by the
Debtor to repay, upon the earliest of the dates specified by sections 9.2, 9.3 and 9.4 of the Credit
Agreement, the outstanding principal amount of Advances (as defined in the Credit Agreement)
required to be repaid immediately to RBC under sections 9.2, 9.3 and 9.4 of the Credit Agreement
(the “Out of Trust Funds”), the principal amount of which Out of Trust Funds totals $1,495,783.22
as of February 6, 2025.

On behalf of RBC, we hereby make formal demand under the Credit Agreement for payment of
the sum of $10,471,062.46, plus accruing interest and plus RBC’s costs and expenses (including,
without limitation, legal and other professional fees) (collectively, the “Indebtedness”). Payment
is required to be made immediately. Interest continues to accrue on the Indebtedness at the rates
established by the Credit Agreement and any other agreement, as applicable.

The Indebtedness is secured by, inter alia: (i) a general security agreement granted by the Debtor,
and (i) a Master Lease Agreement granted by the Debtor.

If payment of the Indebtedness is not received immediately, RBC shall take whatever steps it
considers necessary or appropriate to collect and recover the amounts owing to it, including,
without limitation, steps to appoint an interim receiver, receiver or receiver and/or manager of the
Debtor and/or the commencement of civil legal proceedings against the Debtor, in all of which
cases RBC will also be seeking all costs incurred in so doing.

On behalf of RBC, we enclose a Notice of Intention to Enforce Security delivered pursuant to
subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA Notice”).

RBC hereby reserves its rights to initiate proceedings within the ten day period set out in the BIA
Notice, if circumstances warrant such proceedings.

If you wish to discuss any of the foregoing, please have your counsel contact the writer.
Please govern yourself accordingly.
Yours truly,

AIRD & BERLIS LLP
e
Jidbo—
Per:
Sanjeev Mitra
SPRV/sfp



TO:

NOTICE OF INTENTION TO ENFORCE SECURITY
(Bankruptcy and Insolvency Act, Subsection 244(1))

Delivered By Registered Mail

DIXIE CHRYSLER LTD.
8050 Dixie Road
Brampton ON L6T4W6

insolvent company / person

TAKE NOTICE that:

1.

Royal Bank of Canada (“RBC”), a secured creditor, intends to enforce its security on the
property, assets and undertakings of Dixie Chrysler Ltd. (the “Debtor”), including, without
limiting the generality of the foregoing, all the equipment, accounts, proceeds, books and
records, inventory, leaseholds and all other personal property of the Debtor.

The security that is to be enforced (the “Security”) is in the form of, inter alia: (i) a general
security agreement granted by the Debtor, and (ii) a Master Lease Agreement granted by
the Debtor.

As at February 10, 2025, the total amount of the indebtedness secured by the Security is
the sum of $10,471,062.46 in principal and interest, plus accruing interest and plus RBC’s
costs and expenses (including, without limitation, legal and other professional fees).

RBC will not have the right to enforce the Security until after the expiry of the ten day
period after this notice is sent, unless the Debtor consents to an earlier enforcement.

DATED at Toronto this 11th day of February, 2025.

Note:

ROYAL BANK OF CANADA
by its lawyers, @y & Berlis LLP

Per: /WYW“’”

Sanjeev P.R. Mitra

Brookfield Place, Suite 1800
181 Bay Street, Box 754
Toronto, ON M5J 2T9

Tel:  416-863-1500

Fax: 416-863-1515

This Notice is given for precautionary purposes only and there is no acknowledgement that any

person to whom this Notice is delivered is insolvent, or that the provisions of the Bankruptcy and Insolvency
Act apply to the enforcement of this security.



This is Exhibit “K” referred to in the Affidavit of Barry Mutis
sworn before me, this 28th day of February, 2025.

Commissioner for Taking Affidavits



Court File No.
CV-25-00001143-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

B ET WEE N;
ROYAL BANK OF CANADA
Applicant
- and -
DIXIE CHRYSLER LTD.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, ¢c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, ¢c. C.43, AS AMENDED

CONSENT TO ACT AS
COURT-APPOINTED RECEIVER
ZEIFMAN PARTNERS INC. hereby consents to act as the court-appointed receiver,
without security, over all of the assets, undertakings and properties of the Respondents pursuant to

the terms of an order substantially in the form filed in the above proceeding.

