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AFFIDAVIT OF DON ROGERS 

(sworn July 24, 2023) 

I, DON ROGERS, of the City of Toronto, in the Province of Ontario, MAKE OATH AND 

SAY AS FOLLOWS:  

1. I am a Managing Director of the Applicant (“Waygar”), and as such have knowledge of 

the matters to which I hereinafter depose. To the extent that I do not have direct first-hand 

knowledge of particular facts or events, I have obtained that information from others and/or from 



 

 

my review of the documentation attached as exhibits, and have indicated the source of that 

information in my Affidavit. I verily believe the facts hereinafter deposed to are true and correct. 

2. I swear this affidavit in support of Waygar’s application for, an order (the “Initial Order”) 

seeking, among other things: 

(a) a declaration that each of Quality Rugs of Canada Limited (“QRC”), Malvern 

Contract Interiors Limited (“Malvern”), Weston Hardwood Design Centre Inc. 

(“Weston”), Ontario Flooring Ltd. (“Flooring”), Timeline Floors Inc. 

(“Timeline”), and Quality Commercial Carpet Corporation (“QCCC” and 

collectively, the “Respondents”) are companies to which the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) applies;  

(b) an order that The Fuller Landau Group Inc. (“Fuller”) be appointed monitor of the 

assets, business and affairs of the Respondents (in such capacity, the “Monitor”); 

(c) an order granting the Monitor enhanced powers to exercise control over the 

business and property of the Respondents, and to manage, operate, and carry on the 

business of the Respondents in accordance with the terms of the Initial Order; 

(d) an order that, until further order of this Court, all proceedings against the 

Respondents be stayed, and the Respondents’ operations be conducted in 

accordance with the terms of the Initial Order; and 

(e) an order requesting the aid and recognition of other Canadian and foreign courts, 

tribunals and regulatory, administrative, and other bodies to act in aid of and to be 



 

 

complementary to this court in carrying out the terms of the Initial Order where 

required. 

OVERVIEW: 

3. As of the date hereof, the Respondents are indebted to Waygar in the aggregate amount of 

more than $51 million, all of which is currently due and owing. Waygar holds security in respect 

of this indebtedness. 

4. Waygar is the primary and most significant secured creditor of the Respondents. While it 

has supported the Respondents through additional advances of funds and a generous forbearance 

period, the Respondents have not been able to overcome their financial challenges and, without 

intervention, Waygar’s security will continue to deteriorate.  

5. Waygar views this application for CCAA protection for the Respondents as the best way 

to maximize value for the benefit of Waygar as the primary secured creditor, while minimizing the 

prejudice to the Respondents and any other stakeholders. 

6. The Initial Order sought contemplates that during the pendency of the CCAA proceeding, 

the Monitor will have the authority to manage the Respondents’ business in all aspects and 

negotiate one or more restructuring transactions. The Initial Order, as drafted, will ensure that the 

Respondents’ business can continue to operate in a stable environment, pending one or more 

restructuring transactions.  



 

 

THE PARTIES: 

7. Waygar is an asset-based lender, with its head office at 25 King Street West, Suite 1700, 

Toronto, Ontario, M5L 2A1. 

8. The Respondents comprise a family-owned and managed group of companies, with control 

of each company shared between a combination of Joseph R. Pacione, Joseph Douglas Pacione, 

John Anthony Pacione and Joseph Rocco Pacione Jr. (the “Principals”). 

9. QRC is an Ontario corporation, incorporated on April 23, 1970, with its registered office 

at 505 Cityview Blvd, Unit 1, Vaughan, Ontario, L4H 0L8. It operates under the registered 

business or trade names “Quality Sterling Group”, “Sterling Tile & Carpet”, “Ontario Flooring”, 

“Weston Hardwood Design Centre”, and “Quality Rugs of Canada”. 

10. Based on a review of the Corporate Profile Report, I understand that QRC is managed by 

Joseph R. Pacione, as President, and each of John Anthony Pacione and Joseph Douglas Pacione 

as Vice-Presidents. 

11. QRC carries on business as a contract flooring (supply and install) company in Canada, 

servicing low-rise and high-rise residential projects, with a significant market share in Southern 

Ontario and the Greater Toronto Area. 

12. Malvern is an Ontario corporation, incorporated on November 30, 1996, with its registered 

office at 505 Cityview Blvd, Unit 1, Vaughan, Ontario, L4H 0L8. Based on a review of the 

Corporate Profile Report, I understand that Malvern is managed by Dean Van Adestine as 

President and each of Juliet Neely, Joseph Douglas Pacione and John Anthony Pacione as 

Directors. 



 

 

13. Malvern carries on business in the commercial flooring market, servicing commercial 

projects across Southern Ontario. 

14. Weston is an Ontario corporation, incorporated on October 3, 2003, with its registered 

office at 250 Vaughan Valley Blvd., Woodbridge, Ontario, L4H 3C3. Based on a review of the 

Corporate Profile Report, I understand that Weston is managed by Joseph R. Pacione as President 

and each of Joseph Douglas Pacione and John Anthony Pacione as Vice-Presidents. 

15. Flooring is an Ontario corporation, incorporated on June 5, 2015, with its registered office 

at 250 Vaughan Valley Blvd., Woodbridge, Ontario, L4H 3C3. Based on a review of the Corporate 

Profile Report, I understand that Flooring is managed by Joseph R. Pacione as President, Secretary 

and Treasurer, and each of Joseph Douglas Pacione and John Anthony Pacione as Vice-Presidents. 

16. Timeline is a federal corporation, incorporated on November 30, 2012 and extra-

provincially registered in British Columbia, Alberta, Ontario, New Brunswick and Nova Scotia, 

with its registered office at 505 Cityview Blvd., Unit 1, Vaughan, Ontario, L4H 0L8. Based on a 

review of the Corporate Profile Report, I understand that Timeline is managed by each of Joseph 

Douglas Pacione and John Anthony Pacione as Directors. 

17. Timeline carries on business as a flooring supply and installation provider servicing 

primarily high-rise residential projects in British Columbia, Alberta and Nova Scotia. 

18. QCCC is an Ontario corporation, incorporated on June 16, 1987, with its registered office 

at 505 Cityview Blvd., Unit 1, Vaughan, Ontario, L4H 0L8. Based on a review of the Corporate 

Profile Report, I understand that QCCC is managed by each of Joseph R. Pacione and Joseph 

Rocco Jr. Pacione as Directors. 



 

 

19. Copies of the Corporate Profile Reports for each of the Respondents are attached as 

Exhibit "A" to this Affidavit. 

THE CREDIT ARRANGEMENT: 

20. QRC is directly indebted to Waygar in connection with certain credit facilities made 

available by Waygar to QRC (the “Credit Facilities”) pursuant to and under the terms of: 

(a) A letter credit agreement dated October 10, 2019 entered into by QRC as borrower 

and each of Malvern, Weston, Flooring, Timeline, and QCCC, among others, as 

guarantors (collectively, the “Guarantors”), as subsequently amended by and 

under the terms of: 

(i) First Amendment to Loan Agreement dated April 2021; 

(ii) Second Amendment to Loan Agreement dated May 6, 2021; 

(iii) Third Amendment to Loan Agreement dated May 31, 2021; 

(iv) Fourth Amendment to Loan Agreement dated September 22, 2021; and 

(v) Fifth Amendment to Loan Agreement dated August 15, 2022, 

(collectively, the “Credit Agreement”). 

21. Copies of the aforementioned documents comprising the Credit Agreement are attached as 

Exhibit "B". 

22. The Credit Facilities comprised, inter alia, a revolving working capital loan of up to 

$30,000,000 to be used to provide for the ongoing working capital requirements of QRC, subject 



 

 

to the borrowing base formula prescribed in the Credit Agreement. The Credit Agreement 

contemplates that Waygar would calculate the quantum of available Credit Facilities at least on a 

monthly basis, using the prescribed borrowing base formula, which takes into account the net 

amount of eligible accounts receivable, the liquidation value of eligible inventory, the amount of 

the Credit Facilities outstanding at any given time, and any reserves determined by Waygar, in its 

reasonable discretion. 

23. The lending arrangement contemplated by the Credit Agreement entails monthly 

monitoring and regular reporting requirements, including monthly internally-prepared 

consolidated financial statements for the preceding month.  

WAYGAR’S SECURITY: 

24. As security for QRC’s obligations to Waygar, including, without limitation, under the 

Credit Agreement, QRC provided, among other things: 

(a) a general security agreement dated October 10, 2019, which grants to Waygar, 

among other things, a security interest in any and all of the property, assets and 

undertakings of QRC, and which was duly registered pursuant to the Personal 

Property Security Act (Ontario) (the “PPSA”). A copy of the GSA is attached 

hereto as Exhibit "C"; 

(b) a share pledge agreement dated October 10, 2019, together with Power of Attorney 

to Transfer Shares and share certificate, pledging QRC’s shares in Timeline, which 

was duly registered pursuant to the PPSA. A copy of the Share Pledge Agreement 

is attached as Exhibit "D", 



 

 

(collectively, the “Security”). 

25. Waygar is QRC’s first-ranking registered secured creditor under the PPSA in respect of the 

Property, as all lenders whose registrations pre-date Waygar’s registration are the subject of PPSA 

estoppel letters, subordination agreements, and/or an inter-lender agreement with Waygar. 

Attached as Exhibit "E" is a copy of the certified PPSA search for QRC, current as of November 

27, 2022. Copies of the PPSA estoppel letters granted by De Lage Landen Financial Services 

Canada Inc., Toyota Credit Canada Inc., BMW Financial Services Canada, GM Financial Canada 

Leasing Ltd., Mercedes-Benz Financial Services, and The Bank of Nova Scotia are attached as 

Exhibit "F". The Subordination and Postponement Agreement dated October 10, 2019 granted 

by Dorpal Investments Inc., Krisand Holdings Inc. and Granster Holdings Inc. is attached as 

Exhibit "G". The Subordination Agreement dated October 10, 2019 granted by Echelon 

Insurance is attached as Exhibit "H". The Inter-Lender Agreement dated October 10, 2019 with 

Mohawk Carpet Distribution, Inc. is attached as Exhibit "I". 