Dated at Toronto, Ontario this 27th day of February, 2025.

ZEIFMAN PARTNERS INO.

Per: <

i/
Name: Allan Rutman
Title: President
I have authority to bind the Corporation.




ROYAL BANK OF CANADA

Applicant

-and -

DIXIE CHRYSLER LTD.

Respondent

Court File No. CV-25-00001143-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceedings commenced at Brampton

AFFIDAVIT OF BARRY MUTIS
(sworn February 28, 2025)

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Sanjeev P. R. Mitra (LSO # 37934U)
Tel: (416) 865-3085

Fax: (416) 863-1515

Email: smitra@airdberlis.com

Shaun Parsons (LSO # 81240A)
Tel: (416) 637-7982
Email: sparsons@airdberlis.com

Lawyers for Royal Bank of Canada


mailto:smitra@airdberlis.com
mailto:sparsons@airdberlis.com

TAB 3



Court File No. CV-25-00001143-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) <*>DAY, THE <*>

)

)
JUSTICE ) DAY OF <*>, 2025

BETWEEN:
ROYAL BANK OF CANADA
Applicant
- and -
DIXIE CHRYSLER LTD.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

ORDER
(appointing Receiver)

THIS APPLICATION made by Royal Bank of Canada (“RBC”) for an Order pursuant
to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
“BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the
“CJA”) appointing Zeifman Partners Inc. (“Zeifmans”) as receiver (in such capacity, the
“Receiver”) without security, of all of the assets, undertakings and properties of Dixie Chrysler
Ltd. (the “Debtor”) acquired for, or used in relation to a business carried on by the Debtor, was

heard this day by judicial videoconference via Zoom.



-2

ON READING the affidavit of Barry Mutis sworn February 28, 2025 and the Exhibits
thereto, and on hearing the submissions of counsel for RBC, counsel for the Debtor, and such
other counsel as were present, no one appearing for any other stakeholder although duly served
as appears from the affidavit of service, filed, and on no factum having been served by the

Debtor, and on reading the consent of Zeifmans to act as the Receiver, filed,
SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and the
application record is hereby abridged and validated so that this application is properly returnable

today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Zeifmans is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business carried

on by the Debtor, including all proceeds thereof (the “Property”).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;



(c)

(d)

(e)

&)

(&)

(h)

(@)

-3.

to manage, operate and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business or

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver’s powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver’s name or in the

name and on behalf of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;



G

(k)

M

(m)

(n)

(0)

-4 -

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business:

i.  without the approval of this Court in respect of any transaction
not exceeding $50,000, provided that the aggregate
consideration for all such transactions does not exceed

$200,000; and

ii.  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price

exceeds the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act or section 31 of the Ontario Mortgages

Act, as the case may be, shall not be required;

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and



-5-

on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

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

which the Debtor may have; and

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

the performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person’s possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data

storage media containing any such information (the foregoing, collectively, the “Records”) in
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that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days’ notice to such landlord and any such

secured creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

0. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver or
affecting the Property are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(i11) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

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

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including



-8-

without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor’s current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including, without limitation, the sale of all or any of the Property and
the collection of any accounts receivable in whole or in part, whether in existence on the date of
this Order or hereafter coming into existence, shall be deposited into one or more new accounts
to be opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to
the credit of such Post Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Receiver to be paid in accordance with the terms of this

Order or any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor, if any, shall remain the
employees of the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate
the employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.
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PIPEDA AND ANTI-SPAM LEGISLATION

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

16. THIS COURT ORDERS that any and all interested stakeholders in this proceeding and
their counsel are at liberty to serve or distribute this Order, any other materials and orders as may
be reasonably required in this proceeding, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to such other interested stakeholders in this
proceeding and their counsel and advisors. For greater certainty, any such distribution or service
shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements

within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or
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relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver’s duties and powers under this Order, be deemed to be in Possession
of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

18. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA
or by any other applicable legislation.

RECEIVER’S ACCOUNTS

19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the “Receiver’s Charge”) on
the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver’s Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.

20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Receiver and its legal

counsel are hereby referred to a judge of the Ontario Superior Court of Justice.
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21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$200,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the “Receiver’s Borrowings Charge”)
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

23. THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

24. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Receiver’s

Certificates”) for any amount borrowed by it pursuant to this Order.

25. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver’s Certificates.
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SERVICE AND NOTICE

26.  THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website  at  https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-
commercial/#Part Il The E-Service List/) shall be valid and effective service. Subject to Rule
17.05 of the Rules of Civil Procedure (the “Rules”) this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and
paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be
effective on transmission. This Court further orders that a Case Website shall be established in

accordance with the Protocol and shall be accessible by selecting the Debtor’s name from the

engagement list at the following URL https://www.zeifmans.ca/current-insolvency-files/ .

27.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor’s creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

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

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

29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the Debtor.

30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give
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effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32. THIS COURT ORDERS that RBC shall have its costs of this application, up to and
including entry and service of this Order, provided for by the terms of RBC’s security or, if not
so provided by RBC’s security, then on a substantial indemnity basis to be paid by the Receiver

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

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days’ notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

34, THIS COURT ORDERS that this Order and all of its provisions are effective as today’s

date and is enforceable without the need for entry or filing.




SCHEDULE “A”

RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT §
I. THIS IS TO CERTIFY that Zeifman Partners Inc., the receiver (the “Receiver”) of all of

the assets, undertakings and properties of Dixie Chrysler Ltd. (the “Debtor”) acquired for, or
used in relation to a business carried on by the Debtor, including all proceeds thereof
(collectively, the “Property”), appointed by Order of the Ontario Superior Court of Justice (the
“Court”) dated the <*>th day of March, 2025 (the “Order”) made in an application having
Court file number CV-24-00729106-00CL, has received as such Receiver from the holder of this
certificate (the “Lender”) the principal sum of $ , being part of the total principal

sum of $200,000 which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

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

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the

Court.

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

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

DATED the day of ,20

Zeifman Partners Inc., solely in its capacity as
Receiver of the Property, and not in its personal
capacity

Per:

Name:
Title:
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243(1) BIA (National Receiver) and 5101+ CIA (Ontario) Recei

Court File No-———

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIALLIST
THE HONOURABLE— ) WEEKDAYS*SDAY, THE #55>
)
JUSTICE — % DAY OF MONTH 20YR<*> 2025
BETWEEN:
ROYAL BANK OF CANADA
PEAINTIEE
Applicant
Dlaintife =
-and -
BEFENDANT
DIXIE CHRYSLER LTD.
Respondent
Defendant

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

ORDER

(appointing Receiver)




.

THIS MOTION-made by-the PlaintifPAPPLICATION made by Royal Bank of Canada
(“RBC”) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.

1985, c. B-3, as amended (the ““BIA"”) and section 101 of the Courts of Justice Act, R.S.O.
1990, c. C.43, as amended (the ““CJA™”) appointing {RECEINVER'SNAME]Zeifman Partners

Inc. (“Zeifmans™) as receiver fand—manager|-(in such eapaettiescapacity, the ““Receiver"”)
without security, of all of the assets, undertakings and properties of (PEBTOR'SNAME]Dixie

Chrysler Ltd. (the ““Debtor~") acquired for, or used in relation to a business carried on by the
Debtor, was heard this day at—330—University—Avenue,—Toronte;—Ontarioby judicial

videoconference via Zoom.

ON READING the affidavit of fNAME]Barry Mutis sworn fDAFE{February 28, 2025
and the Exhibits thereto, and on hearing the submissions of counsel for [INAMESIRBC, counsel

for the Debtor, and such other counsel as were present, no one appearing for PNAME}any other
stakeholder although duly served as appears from the affidavit of service—ef NAME}sworn-

BATE], filed, and on no factum having been served by the Debtor, and on reading the consent
of tRECEPVER'S NAME]Zeifmans to act as the Receiver, filed,

SERVICE

I. THIS COURT ORDERS that the time for service of the Netice—efMetionnotice of
application and the Metionapplication record is hereby abridged and validated® so that this

metionapplication is properly returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, (RECEIVER'S NAME]Zeifmans is hereby appointed Receiver, without security, of all
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of the assets, undertakings and properties of the Debtor acquired for, or used in relation to a

business carried on by the Debtor, including all proceeds thereof (the ““Property™”).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a)