26. The obligations of the QRC to Waygar, including, without limitation, under the Credit 

Agreement, are guaranteed by each of the Guarantors pursuant to guarantee agreements dated 

October 10, 2019. Each of the Guarantees are collectively attached as Exhibit "J". 

27. As security for QRC’s obligations to Waygar, each of the Guarantors also provided, among 

other things, general security agreements dated October 10, 2019, each of which grants to Waygar, 

among other things, a security interest in any and all of the property, assets and undertakings of 

the respective Guarantors. Each of the GSAs granted by the Guarantors are collectively attached 

as Exhibit "K". 



 

 

28. Finally, QCCC, among others, provided a pledge dated October 10, 2019 pledging the 

shares of Malvern, Flooring and Patjo Holdings Inc., together with the original share certificates 

and stock powers, which is attached as Exhibit "L". 

FINANCIAL DIFFICULTIES AND DEFAULTS: 

29. In late 2021, QRC experienced financial challenges resulting from the Covid-19 pandemic 

and related supply chain disruptions on the construction industry, which challenges impacted its 

profitability. These challenges consisted of significant increases in the price of materials, higher 

operating overhead costs, gross margin compression—particularly in high-rise residential projects 

with extended completion times—and overall liquidity tightness. 

30. As a result, QRC defaulted under the Credit Agreement. The Credit Agreement contains 

standard Events of Default, including a failure to make payments of principal or interest when they 

become due as well as any breach of any term or condition of the Credit Agreement or the Security. 

31. As at December 31, 2021, QRC was in breach of the Credit Agreement by, among other 

things, failing to maintain the minimum Excess Availability (as that term is defined in the Credit 

Agreement) in accordance with section 20(d) of the Credit Agreement. 

32. In the face of immediate liquidity constraints, Waygar agreed to provide further financial 

accommodations to QRC and extended additional credit pursuant to a Fifth Amendment to Loan 

Agreement dated August 15, 2022 (the “Fifth Amendment”). Among other things, Waygar agreed 

to increase the principal amount of the revolving working capital loan from $30,000,000 to 

$50,000,000. 



 

 

33. Pursuant to the Fifth Amendment, Waygar also imposed additional reporting requirements 

to permit even closer oversight of QRC’s financial performance and operations, including the 

weekly provision of a 12-week cash flow (including commentary on actuals versus variances). 

34. Despite additional financial accommodation from Waygar, QRC’s defaults persisted. 

DEMANDS FOR PAYMENT: 

35. The Credit Facilities are repayable on demand following the occurrence of an Event of 

Default, and one or more Events of Default (as defined in the Credit Agreement and/or the 

Security, as applicable) has occurred, including failure to pay the scheduled amounts of principal, 

interest and fees on the date when they become due. 

36. Waygar made formal written demand on QRC and each of the Guarantors for payment of 

QRC’s indebtedness to Waygar by letters dated February 1, 2023 (the “Demands”), which were 

accompanied by notices of intention to enforce security (the “NITES”) delivered to the parties 

pursuant to subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA”). The 

Demands and NITES are collectively attached as Exhibit "M". 

37. As set out in the Demands and the NITES, a total of $48,395,068.93 (CAD) (exclusive of 

legal fees, disbursements and accruing interest) was owing by QRC to Waygar under the Credit 

Agreement as of February 1, 2023 (the “Indebtedness”). The Indebtedness continues to accrue 

interest and costs. 

38. The 10-day notice period associated with the Demands and the NITES expired on February 

11, 2023, without the Indebtedness being repaid. 

  



 

 

THE ACCOMMODATION AGREEMENT: 

39. Both QRC and the Guarantors failed to repay Waygar in accordance with Waygar’s 

Demands, following which, the parties entered into an accommodation agreement on February 14, 

2023 (the “Accommodation Agreement”).  

40. Waygar agreed to enter into the Accommodation Agreement to permit the Respondents to 

complete existing projects, procure new contracts, generate and collect receivables, and stabilize 

the business—all with a view to attracting new financing opportunities that could repay the 

Indebtedness owing to Waygar. 

41. Pursuant to the Accommodation Agreement, Waygar agreed to forbear from exercising its 

rights and remedies under the Credit Agreement and the Security until the earlier of (i) May 12, 

2023 or (ii) the occurrence of an Intervening Event (as defined in the Accommodation Agreement) 

that would result in Waygar terminating the Accommodation Agreement. A copy of the 

Accommodation Agreement is attached as Exhibit "N". 

42. To enable the Respondents to remain in business, as part of the accommodation, Waygar 

further agreed to advance additional funds to QRC, not exceeding the aggregate sum of $2,500,000 

(the “Further Advances”), on the terms and conditions set  out in the Accommodation Agreement. 

The Further Advances resulted in an increase of the revolving working capital loan to a maximum 

amount of $52,500,000. 

43. Pursuant to the Accommodation Agreement, the Further Advances were to be advanced by 

Waygar in accordance with the 12-week cash flow forecast prepared by Fuller, in its capacity as a 

consultant of Waygar. Reporting of QRC’s results compared to forecast and reasons for variances 

were to be provided to Waygar and Fuller. Specifically, QRC would be permitted to deliver a 



 

 

weekly draw request to Waygar to fund a maximum of $250,000 per week over and above the 

amounts already advanced, and any portion of the weekly limit of $250,000 that was not actually 

drawn in a given week could be carried forward once to the following week such that the draw(s) 

over any two-week period would not exceed a maximum of $500,000. 

44. The Further Advances were advanced and required to be used solely and strictly in 

accordance with the cash flow forecast prepared by Fuller, or as otherwise approved by Waygar 

in writing. Waygar reserved the right to assert, in its sole discretion, that there had been a breach 

under the Accommodation Agreement based on the failure to adhere to the cash flow forecast as 

contemplated. 

45. Waygar made the Further Advances in the ordinary course, as provided for in the 

Accommodation Agreement, up to and including the week of April 10, 2023. Based on the 

financial information about QRC provided to Waygar, Waygar ceased making any Further 

Advances starting with the week of April 17, 2023. 

46. Specifically, one or more Intervening Events have since occurred, including, but not 

limited to a material adverse change in the financial condition of QRC. I am advised by Fuller that, 

for the 20-week period since the commencement of the accommodation period to June 30, 2023, 

among other things: 

(a) The cumulative operating cash flow deficits total $4.07 million; 

(b) The gross amount of accounts receivable has decreased by $4.36 million to $40.21 

million; 

(c) The gross inventory has decreased by $2.93 million to $8.23 million;  



 

 

(d) The total gross collateral for lending purposes has decreased by $7.51 million to 

$55.43 million; 

(e) The net borrowing base availability of total collateral has decreased by $3.82 

million to $35.48 million; and 

(f) The over advance has increased by $6.77 million to $17.76 million. 

47. Meanwhile, QRC’s payroll obligations are estimated to total $500,000 on a bi-weekly 

basis. 

48. Further, despite requests by Waygar and Fuller, on behalf of Waygar, for the financial 

statements of the Respondents, the same have not been provided to Waygar since the end of 

November 2022. 

49. Based on the foregoing, Waygar’s security continues to deteriorate. The Respondents’ 

historical financial downturn has persisted, despite Waygar’s efforts to facilitate the stabilization 

of cashflow.    

50. In any event, the Accommodation Agreement lapsed on May 12, 2023 and is of no further 

force and effect. Accordingly, pursuant to its security instruments, Waygar is entitled to seek the 

appointment of a court-appointed officer. 

51. QRC is in default of the terms of and their obligations under the Credit Agreement and the 

Security, and is unwilling or unable to repay the Indebtedness. 

52. The Guarantors are jointly and severally liable to pay QRC’s Indebtedness to Waygar 

pursuant to the terms of the Guarantees. 



 

 

A&M STRATEGIC PROCESS: 

53. Pursuant to the Accommodation Agreement, QRC agreed to pursue and effect a process 

intended to raise capital, which transaction was to be completed by May 12, 2023. 

54. To that end, QRC retained Alvarez & Marsal Canada Securities ULC (“A&M”) to assist 

it in evaluating any such opportunity. 

55. A&M launched its strategic process on March 13, 2023 and reached out to a total of 274 

potential investors, comprising 259 private equity firms and 15 lenders. As of A&M’s latest 

process update report on April 28, 2023, 58 potential investors signed non-disclosure agreements 

and received a copy of the Confidential Information Memorandum. As of April 28th, A&M 

reported that five private equity firms and nine lenders were still evaluating the opportunity, while 

one private equity firm submitted a non-binding indication of interest on April 17, 2023. 

56. Waygar understands from QRC that the marketing process has generated a single offer (the 

“Offer”) from a prospective purchaser. Notably, Waygar has not received any particulars or further 

information regarding the Offer in the weeks since it was submitted.  

57. In any event, QRC faces potential priority trust claims estimated to be as much as 

$11,000,000, which would significantly reduce the gross Offer. The Offer, if accepted, would 

result in a very significant shortfall to Waygar and provide no potential recovery for the 

Respondents’ suppliers, other than from recoveries of potential priority trust claim amounts, if any.  

58. Waygar is not convinced that the Offer is the best available offer for the sale of the 

Respondents’ business. The Respondents engaged A&M to facilitate a “strategic transaction aimed 

at raising new capital to refinance its existing lender”. Waygar believes that the strategic process 



 

 

conducted by A&M was robust enough to canvass the market for prospective investors interested 

in injecting replacement capital or new equity capital into the Respondents’ business. However, 

the process was not aimed at soliciting a purchaser for the business. Accordingly, Waygar does 

not believe that the Respondents’ assets and business have been adequately exposed to the market. 

59. Waygar understands that the Respondents do not have any viable prospects for refinancing 

at this juncture, and it is not expected that the prospective purchaser will improve the Offer. 

60. The Principals of the Respondents have also advised that they cannot continue to operate 

without securing additional funding, and they, themselves, are not able or willing to inject any 

further capital into the Respondents’ business. 

RATIONALE FOR THE RELIEF SOUGHT: 

61. Pursuant to the Accommodation Agreement, the Respondents acknowledged and 

confirmed that the Indebtedness (calculated as at January 25, 2023), together with all interest, fees, 

costs and expenses accruing therefrom, is unconditionally payable by the Respondents to Waygar, 

without any right of setoff, defence, counterclaim or reduction of any kind. 

62. The Respondents cannot operate their business or generate revenue without the cooperation 

and support of Waygar. 

63. Due to the continued deterioration of the financial condition of the business and the 

Respondents’ ongoing requests for additional borrowing, Waygar has lost confidence in 

management’s ability to navigate the business through these challenging circumstances and to find 

a solution that is in the interests of Waygar. 



 

 

64. Waygar’s most recent request to meet with the Principals of the Respondents was rebuffed 

as being unnecessary. 

Judgment Against Timeline: 

65. On July 13, 2023, the Applicant received notice that Taiga Building Products Ltd. 

(“Taiga”) had commenced an action against Timeline pursuant to Alberta Court of Justice action 

no. 23901-00818, and had obtained judgment against Timeline in the amount of $55,604.62. 

66. Taiga filed a Writ of Enforcement against Timeline, which was registered at the Personal 

Property Registry (Alberta) on May 15, 2023, pursuant to registration no. 23051520370. A copy 

of Taiga’s letter to the Applicant enclosing a personal property search current as of July 4, 2023 is 

attached as Exhibit "O". 

67. The Applicant first learned of Taiga’s action against Timeline and its subsequent judgment 

on July 13, 2023.  

Cash Management System: 

68. The Debtors maintain their business bank accounts at The Toronto-Dominion Bank 

(“TD”). 

69. One of the Debtors’ bank accounts maintained at TD (the “Blocked Account”) has been 

the subject of a Blocked Accounts Agreement as between the Debtors, the Applicant and TD since 

November 1, 2019 (the “BAA”). Pursuant to the BAA, TD is to receive instructions in respect of 

the Blocked Account from the Applicant only. The Blocked Account functions as the Debtors’ 

“Cash Management System”. 



 

 

70. The Debtors are to receive customer receivables exclusively into the Blocked Account and 

any use of the funds deposited into the Blocked Account is subject to the Applicant’s oversight 

and direction pursuant to the BAA. 

71. Historically, the Applicant has exercised oversight capacities only, and has not taken steps 

to interfere with or otherwise direct the uses for the funds held in the Blocked Accounts.  

72. I am advised by Fuller that, in its capacity as the proposed Monitor, it has reviewed the 

Cash Management System and will be able to adequately monitor the transfers of cash so that 

transactions can be ascertained, traced and properly recorded. If appointed, the Monitor will review 

and monitor the Cash Management System and report to the court from time to time. 

Appointment of Fuller as Monitor: 

73. Accordingly, Waygar believes that the business and assets of the Respondents would have 

value if the businesses were under appropriate management and direction during the CCAA 

proceedings to  continue operations with limited cash resources while completing a condensed 

process to solicit an offer to purchase the Respondents’ business, their assets, and/or to negotiate 

one or more restructuring transactions. 

74. I am advised by Waygar’s counsel that CCAA protection for the Respondents includes the 

staying of any secured claims in circumstances where the notice period under s. 244 of the BIA 

has lapsed. I am also advised by Waygar’s counsel that the cost of proceeding by way of 

receivership under the BIA is likely to be similar to the proposed CCAA proceeding given the 

similarities in mandate and function between a receiver and a super monitor.  



 

 

75. Waygar brings this application under the CCAA to provide the Respondents with the 

benefit of an immediate stay of proceedings to maintain the status quo and preserve the value of 

the Respondents’ business for the benefit of Waygar and the Respondents’ other stakeholders. 

76. The stay of proceedings will give Waygar, the Monitor and the Respondents the ability to 

complete a sale or restructuring transaction, under the oversight of this Court, all with the objective 

of preserving value and maximizing recovery for the Respondents’ creditors. 

77. I believe that relief under the CCAA is appropriate for the following reasons: 

(a) the Respondents are insolvent and not viable without immediate efforts to stabilize 

operations; 

(b) the Respondents’ business has not been adequately exposed to the market. I believe 

there is interest in the Respondents’ business as a going concern contract flooring 

business and the CCAA proceedings will provide the necessary time and protection 

to properly market the business as a going concern; 

(c) the Respondents rely on the continued supply of goods to conduct business, and 

any disruptions to the supply without the protection of a stay of proceedings would 

damage the value of the business as a going concern; and 

(d) the involvement of a Court-appointed monitor will lend stability and assurance to 

the Respondents’ stakeholders, including suppliers and employees. The intention is 

to preserve some level of continuity vis-à-vis employees and, where possible, the 

management team; and 



 

 

(e) CCAA protection is necessary to preserve the value of the business and attract a 

purchaser of the business as a going concern. 

78. If relief is granted under the CCAA, the intention is for the Monitor to develop and file the 

materials necessary to seek approval of a sale and investment solicitation process (the “SISP”) for 

the assets, property and undertaking of the business, and ultimately implement the SISP within a 

compressed timeline. 

79. If the SISP does not yield a going concern buyer for the business, the CCAA proceedings 

will also enable the parties to pursue a strategy that focuses on liquidating the Respondents’ assets 

and ultimately effecting an orderly wind-up of the affairs and operations of the Respondents. 

80. Pursuant to a memorandum of agreement dated December 22, 2022 and supplemented on 

February 13, 2023, Waygar engaged Fuller to act as consultant to Waygar, and the Respondents 

agreed to such engagement pursuant to the Accommodation Agreement. As a result of its 

engagement, Fuller has developed critical knowledge about the Respondents, their business 

operations, financial challenges, and restructuring efforts to date, and is well-positioned to serve 

as Monitor. 

81. Additionally, if appointed, Fuller will be in a position to consider and ascertain which, if 

any, of the Principals of the Respondents are willing and able to add value to the ongoing operation 

of the business of the Respondents. If it deems appropriate, Fuller will be in a position to engage 

one or more of the Principals as consultants during the insolvency proceedings on terms to be 

negotiated. 



 

 

82. I believe that it is in the best interests of the Respondents and their stakeholders generally 

(other than those entitled to assert trust claims), and Waygar specifically, that the Monitor be 

granted enhanced powers to manage the Respondents’ operations during the pendency of the 

CCAA proceedings. 

83. If the Initial Order is granted, the intention is that the Monitor will continue operating the 

Respondents’ business with a  view to preserving assets, business prospects and reputational 

goodwill—all while working with Waygar and the Respondents to develop and prepare a 

restructuring transaction that includes a sale of the Respondents’ business. 

84. Fuller has consented to act as Monitor to provide supervision and monitoring during the 

CCAA proceedings. If the Initial Order, as sought, is granted, Fuller has also agreed to manage the 

Respondents’ business during these CCAA proceedings. 

85. Fuller is a trustee within the meaning of section 2 of the Bankruptcy and Insolvency Act 

and is not subject to any of the restrictions on who may be appointed as monitor set out in section 

11.7(2) of the CCAA. 

CONCLUSION: 

86. Waygar, with the assistance of Fuller, has determined that the proposed CCAA proceedings 

represent the best available strategy to maximize value for the Respondents’ stakeholders. 

  



 

 

87. As set out above, I believe that CCAA protection for the Respondents will enable them and 

the Monitor to strategize and execute a path forward that will maximize proceeds available for 

distribution to Waygar and any other creditors on a timely and cost-effective basis.  

SWORN remotely by Don Rogers, stated as 

being in the City of Toronto, in Province of 

Ontario, before me on July 24, 2023, in 

accordance with O. Reg. 431/20, 

Administering Oath or Declaration Remotely 

 

 

________________________________  

Commissioner for Taking Affidavits 

 

 

 

 

 

 

 

 

 

Don Rogers 
 

  

Matilda Lici



 

 

This is Exhibit "A" of 

the Affidavit of Don Rogers 

Sworn before me this 24th day of July, 2023 

 

 

 

_____________________ 

A Commissioner, etc. 