(b)

(©)

(d)

to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

to receive, preserve;- and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

to manage, operate;- and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business;— or

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Reeeiver'sReceiver’s powers and duties, including without

limitation those conferred by this Order;
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®

(2

(h)

@
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to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Reeetver'sReceiver’s name
or in the name and on behalf of the Debtor, for any purpose pursuant to

this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings.* The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and

negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;
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)

(m)

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

thereof out of the ordinary course of business;:

—

H—without the approval of this Court in respect of any
transaction not exceeding $———50,000, provided that the

aggregate consideration for all such transactions does not

exceed $——200,000; and

ii.  @i)ywith the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price

exceeds the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act—f or section 31 of the Ontario Mortgages
Act, as the case may be,}® shall not be required;—and—in—each—case—the-

T

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;
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(0) to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

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

which the Debtor may have; and

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

the performance of any statutory obligations:;

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the

199

foregoing, collectively, being ““Persons™” and each being a ““‘Person””) shall forthwith advise

the Receiver of the existence of any Property in such Persen'sPerson’s possession or control,
shall grant immediate and continued access to the Property to the Receiver, and shall deliver all

such Property to the Receiver upon the Reeetver'sReceiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the business or
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affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data

1199

storage media containing any such information (the foregoing, collectively, the ““Records"”) in

that Persen'sPerson’s possession or control, and shall provide to the Receiver or permit the
Receiver to make, retain and take away copies thereof and grant to the Receiver unfettered
access to and use of accounting, computer, software and physical facilities relating thereto,
provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shall require
the delivery of Records, or the granting of access to Records, which may not be disclosed or
provided to the Receiver due to the privilege attaching to solicitor-client communication or due

to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
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upon application by the Receiver on at least two (2) days’ notice to such landlord and any such

secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

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

1ee

tribunal (each, a “Proceeding

199

), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

0. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receivers-
or affecting the Propertys- are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in

1nee

respect of any ““eligible financial contract”” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.



CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Pebtor’'sDebtor’s
current telephone numbers, facsimile numbers, internet addresses and domain names, provided
in each case that the normal prices or charges for all such goods or services received after the
date of this Order are paid by the Receiver in accordance with normal payment practices of the
Debtor or such other practices as may be agreed upon by the supplier or service provider and the

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments;- and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including, without limitation, the sale of all or any of the Property and
the collection of any accounts receivable in whole or in part, whether in existence on the date of
this Order or hereafter coming into existence, shall be deposited into one or more new accounts

1199

to be opened by the Receiver (the ““Post Receivership Accounts””) and the monies standing to
the credit of such Post Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Receiver to be paid in accordance with the terms of this

Order or any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor, if any, shall remain the

employees of the Debtor until such time as the Receiver, on the Debter'sDebtor’s behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for in

section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in
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writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or

under the Wage Earner Protection Program Act.

PIPEDA

PIPEDA AND ANTI-SPAM LEGISLATION

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a ““Sale"”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

& THIS COURT ORDERS that any and all interested stakeholders in this proceeding and

their counsel are at liberty to serve or distribute this Order, any other materials and orders as may

be reasonably required in this proceeding, including any notices, or other correspondence, by

forwarding true copies thereof by electronic message to such other interested stakeholders in this

proceeding and their counsel and advisors. For greater certainty, any such distribution or service

shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements

within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. +6-THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or
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collectively, ““Possession

") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act— or the Ontario Occupational Health and Safety Act and regulations

1199

thereunder (the ““Environmental Legislation™”), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Reeeiver'sReceiver’s duties and powers under this Order, be deemed to be in
Possession of any of the Property within the meaning of any Environmental Legislation, unless it

is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

18.  +7-THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA

or by any other applicable legislation.

RECEIVER'SRECEIVER’S ACCOUNTS

19. 18-THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
@ir reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the “Reeeiver's” Receiver’s

1199

Charge™”) on the Property, as security for such fees and disbursements, both before and after the

making of this Order in respect of these proceedings, and that the Reeeiver'sReceiver’s Charge

shall form a first charge on the Property in priority to all security interests, trusts, liens, charges
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and encumbrances, statutory or otherwise, in favour of any Person, but subject to sections

14.06(7), 81.4(4), and 81.6(2) of the BIA.¢

20.  +9-THIS COURT ORDERS that the Receiver and its legal counsel shall pass itstheir
accounts from time to time, and for this purpose the accounts of the Receiver and its legal
counsel are hereby referred to a judge of the Commeretal-List-efthe-Ontario Superior Court of

Justice.