  Matilda Lici
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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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Active Director(s)
Minimum Number of Directors [Not Provided]
Maximum Number of Directors [Not Provided]
 
 
Name JOSEPH R. PACIONE
Address for Service 1865 Hwy #9, Rr#2, Newmarket, Ontario, Canada, L3Y 4V9
Resident Canadian Yes
Date Began April 23, 1970
 
 

Transaction Number: APP-A10078809833
Report Generated on November 28, 2022, 11:53

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

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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Active Officer(s)
Name JOHN ANTHONY PACIONE
Position Chief Executive Officer
Address for Service 20 East Beaver Creek Road, Richmond Hill, Ontario, Canada, 

L4B 1G6
Date Began November 01, 2019
 
 
Name JOHN ANTHONY PACIONE
Position Vice-President
Address for Service 20 East Beaver Creek Road, Richmond Hill, Ontario, Canada, 

L4B 1G6
Date Began May 09, 2018
 
 
Name JOSEPH R. PACIONE
Position President
Address for Service 1865 Hwy #9, Rr#2, Newmarket, Ontario, Canada, L3Y 4V9
Date Began May 18, 1970
 
 
Name JOSEPH DOUGLAS PACIONE
Position Chief Executive Officer
Address for Service 20 East Beaver Creek Road, Richmond Hill, Ontario, Canada, 

L4B 1G6
Date Began November 01, 2019
 
 
Name JOSEPH DOUGLAS PACIONE
Position Vice-President
Address for Service 20 East Beaver Creek Road, Richmond Hill, Ontario, Canada, 

L4B 1G6
Date Began May 09, 2018
 
 

Transaction Number: APP-A10078809833
Report Generated on November 28, 2022, 11:53

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

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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Corporate Name History
Name QUALITY RUGS OF CANADA LIMITED
Effective Date Refer to Corporate Records
 
Previous Name QUALITY RUGS OF SCARBOROUGH LIMITED
Effective Date Refer to Corporate Records
 

Transaction Number: APP-A10078809833
Report Generated on November 28, 2022, 11:53

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

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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Active Business Names
Name WESTON HARDWOOD DESIGN CENTRE
Business Identification Number (BIN) 270531015
Registration Date May 11, 2017
Expiry Date May 09, 2027
 
Name QUALITY STERLING GROUP
Business Identification Number (BIN) 240819086
Registration Date August 21, 2014
Expiry Date August 19, 2024
 
Name ONTARIO FLOORING
Business Identification Number (BIN) 270530983
Registration Date May 11, 2017
Expiry Date May 09, 2027
 
Name QUALITY RUGS OF CANADA
Business Identification Number (BIN) 280843525
Registration Date August 07, 2018
Expiry Date August 06, 2023
 
Name STERLING TILE & CARPET
Business Identification Number (BIN) 260195896
Registration Date February 24, 2016
Expiry Date February 22, 2026
 

Transaction Number: APP-A10078809833
Report Generated on November 28, 2022, 11:53

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

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

Transaction Number: APP-A10078809833
Report Generated on November 28, 2022, 11:53

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

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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Document List

Filing Name Effective Date

Annual Return - 2020  
PAF: MARTIN KATZ - DIRECTOR

October 25, 2020

Annual Return - 2018  
PAF: MARTIN KATZ - DIRECTOR

December 29, 2019

Annual Return - 2019  
PAF: MARTIN KATZ - DIRECTOR

December 08, 2019

CIA - Notice of Change  
PAF: GEORGE TORY - OTHER

November 28, 2019

Annual Return - 2018  
PAF: MARTIN KATZ - DIRECTOR

April 14, 2019

Annual Return - 2018  
PAF: JOSEPH R PACIONE - DIRECTOR

December 09, 2018

CIA - Notice of Change  
PAF: ARLENE O'NEILL - OTHER

May 29, 2018

Annual Return - 2017  
PAF: JOSEPH R PACIONE - DIRECTOR

January 28, 2018

Annual Return - 2016  
PAF: JOSEPH R PACIONE - DIRECTOR

November 12, 2017

BCA - Articles of Amendment June 06, 2017

Annual Return - 2015  
PAF: JOSEPH R PACIONE - DIRECTOR

May 08, 2016

Annual Return - 2014  
PAF: MARTIN KATZ - OTHER

July 04, 2015

Annual Return - 2013  
PAF: MARTIN KATZ - OTHER

August 02, 2014

Transaction Number: APP-A10078809833
Report Generated on November 28, 2022, 11:53

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

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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CIA - Notice of Change  
PAF: JENNIFER ALLEN - OTHER

March 11, 2014

Annual Return - 2012  
PAF: MARTIN KATZ - OTHER

July 06, 2013

Annual Return - 2011  
PAF: VICKIE JACKSON - OTHER

July 14, 2012

Annual Return - 2010  
PAF: VICKIE JACKSON - OTHER

May 21, 2011

Annual Return - 2009  
PAF: VICKIE JACKSON - OTHER

June 05, 2010

Annual Return - 2008  
PAF: VICKIE JACKSON - DIRECTOR

August 01, 2009

Annual Return - 2007  
PAF: VICKIE JACKSON - DIRECTOR

August 31, 2008

Annual Return - 2006  
PAF: VICKIE JACKSON - DIRECTOR

August 18, 2007

Annual Return - 2005  
PAF: PAT ROCCA - DIRECTOR

May 13, 2006

Annual Return - 2004  
PAF: PAT ROCCA - OTHER

August 04, 2005

Annual Return - 2003  
PAF: PAT ROCCA - DIRECTOR

September 15, 2004

CIA - Notice of Change  
PAF: JOHN BUGEJA - OTHER

July 09, 2001

Annual Return - 1994  
PAF: PING SIM - OFFICER

July 11, 1995

Other - SPECIAL NOTICE 2  
PAF: PING SIM - OFFICER

June 10, 1994

Other - SPECIAL NOTICE  
PAF: PING SIM - Others

May 27, 1993

Transaction Number: APP-A10078809833
Report Generated on November 28, 2022, 11:53

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

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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CPCV - Corporate Conversion ADD June 27, 1992

 
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.

Transaction Number: APP-A10078809833
Report Generated on November 28, 2022, 11:53

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

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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Ministry of Public and 
Business Service Delivery

Profile Report

MALVERN CONTRACT INTERIORS LIMITED as of November 28, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name MALVERN CONTRACT INTERIORS LIMITED
Ontario Corporation Number (OCN) 1210778
Governing Jurisdiction Canada - Ontario
Status Active
Date of Amalgamation November 30, 1996
Registered or Head Office Address 505 Cityview Boulevard, Unit 1 Unit 1, Vaughn, Ontario, 

Canada, L4H 0L8

Transaction Number: APP-A10078812161
Report Generated on November 28, 2022, 11:53

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

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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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name JULIET NEELY
Address for Service 1436 Coldstream Drive, Oshawa, Ontario, Canada, L1K 2Y8
Resident Canadian Yes
Date Began July 06, 2007
 
 
Name JOHN ANTHONY PACIONE
Address for Service 20 East Beaver Creek Road, Richmond Hill, Ontario, Canada, 

L4B 1G6
Resident Canadian Yes
Date Began April 17, 2012
 
 
Name JOSEPH DOUGLAS PACIONE
Address for Service 20 East Beaver Creek Road, Richmond Hill, Ontario, Canada, 

L4B 1G6
Resident Canadian Yes
Date Began April 17, 2012
 
 

Transaction Number: APP-A10078812161
Report Generated on November 28, 2022, 11:53

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

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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Active Officer(s)
Name JULIET NEELY
Position Secretary
Address for Service 1436 Coldstream Drive, Oshawa, Ontario, Canada, L1K 2Y8
Date Began November 28, 2011
 
 
Name JULIET NEELY
Position Treasurer
Address for Service 1436 Coldstream Drive, Oshawa, Ontario, Canada, L1K 2Y8
Date Began November 28, 2011
 
 
Name JULIET NEELY
Position Vice-President
Address for Service 1436 Coldstream Drive, Oshawa, Ontario, Canada, L1K 2Y8
Date Began July 06, 2007
 
 
Name DEAN VAN ADESTINE
Position President
Address for Service 505 Cityview Boulevard, Unit 1, Vaughan, Ontario, Canada, 

L4H 0L8
Date Began August 16, 2016
 
 

Transaction Number: APP-A10078812161
Report Generated on November 28, 2022, 11:53

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

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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Corporate Name History
Name MALVERN CONTRACT INTERIORS LIMITED
Effective Date November 30, 1996
 

Transaction Number: APP-A10078812161
Report Generated on November 28, 2022, 11:53

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

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 PARBRON INTERNATIONAL INC.
Ontario Corporation Number 575277
 
Corporation Name MALVERN CONTRACT INTERIORS LIMITED
Ontario Corporation Number 295867
 

Transaction Number: APP-A10078812161
Report Generated on November 28, 2022, 11:53

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

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

Transaction Number: APP-A10078812161
Report Generated on November 28, 2022, 11:53

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

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

Transaction Number: APP-A10078812161
Report Generated on November 28, 2022, 11:53

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

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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Document List

Filing Name Effective Date

Annual Return - 2020  
PAF: MARTIN KATZ - DIRECTOR

November 08, 2020

Annual Return - 2019  
PAF: MARTIN KATZ - DIRECTOR

December 22, 2019

CIA - Notice of Change  
PAF: GEORGE TORY - OTHER

September 26, 2019

Annual Return - 2018  
PAF: MARTIN KATZ - DIRECTOR

April 14, 2019

Annual Return - 2018  
PAF: MARTIN KATZ - DIRECTOR

December 09, 2018

Annual Return - 2017  
PAF: MARTIN KATZ - DIRECTOR

December 24, 2017

Annual Return - 2016  
PAF: MARTIN KATZ - OTHER

September 04, 2016

CIA - Notice of Change  
PAF: JULIET NEELY - DIRECTOR

March 16, 2016

Annual Return - 2015  
PAF: MARTIN KATZ - OTHER

November 10, 2015

Annual Return - 2014  
PAF: MARTIN KATZ - OTHER

March 21, 2015

Annual Return - 2012  
PAF: JULIET NEELY - DIRECTOR

December 28, 2013

Annual Return - 2012  
PAF: MARTIN KATZ - DIRECTOR

December 28, 2013

Annual Return - 2013  
PAF: MARTIN KATZ - DIRECTOR

December 28, 2013

Transaction Number: APP-A10078812161
Report Generated on November 28, 2022, 11:53

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

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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Annual Return - 2011  
PAF: PAUL HARRISON - DIRECTOR

June 30, 2012

CIA - Notice of Change  
PAF: ALEX EISENBERG - OTHER

April 17, 2012

CIA - Notice of Change  
PAF: PAMELA BRIGGS - OTHER

April 17, 2012

BCA - Articles of Amendment April 12, 2012

CIA - Notice of Change  
PAF: PAMELA BRIGGS - OTHER

April 05, 2012

CIA - Notice of Change  
PAF: PAMELA BRIGGS - OTHER

February 10, 2012

CIA - Notice of Change  
PAF: PAMELA BRIGGS - OTHER

January 06, 2012

CIA - Notice of Change  
PAF: PAMELA BRIGGS - OTHER

December 20, 2011

Annual Return - 2010  
PAF: PAUL HARRISON - DIRECTOR

August 27, 2011

Annual Return - 2009  
PAF: PAUL HARRISON - DIRECTOR

April 03, 2010

Annual Return - 2008  
PAF: PAUL HARRISON - DIRECTOR

May 30, 2009

Annual Return - 2007  
PAF: PAUL HARRISON - DIRECTOR

June 28, 2008

CIA - Notice of Change  
PAF: PAUL HARRISON - OFFICER

November 02, 2007

CIA - Notice of Change  
PAF: PAUL HARRISON - DIRECTOR

August 22, 2007

Annual Return - 2006  
PAF: PAUL HARRISON - DIRECTOR

July 07, 2007

Transaction Number: APP-A10078812161
Report Generated on November 28, 2022, 11:53

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

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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Annual Return - 2005  
PAF: PAUL HARRISON - DIRECTOR

May 13, 2006

Annual Return - 2004  
PAF: PAUL HAMSON - DIRECTOR

June 17, 2005

Annual Return - 2003  
PAF: PAUL HARRISON - DIRECTOR

May 29, 2004

Annual Return - 2002  
PAF: PAUL HARRISON - DIRECTOR

May 19, 2003

CIA - Notice of Change  
PAF: PAUL HARRISON - DIRECTOR

January 23, 2003

Annual Return - 2001  
PAF: PAUL HARRISON - DIRECTOR

June 09, 2002

Annual Return - 2000 June 06, 2001

CIA - Notice of Change  
PAF: PAUL HARRISON - DIRECTOR

September 16, 1999

BCA - Articles of Amendment April 02, 1997

CIA - Initial Return  
PAF: PAUL HARRISON - DIRECTOR

February 11, 1997

BCA - Articles of Amendment January 31, 1997

CIA - Initial Return  
PAF: RICHARD A. MCNEVIN - OTHER

January 10, 1997

BCA - Articles of Amalgamation November 30, 1996

 
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.

Transaction Number: APP-A10078812161
Report Generated on November 28, 2022, 11:53

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

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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Ministry of Public and 
Business Service Delivery

Profile Report

WESTON HARDWOOD DESIGN CENTRE INC. as of November 28, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name WESTON HARDWOOD DESIGN CENTRE INC.
Ontario Corporation Number (OCN) 1590325
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation October 03, 2003
Registered or Head Office Address 250 Vaughan Valley Blvd, Woodbridge, Ontario, Canada, L4H 

3C3

Transaction Number: APP-A10078809930
Report Generated on November 28, 2022, 11:53

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

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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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name JOSEPH R. PACIONE
Address for Service 1865 Hwy # 9, Rr #2, Newmarket, Ontario, Canada, L3Y 4V9
Resident Canadian Yes
Date Began April 28, 2017
 
 

Transaction Number: APP-A10078809930
Report Generated on November 28, 2022, 11:53

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

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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Active Officer(s)
Name JOHN ANTHONY PACIONE
Position Vice-President
Address for Service 20 East Beaver Creek Road, Richmond Hill, Ontario, Canada, 

L4B 1G6
Date Began May 09, 2018
 
 
Name JOSEPH R. PACIONE
Position President
Address for Service 1865 Hwy # 9, Rr #2, Newmarket, Ontario, Canada, L3Y 4V9
Date Began April 28, 2017
 
 
Name JOSEPH R. PACIONE
Position Secretary
Address for Service 1865 Hwy # 9, Rr #2, Newmarket, Ontario, Canada, L3Y 4V9
Date Began April 28, 2017
 
 
Name JOSEPH R. PACIONE
Position Treasurer
Address for Service 1865 Hwy # 9, Rr #2, Newmarket, Ontario, Canada, L3Y 4V9
Date Began April 28, 2017
 
 
Name JOSEPH DOUGLAS PACIONE
Position Vice-President
Address for Service 20 East Beaver Creek Road, Richmond Hill, Ontario, Canada, 

L4B 1G6
Date Began May 09, 2018
 
 

Transaction Number: APP-A10078809930
Report Generated on November 28, 2022, 11:53

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

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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Corporate Name History
Name WESTON HARDWOOD DESIGN CENTRE INC.
Effective Date October 03, 2003
 

Transaction Number: APP-A10078809930
Report Generated on November 28, 2022, 11:53

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

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

Transaction Number: APP-A10078809930
Report Generated on November 28, 2022, 11:53

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

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 5 of 9



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

Transaction Number: APP-A10078809930
Report Generated on November 28, 2022, 11:53

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

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 6 of 9



Document List

Filing Name Effective Date

Annual Return - 2020  
PAF: MARTIN KATZ - DIRECTOR

October 25, 2020

Annual Return - 2019  
PAF: MARTIN KATZ - DIRECTOR

December 22, 2019

Annual Return - 2018  
PAF: MARTIN KATZ - DIRECTOR

October 13, 2019

Annual Return - 2018  
PAF: MARTIN KATZ - DIRECTOR

April 14, 2019

Annual Return - 2018  
PAF: JOSEPH R PACIONE - DIRECTOR

December 09, 2018

CIA - Notice of Change  
PAF: ARLENE O'NEILL - OTHER

May 29, 2018

Annual Return - 2017  
PAF: JOHN PACIONE - DIRECTOR

December 24, 2017

Annual Return - 2017  
PAF: GIUSEPPE FAZARI - DIRECTOR

November 19, 2017

Annual Return - 2016  
PAF: GIUSEPPE FAZARI - DIRECTOR

May 21, 2017

Annual Return - 2015  
PAF: GIUSEPPE FAZARI - DIRECTOR

May 21, 2017

Annual Return - 2014  
PAF: GIUSEPPE FAZARI - DIRECTOR

May 21, 2017

CIA - Notice of Change  
PAF: ARLENE O'NEILL - OTHER

May 12, 2017

CIA - Notice of Change  
PAF: GEORGE TORY - OTHER

May 09, 2017

Transaction Number: APP-A10078809930
Report Generated on November 28, 2022, 11:53

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

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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CIA - Notice of Change  
PAF: GIUSEPPE FAZARI - DIRECTOR

April 27, 2017

Annual Return - 2015  
PAF: GIUSEPPE FAZARI - DIRECTOR

July 03, 2016

Annual Return - 2014  
PAF: GIUSEPPE FAZARI - DIRECTOR

May 16, 2015

Annual Return - 2013  
PAF: GIUSEPPE FAZARI - DIRECTOR

May 18, 2014

Annual Return - 2012  
PAF: GIUSEPPE FAZARI - DIRECTOR

July 06, 2013

CIA - Notice of Change  
PAF: GIUSEPPE FAZARI - DIRECTOR

December 27, 2012

Annual Return - 2011  
PAF: GIUSEPPE FAZARI - DIRECTOR

June 23, 2012

Annual Return - 2010  
PAF: GIUSEPPE FAZARI - DIRECTOR

June 11, 2011

CIA - Notice of Change  
PAF: GIUSEPPE FAZARI - DIRECTOR

May 04, 2011

Annual Return - 2009  
PAF: GIUSEPPE FAZARI - DIRECTOR

July 17, 2010

Annual Return - 2008  
PAF: GIUSEPPE FAZARI - DIRECTOR

May 09, 2009

Annual Return - 2007  
PAF: GIUSEPPE FAZARI - DIRECTOR

June 28, 2008

Annual Return - 2006  
PAF: GIUSEPPE FAZARI - DIRECTOR

May 26, 2007

Annual Return - 2005  
PAF: GIUSEPPE FAZARI - DIRECTOR

April 22, 2006

Annual Return - 2004  
PAF: GIUSEPPE FAZARI - DIRECTOR

August 13, 2005

Transaction Number: APP-A10078809930
Report Generated on November 28, 2022, 11:53

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

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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CIA - Notice of Change  
PAF: MARTIN L. O'BRIEN - OTHER

January 15, 2004

BCA - Articles of Amendment December 24, 2003

CIA - Notice of Change  
PAF: MARTIN L. O'BRIEN - OTHER

November 29, 2003

CIA - Initial Return  
PAF: MARTIN L. O'BRIEN - DIRECTOR

November 28, 2003

BCA - Articles of Incorporation October 03, 2003

 
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.