21.  26-THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
gat liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at the
standard rates and charges of the Receiver or its counsel, and such amounts shall constitute

advances against its remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

22.  2-THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered
to borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed

$———200,000 (or such greater amount as this Court may by further Order authorize) at any

time, at such rate or rates of interest as it deems advisable for such period or periods of time as it
may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the “Reeeiver's“Receiver’s Borrowings

1199

Charge"”) as security for the payment of the monies borrowed, together with interest and

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

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

Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.
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23.  22-THIS COURT ORDERS that neither the Reeeiver'sReceiver’s Borrowings Charge
nor any other security granted by the Receiver in connection with its borrowings under this Order

shall be enforced without leave of this Court.

24.  23-THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule ““A"” hereto (the ““Receiver’s

1199

Certificates"”) for any amount borrowed by it pursuant to this Order.

25.  24—THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all Receiver’s
Certificates evidencing the same or any part thereof shall rank on a pari passu basis, unless

otherwise agreed to by the holders of any prior issued Reeerver'sReceiver’s Certificates.

SERVICE AND NOTICE

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

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at

tee-protoecelthttps://w

ww.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/#Part Il The

_E-Service List/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil

Procedure (the “Rules”) this Order shall constitute an order for substituted service pursuant to

Rule 16.04 of the Rules—ef—Civil-Procedure. Subject to Rule 3.01(d) of the Rules ef Cirl

Precedure—and paragraph 21 of the Protocol, service of documents in accordance with the
Protocol will be effective on transmission. This Court further orders that a Case Website shall

be established in accordance with the Protocol sdthand shall be accessible by selecting the

Debtor’s name from  the engagement list at  the following  URL

“<@="https://www.zeifmans.ca/current-insolvency-files/ .

27.  26—THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute

this Order, any other materials and orders in these proceedings, any notices or other
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correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Bebtor'sDebtor’s creditors or other interested parties at
their respective addresses as last shown on the records of the Debtor and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

GENERAL

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

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

29.  28-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the Debtor.

30.  29-THIS COURT HEREBY REQUESTS the aid and recognition of any court,
ﬁ)unal, regulatory or administrative body having jurisdiction in Canada or in the United States
to give effect to this Order and to assist the Receiver and its agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of
this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver

and its agents in carrying out the terms of this Order.

31.  36-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
;powered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32. 31—THIS COURT ORDERS that thePlaintifRBC shall have its costs of this
metionapplication, up to and including entry and service of this Order, provided for by the terms
of the Plaintif sRBC’s security or, if not so provided by the Plaintiff'sRBC’s security, then on a
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substantial indemnity basis to be paid by the Receiver from the Debtor'sDebtor’s estate with such

priority and at such time as this Court may determine.

33.  32-THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days® notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

34. THIS COURT ORDERS that this Order and all of its provisions are effective as today’s

date and is enforceable without the need for entry or filing.




SCHEDULE !“A"”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

I. THIS IS TO CERTIFY that fRECEFVER'S NAME]Zeifman Partners Inc., the receiver
(the ““Receiver™”) of all of the assets, undertakings and properties (PEBTOR'S NAME}of Dixie

Chrysler Ltd. (the “Debtor”) acquired for, or used in relation to a business carried on by the

Debtor, including all proceeds thereof (collectively, the “Property”), appointed by Order of the
Ontario Superior Court of Justice (Commeretal-List)(the ““Court™”) dated the —=*>th day of -
—March, 26—2025 (the ““Order™”) made in an aetionapplication having Court file

number —€E CV-24-00729106-00CL, has received as such Receiver from the holder
of this certificate (the ““Lender™”) the principal sum of § , being part of the total
principal sum of $———200,000 which the Receiver is authorized to borrow under and

pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

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

the main office of the Lender at Toronto, Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

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

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

DATED the day of , 20

RECEIVER'S NAME]Zeifman Partners Inc.,
solely in its capacity

- as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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