Transaction Number: APP-A10078809930
Report Generated on November 28, 2022, 11:53

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

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 9 of 9



Ministry of Public and 
Business Service Delivery

Profile Report

ONTARIO FLOORING LTD. as of November 28, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name ONTARIO FLOORING LTD.
Ontario Corporation Number (OCN) 1937515
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation June 05, 2015
Registered or Head Office Address 250 Vaughan Valley Blvd, Woodbridge, Ontario, Canada, L4H 

3C3

Transaction Number: APP-A10078812258
Report Generated on November 28, 2022, 11:53

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

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 1 of 8



Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name JOSEPH R. PACIONE
Address for Service 1865 Hwy #9, Rr #2, Newmarket, Ontario, Canada, L3Y 4V9
Resident Canadian Yes
Date Began April 28, 2017
 
 

Transaction Number: APP-A10078812258
Report Generated on November 28, 2022, 11:53

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

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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Active Officer(s)
Name JOHN ANTHONY PACIONE
Position Vice-President
Address for Service 20 East Beaver Creek Road, Richmond Hill, Ontario, Canada, 

L4B 1G6
Date Began May 09, 2018
 
 
Name JOSEPH R. PACIONE
Position President
Address for Service 1865 Hwy #9, Rr #2, Newmarket, Ontario, Canada, L3Y 4V9
Date Began April 28, 2017
 
 
Name JOSEPH R. PACIONE
Position Secretary
Address for Service 1865 Hwy #9, Rr #2, Newmarket, Ontario, Canada, L3Y 4V9
Date Began April 28, 2017
 
 
Name JOSEPH R. PACIONE
Position Treasurer
Address for Service 1865 Hwy #9, Rr #2, Newmarket, Ontario, Canada, L3Y 4V9
Date Began April 28, 2017
 
 
Name JOSEPH DOUGLAS PACIONE
Position Vice-President
Address for Service 20 East Beaver Creek Road, Richmond Hill, Ontario, Canada, 

L4B 1G6
Date Began May 09, 2018
 
 

Transaction Number: APP-A10078812258
Report Generated on November 28, 2022, 11:53

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

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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Corporate Name History
Name ONTARIO FLOORING LTD.
Effective Date June 05, 2015
 

Transaction Number: APP-A10078812258
Report Generated on November 28, 2022, 11:53

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

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 4 of 8



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

Transaction Number: APP-A10078812258
Report Generated on November 28, 2022, 11:53

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

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

Transaction Number: APP-A10078812258
Report Generated on November 28, 2022, 11:53

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

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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Document List

Filing Name Effective Date

Annual Return - 2020  
PAF: MARTIN KATZ - DIRECTOR

October 25, 2020

Annual Return - 2019  
PAF: MARTIN KATZ - DIRECTOR

December 22, 2019

Annual Return - 2018  
PAF: MARTIN KATZ - DIRECTOR

April 14, 2019

Annual Return - 2018  
PAF: JOSEPH R PACIONE - DIRECTOR

December 09, 2018

CIA - Notice of Change  
PAF: ARLENE O'NEILL - OTHER

May 29, 2018

Annual Return - 2017  
PAF: JOHN PACIONE - DIRECTOR

December 24, 2017

Annual Return - 2017  
PAF: GIUSEPPE FAZARI - DIRECTOR

November 19, 2017

CIA - Notice of Change  
PAF: ARLENE O'NEILL - OTHER

May 12, 2017

CIA - Notice of Change  
PAF: GEORGE TORY - OTHER

May 09, 2017

Annual Return - 2016  
PAF: GIUSEPPE FAZARI - DIRECTOR

May 07, 2017

Annual Return - 2015  
PAF: GIUSEPPE FAZARI - DIRECTOR

July 03, 2016

CIA - Initial Return  
PAF: GIUSEPPE FAZARI - DIRECTOR

June 23, 2015

BCA - Articles of Incorporation June 05, 2015

 

Transaction Number: APP-A10078812258
Report Generated on November 28, 2022, 11:53

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

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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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.

Transaction Number: APP-A10078812258
Report Generated on November 28, 2022, 11:53

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

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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Corporate Affairs Registry Database

Help

The credit card transaction was successful

• Transaction Amount:   $3.45 • Date of Transaction:   2022-11-28 05:00:45

• Transaction #:   9617091 • HST #:   10786 3888 RT0006

• Authorization #:   073359

We recommend that you print this screen and retain it with your records

New Search

General Information
Reference Number: 724132

Business Number (BN): 838906139NP0001

Name: Timeline Floors Inc.

Registration Date: 2021-04-15

Category Code: 62

Category: extra-provincial corporation – Business Corporations Act

Status Code: A

Status: Active

Last Status Change Date: 2021-04-15

Jurisdiction: Canada

Available Documents
Click here to view electronic documents for this record.

Click here to order paper copies of documents.

Click here to order certified copies of documents.

Annual Return Information
Last Annual Return Filed: 2022

Registered Office
Address: 505 Boulevard Cityview Unit 1 Vaughan ON L4H 0L8

Directors
Name: Pacione, John Anthony

Address: 20 East Beaver Creek Road Richmond Hill ON L4B 1G8

Name: Pacione, Joseph Douglas

Address: 20 East Beaver Creek Road Richmond Hill ON L4B 1G6

Agent
Name: McInnes Cooper CSD Services Inc.

Address:
Jeff Hoyt 1 Germain Street Suite 1700 Post Office Box 20095 Stn
Brunswick Square Saint John NB E2L 5B2

Business Names
Ref No Status Name

724133 A Quality Sterling Group

SNB Home • About SNB • Locations • Contact Us • FAQs 
A-Z Categories List • Privacy & Security • Français



Ministry of Public and 
Business Service Delivery

Profile Report

TIMELINE FLOORS INC. as of November 28, 2022

Act Corporations Information Act
Type Extra-Provincial Federal Corporation with Share
Name TIMELINE FLOORS INC.
Ontario Corporation Number (OCN) 5029477
Governing Jurisdiction Canada - Federal
Incorporation/Amalgamation Date November 30, 2012
Registered or Head Office Address 505 Cityview Blvd, 1, Vaughan, Ontario, Canada, L4H 0L8
Status Refer to Governing Jurisdiction
Date Commenced in Ontario February 06, 2020
Principal Place of Business 505 Cityview Blvd, 1, Vaughan, Ontario, Canada, L4H 0L8

Transaction Number: APP-A10079121785
Report Generated on November 28, 2022, 16:01

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

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 1 of 6



Chief Officer or Manager
There are no chief officer or managers on file for this corporation.

Transaction Number: APP-A10079121785
Report Generated on November 28, 2022, 16:01

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

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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Corporate Name History
Refer to Governing Jurisdiction

Transaction Number: APP-A10079121785
Report Generated on November 28, 2022, 16:01

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

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 6



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

Transaction Number: APP-A10079121785
Report Generated on November 28, 2022, 16:01

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

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 4 of 6



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

Transaction Number: APP-A10079121785
Report Generated on November 28, 2022, 16:01

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

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 5 of 6



Document List

Filing Name Effective Date

CIA - Initial Return  
PAF: JOSEPH DOUGLAS PACIONE - DIRECTOR

February 10, 2020

 
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.

Transaction Number: APP-A10079121785
Report Generated on November 28, 2022, 16:01

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

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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Ministry of Public and 
Business Service Delivery

Profile Report

QUALITY COMMERCIAL CARPET CORPORATION as of November 28, 2022

Act Business Corporations Act
Type Ontario Business Corporation
Name QUALITY COMMERCIAL CARPET CORPORATION
Ontario Corporation Number (OCN) 723143
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation/Amalgamation June 16, 1987
Registered or Head Office Address 505 Cityview Blvd, Unit 1, Vaughan, Ontario, Canada, L4H 

0L8

Transaction Number: APP-A10078812355
Report Generated on November 28, 2022, 11:53

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

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 1 of 8



Active Director(s)
Minimum Number of Directors [Not Provided]
Maximum Number of Directors [Not Provided]
 
 
Name JOSEPH ROCCO JR. PACIONE
Address for Service 127 Elgin Street, Thornhill, Ontario, Canada, L3T 1W7
Resident Canadian Yes
Date Began June 16, 1987
 
 
Name JOSEPH R. PACIONE
Address for Service 1865 Highway 9, R.R. #2, Newmarket, Ontario, Canada, L3Y 

4V9
Resident Canadian Yes
Date Began June 16, 1987
 
 

Transaction Number: APP-A10078812355
Report Generated on November 28, 2022, 11:53

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

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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Active Officer(s)
Name JOSEPH R. PACIONE
Position Chair
Address for Service 1865 Highway 9, R.R. #2, Newmarket, Ontario, Canada, L3Y 

4V9
Date Began June 16, 1987
 
 

Transaction Number: APP-A10078812355
Report Generated on November 28, 2022, 11:53

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

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



Corporate Name History
Name QUALITY COMMERCIAL CARPET CORPORATION
Effective Date Refer to Corporate Records
 

Transaction Number: APP-A10078812355
Report Generated on November 28, 2022, 11:53

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

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 4 of 8



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

Transaction Number: APP-A10078812355
Report Generated on November 28, 2022, 11:53

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

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

Transaction Number: APP-A10078812355
Report Generated on November 28, 2022, 11:53

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

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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Document List

Filing Name Effective Date

BCA - Articles of Amendment June 06, 2017

Annual Return - 2014  
PAF: MARTIN KATZ - OTHER

July 17, 2015

BCA - Articles of Amendment April 25, 2014

CIA - Notice of Change  
PAF: JENNIFER ALLEN - OTHER

March 11, 2014

Annual Return - 2008  
PAF: VICKIE JACKSON - OFFICER

December 22, 2008

Annual Return - 2007  
PAF: VICKIE JACKSON - OFFICER

November 14, 2007

Annual Return - 2006  
PAF: PAT ROCCA - OFFICER

October 31, 2006

Annual Return - 2005  
PAF: PAT ROCCA - OFFICER

October 11, 2005

Annual Return - 2003  
PAF: PAT ROCCA - OFFICER

December 08, 2004

Annual Return - 2002  
PAF: PAT ROCCA - OFFICER

December 16, 2003

Annual Return - 2002  
PAF: PING SIM - OFFICER

January 29, 2003

Annual Return - 2001  
PAF: PING SIM - OFFICER

March 01, 2002

CIA - Notice of Change  
PAF: JOSEPH ROCCO PACIONE - DIRECTOR

July 11, 2001

Annual Return - 1994  July 12, 1995

Transaction Number: APP-A10078812355
Report Generated on November 28, 2022, 11:53

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

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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PAF: PING SIM - OFFICER

CIA - Notice of Change  
PAF: JOSEPH ROCCO PACIONE JR. - DIRECTOR

May 24, 1995

CIA - Initial Return  
PAF: JOSEPH ROCCO PACIONE JR. - DIRECTOR

May 24, 1995

Other - SPECIAL NOTICE 2  
PAF: PING SIM - OTHER

September 15, 1994

Other - SN DEFAULT/SN2 DUP. September 03, 1994

Other - SN DEFAULT (ORIG NOTICE) July 09, 1994

CB - Update (461a) May 12, 1994

CPCV - Corporate Conversion ADD June 27, 1992

 
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.

Transaction Number: APP-A10078812355
Report Generated on November 28, 2022, 11:53

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

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" of 

the Affidavit of Don Rogers 

Sworn before me this 24th day of July, 2023 

 

 

 

_____________________ 

A Commissioner, etc.
Matilda Lici



WAYGAR CAPITAL INC. 

372 Bay Street, Suite 901, Toronto, Ontario, M5H 2W9 

October 10, 2019 

QUALITY RUGS OF CANADA LIMITED 
505 Cityview Boulevard, Unit #1 
Vaughan, Ontario 
L4H 0L8 

Attention: Mr. Joseph R. Pacione, Chairman 

Dear Sirs/Mesdames: 

Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt Master Fund L.P. (together, the 
"Lender"), hereby offers to the Borrower (as defined below) the following Loan (as defined below), on 
the following terms and conditions set out in this Agreement (as defined below): 

1. BORROWER: 

(a) Quality Rugs of Canada Limited, 

(the "Borrower"). 

2. GUARANTORS: 

(a) Malvern Contract Interiors Limited ("Malvern"); 

(b) Weston Hardwood Design Centre Inc. ("Weston";) 

(c) Ontario Flooring Ltd. ("Flooring"); 

(d) Timeline Floors Inc. ("Timeline"); 

(e) Quality Commercial Carpet Corporation ("QCCC"); 

(f) Joseph Douglas Pacione Holdings Ltd. ("JDP Holdings"); 

(g) John Anthony Pacione Holdings Ltd. ("John Holdings"); 

(h) Jopac Enterprises Limited ("Jopac"); and 

(i) Patjo Holdings Inc. ("Patjo"), 
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(collectively, the "Guarantors"). 

3. LOANS: 

(a) Revolving working capital loan in the principal amount of up to Thirty Million Dollars 
($30,000,000) ("Facility A"). 

(b) The Lender shall also, upon the written request of Borrower, permanently increase the 
Facility A Limit by a principal amount of $10,000,000 for working capital purposes (the 
"Working Capital Accordion"); provided that: (a) no such increase shall be made if a 
Default or an Event of Default shall have occurred and be continuing or would result 
after giving effect to such increase; (b) any such increase shall be in a minimum 
increment of $2,000,000; (c) any Borrowing under the Working Capital Accordion shall 
be subject at all times to the margining calculations set out in Section 7(a) below; (d) 
notice provided by the Borrower shall be provided not less than 30 days prior to the time 
the Working Capital Accordion requested is required; (e) the Lender shall have 
completed satisfactory due diligence in respect of the Working Capital Accordion and 
related matters; (f) the Lender shall have received a non-refundable facility fee in the 
amount of three-quarters of one percent (0.75%) of the Working Capital Accordion 
requested; (g) the Lender shall have received such other documentation as reasonably 
required in order to finalize and document the Working Capital Accordion; and (h) any 
use of the Working Capital Accordion shall be for the Credit Parties' working capital 
purposes. 

(c) The Lender shall also, upon the written request of Borrower, permanently increase the 
Facility A Limit by a further principal amount of $10,000,000 for the purposes of 
completing acquisitions satisfactory to the Lender, in its sole discretion (the "Acquisition 
Accordion"); provided that: (a) no such increase shall be made if a Default or an Event 
of Default shall have occurred and be continuing or would result after giving effect to 
such increase; (b) any such increase shall be in a minimum increment of $2,000,000; (c) 
any Borrowing under the Acquisition Accordion shall be subject at all times to the 
margining calculations set out in Section 7(a) below; (d) notice provided by the Borrower 
shall be provided not less than 30 days prior to the time the Acquisition Accordion 
requested is required; (e) the Lender shall have completed satisfactory due diligence in 
respect of the Acquisition Accordion and related matters; (f) the Lender shall have 
received a non-refundable facility fee in the amount of three-quarters of one percent 
(0.75%) of the Acquisition Accordion requested; (g) the Lender shall have received such 
other documentation as reasonably required in order to finalize and document the 
Acquisition Accordion; and (h) any use of the Acquisition Accordion shall be for the 
purposes of acquisitions by the Credit Parties' which are acceptable to the Lender, in its 
sole discretion, acting reasonably. 

(d) For greater certainty, any amount of the Working Capital Accordion or the Acquisition 
Accordion provided shall be added to and form part of the Facility A Limit for the 
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purposes hereof, and the definition of "Facility A Limit " shall be the sum of the initial 
Facility A Limit plus such additional amounts. 

4. PURPOSE: 

The Loans shall be used to: (a) repay all outstanding indebtedness owing to HSBC Bank Canada 
("HSBC") by the Credit Parties; and (b) provide for the ongoing working capital or acquisition (in the 
case of the Acquisition Accordion) requirements of the Credit Parties. 

5. DEFINITIONS: 

In addition to terms defined elsewhere in this Agreement (including above), the following terms shall 
have the following meanings: 

(a) "Account Debtor" shall mean any Person who is or may become obligated with respect 
to, or on account of, any Accounts. 

(b) "Accounts" shall mean all "accounts," as such term is defined in the PPSA and includes 
any right of any Person to payment for goods sold or leased or for services rendered, 
whether or not it has been earned by performance, now owned or hereafter acquired by 
any Person, including: (i) all accounts receivable, other receivables, book debts and other 
forms of obligations whether arising out of goods sold or leased or services rendered or 
from any other transaction whatsoever (including any contract rights); (ii) all of such 
Person's rights in, to and under all purchase orders or receipts for goods or services; (iii) 
all of such Person's rights to any goods represented by any of the foregoing (including 
unpaid sellers' rights of rescission, replevin, reclamation, stoppage in transit, 
repossession rights under any statute or law including those under Section 81.1 of the 
Bankruptcy and Insolvency Act (Canada) or any similar laws of any other jurisdiction, 
and rights to returned, claimed or repossessed goods); (iv) all monies due or to become 
due to such Person under all purchase orders and contracts for the sale or lease of goods 
or the performance of services or both by such Person or in connection with any other 
transaction (whether or not yet earned by performance on the part of such Person), 
including the right to receive the proceeds of said purchase orders and contracts; and (v) 
all collateral security and guarantees of any kind given by any other Person with respect 
to any of the foregoing. 

(c) "Acquisition Accordion" has the meaning attributed thereto in Section 3' of this 
Agreement. 

(d) "Activation Notice" has the meaning attributed thereto in Section 17(c) of this 
Agreement. 

(e) "Additional Closing Documents" has the meaning attributed thereto in Section 15(b) of 
this Agreement. 
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(f) "Affiliate" has the meaning specified in the Business Corporations Act (Ontario). 

(g) "Agreement" means this Loan Agreement, as the same may be amended, restated, 
supplemented or replaced from time to time. 

(h) "Anti-Corruption Laws" means all laws, rules, and regulations of any jurisdiction 
applicable to a Person or any of their Subsidiaries or Affiliates from time to time 
concerning or relating to bribery or corruption. 

(i) "Anti-Money Laundering Laws" means any and all laws, statutes, regulations or 
obligatory government orders, decrees, ordinances or rules applicable to a Person or any 
of their Subsidiaries or Affiliates related to terrorism financing or money laundering. 

(1) "Applicable Laws" means, with respect to any Person, property, transaction or event, all 
present or future statutes, regulations, rules, orders, codes, treaties, conventions, 
judgments, awards, determinations and decrees of any governmental, regulatory, state, 
municipal, fiscal or monetary body or court of competent jurisdiction, in each case, 
having the force of law in any applicable jurisdiction. 

(k) "Blocked Accounts" means the bank accounts the Credit Parties will establish and 
maintain, at their sole expense, with the Blocked Account Bank, into which the Credit 
Parties will promptly deposit, or direct, all proceeds or funds. 

(0 "Blocked Account Agreement" has the meaning attributed thereto in Section 17(b) of 
this Agreement. 

(m) "Blocked Account Bank" means The Toronto-Dominion Bank and its successors and 
assigns, or such other financial institution which the Borrower may determine from time 
to time that is acceptable to the Lender. 

(n) "Borrowing" means each use of the Loans and all such usages outstanding at any time 
are "Borrowings". 

(o) "Borrowing Base Certificate" a certificate certified to the Lender (in the form attached 
hereto as Exhibit A or such other form as the Lender shall reasonably require) providing, 
since the last Borrowing Base Certificate was delivered to the Lender, a listing of all of 
the Accounts (and detailing the Borrower's calculation of Eligible Accounts and 
providing a listing of all Accounts that are insured), accounts payable, a summary of 
Eligible Inventory, details of any existing or potential Priority Claims, a copy of the 
general ledger, the amount of the requested Borrowing to be made hereunder for such 
period, and any other information that may be reasonably required by the Lender. 

(p) "Business Day" means any day other than a Saturday or a Sunday or any other day on 
which banks are closed for business in Toronto, Ontario. 
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(q) "Collateral" means the property, assets and undertaking of the Credit Parties 
encumbered by the Security Agreements, real or personal, tangible or intangible, and 
whether now owned or hereafter acquired, or in which the Credit Parties now has or at 
any time in the future may acquire any right, title, or interest, and the shares or other 
equity interests of the Credit Parties, and proceeds of any of the foregoing. 

(r) "Compliance Certificate" means a compliance certificate in a form substantially similar 
to Exhibit B attached hereto, executed by a senior officer of the Borrower. 

(s) "Credit Documents" means this Agreement, the Security Agreements, the Additional 
Closing Documents and all other documents, instruments or agreements to be executed 
and delivered to the Lender by any Obligor or any other Person pursuant to the terms of 
or in connection with this Agreement or the Security Documents, as the same have been 
or may at any time and from time to time hereafter be amended, restated, supplemented, 
otherwise modified or replaced. 

(t) "Credit Parties" means, collectively, the Borrower and the Guarantors, and each is a 
"Credit Party". 

(u) "Default" means an event which, with the giving of notice or passage of time, or both, 
would constitute an Event of Default. 

(v) "Disbursement Accounts" means the accounts specified in Section Error! Reference 
source not found. of this Agreement, from which the Credit Parties shall make all of 
their payments and disbursements. 

(w) "Disclosure Schedule" means Schedule A attached hereto as amended from time to 
time, subject to the prior written consent of the Lender. 

(x) "Distribution" means, in respect of any Person, the amount of: (i) any declared payment 
of any dividend or the incurrence of any liability to make any other payment or 
distribution of cash or other property or assets on or in respect of the shares of the Credit 
Parties; (ii) any payment or distribution made in respect of any subordinated indebtedness 
(not including trade payables) of the Credit Parties to any Person, other than in 
accordance with the terms of any subordination, priority or intercreditor agreement made 
in favour of the Lender, but subject in all cases to this Agreement; and (iii) any payment 
on account of the purchase, redemption, defeasance or other retirement of Credit Parties' 
equity interests or indebtedness or any other payment, voluntary prepayment or 
distribution made in respect thereof, either directly or indirectly. 

(y) "EBITDA" shall mean, for any period and normalized for unusual and non-recurring 
expenses to which the Lender has agreed, acting reasonably, the Net Income (Loss) for 
such period plus interest expense, unrealized foreign exchange losses, income tax 
expense, amortization expense, depreciation expense, expenses in respect of operating 
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leases, and minus unrealized foreign exchange gains for such period, determined in 
accordance with GAAP and to the extent included in the determination of such Net 
Income (Loss). 

(z) "Eligible Accounts" means all Accounts owing to the Borrower, Malvern, Weston, 
Flooring and Timeline, except any Account: 

(i) that does not arise from the sale of goods or the performance of services by such 
Credit Parties' in the ordinary course of such Credit Parties' business; 

(ii) upon which: (A) such Credit Parties' right to receive payment is not absolute or 
is contingent upon the fulfillment of any condition whatsoever; or (B) such 
Credit Parties are not able to bring suit or otherwise enforce its remedies against 
the Account Debtor through judicial process; 

(iii) to the extent of any concessions, offsets, deductions, contras, returns, 
chargebacks or understandings with the Account Debtor therein that in any way 
could reasonably be expected to adversely affect the payment of, or the amount 
of, such Account; 

(iv) with respect to which an invoice, acceptable to the Lender in form and substance, 
has not been sent to the account of the debtor; 

(v) that is not owned by such Credit Parties or is subject to any right, claim, or 
interest of another Person, other than Permitted Liens which are in favour of the 
Lender or have been subordinated on terms satisfactory to the Lender to Liens in 
favour of the Lender or which otherwise rank in priority to the Liens in favour of 
the Lender; 

(vi) that arises from a sale to or performance of services for an employee, Affiliate of 
any other Obligor or a Related Person, or an entity which has common officers or 
directors with any of the Obligors; 

(vii) that is the obligation of an Account Debtor that is the federal, state or provincial 
government or a political subdivision thereof, unless the Lender has agreed to the 
contrary in writing; 

(viii) that is the obligation of an Account Debtor located other than in Canada unless 
such Account is supported by a letter of credit in which the Lender has a first 
priority perfected Lien by possession or credit insurance acceptable to the Lender 
(and naming the Lender as loss payee), or is subject to another arrangement 
acceptable to the Lender in its sole discretion; 
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(ix) that is the obligation of an Account Debtor to whom such Credit Parties are or 
may become liable for goods sold or services rendered by the Account Debtor to 
such Credit Parties, to the extent of such Credit Parties' liability to such Account 
Debtor; 

(x) that arises with respect to goods which are delivered on a cash-on-delivery basis 
or placed on consignment, guaranteed sale or other terms by reason of which the 
payment by the Account Debtor may be conditional; 

(xi) that is an obligation of an Account Debtor where 50% or more of the total unpaid 
Accounts of such Account Debtor (or such other amount as determined by the 
Lender in its discretion) are: 

(A) in respect of Accounts for Account Debtors that are not Major Account 
Debtors, greater than 150 days past its invoice date; and 

(B) in respect of Accounts for Account Debtors that are Major Account 
Debtors, greater than 210 days past its invoice date 

(xii) that is not paid within 150 days of its invoice date for invoices for all Account 
Debtors that are not Major Account Debtors, or 210 days from its invoice date 
for invoices for all Account Debtors that are Major Account Debtors; or that are 
Accounts of an Account Debtor if 50% or more of the Accounts owing from such 
Account Debtor remain unpaid within such time periods noted above; 

(xiii) that is subject to any holdbacks, provided that the portion of such Account, if 
any, not subject to holdbacks may be considered an Eligible Account if it meets 
the other criteria set out herein; 

(xiv) that is an obligation of an Account Debtor that has suspended business, made a 
general assignment for the benefit of creditors, is unable to pay its debts as they 
become due or as to which a petition has been filed (voluntary or involuntary) 
under any Applicable Law relating to bankruptcy, insolvency, reorganization or 
relief of debtors; 

(xv) that arises from any bill-and-hold or other sale of goods which remain in such 
Credit Parties' possession or under such Credit Parties' control; 

(xvi) as to which the Lender's interest therein is not a first priority perfected Lien, 
subject to Permitted Liens; 

(xvii) to the extent that such Account exceeds any credit limit established by the Lender 
in the Lender's good faith discretion; 
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(xviii) as to which any of the Credit Parties' representations or warranties pertaining to 
Accounts are untrue; 

(xix) that represents interest payments, late or finance charges, or service charges 
owing to such Credit Parties; 

(xx) with respect to which the Account Debtor is located in any province of Canada or 
state in the United States of America which requires the filing of a registration or 
licensing to carry on business or similar report, registration or licensing in order 
to permit the Credit Parties to seek judicial enforcement of payment of such 
Account, unless the Credit Parties have qualified to do business therein, except as 
may be waived by the Lender on a case-by-case basis in its reasonable discretion; 
or 

(xxi) that is not otherwise acceptable in the good faith discretion of the Lender, 
provided, that the Lender shall have the right to create and adjust eligibility 
standards and related reserves from time to time in its good faith discretion. 

(aa) "Eligible Inventory" means all Inventory of the Borrower, Malvern, Weston, Flooring 
and Timeline, including Inventory, that: 

(i) is finished goods Inventory of such Credit Parties (and is not, for greater 
certainty, work in process inventory or raw materials); 

(ii) is not subject to any Liens other than Permitted Liens which are in favour of the 
Lender or have been subordinated on terms satisfactory to the Lender to Liens in 
favour of the Lender or which otherwise rank in priority behind the Liens in 
favour of the Lender, and, for greater certainty any inventory that is subject to 
purchase-money security interest in favour of Mohawk Carpet Distribution, 
Inc.shall be considered ineligible; 

(iii) is located on a premises with respect to which Lender has received a landlord, 
bailee, or mortgagee letter acceptable in form and substance to the Lender, acting 
reasonably, or, in the sole discretion of the Lender, or in respect of which the 
Lender has established an appropriate reserve of not less than 3 months' rent for 
such premises; 

(iv) is not in transit unless and subject to the Lender's discretion: (A) title has been 
transferred to the applicable Credit Party; (B) the goods are in transit to a 
premises owned or leased by such Credit Party; (C) the goods are insured to the 
Lender's satisfaction with the Lender as first loss payee and such insurance has 
been assigned to the Lender to its satisfaction; (D) the goods are supported by 
documentation acceptable to the Lender (including but not limited to the original 
bill of lading and invoice and the documentation provided for in Section 5(aa)(v) 
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below); and (E) any and all amounts in respect of the purchase and transportation 
of such Inventory, including duty, freight, brokerage fees, insurance and other 
similar costs (all such amounts other than purchase price, the "Clearance 
Costs"), are either (1) supported by a letter of credit acceptable to the Lender, (2) 
paid for by such Credit Parties and such payments have been verified by the 
Lender, (3) as to the Clearance Costs, reserved for in the Facility A Availability 
and, as to the purchase price, reserved for in the Facility A Availability unless 
waivers of all repossession, revendication or similar rights of an unpaid supplier 
have been received to the satisfaction of the Lender or (4) or such other 
arrangement that may be satisfactory to the Lender; 

(v) is not covered by a negotiable document of title, unless such document and 
evidence of acceptable insurance covering such Inventory has been delivered to 
the Lender; 

(vi) is of good and merchantable quality, free from any defects and is not obsolete, 
unsalable, shopworn, damaged, unfit for further processing or of substandard 
quality, in Lender's good faith credit judgment; 

(vii) does not consist of: (A) discontinued items; (B) slow-moving or excess items; or 
(C) used items held for resale; 

(viii) meets all standards imposed by any Governmental Entity, including with respect 
to its production, acquisition or importation (as the case may be); 

(ix) is not placed by such Credit Parties on consignment or held by such Credit 
Parties on consignment from another Person; 

(x) is not held for rental or lease by or on behalf of such Credit Parties; 

(xi) does not violate any warranty, representation or covenant contained in this 
Agreement or any other Credit Document; 

(xii) is not subject to any licensing, patent, royalty, trademark, trade name or 
copyright agreement with any third parties; 

(xiii) does not require the consent of any Person for the completion or manufacture, 
sale or other disposition of such Inventory by Lender and such completion, 
manufacture or sale does not constitute a breach or default under any contract or 
agreement to which such Credit Parties are a party or to which such Inventory is 
or may become subject; 

(xiv) is not subject to unpaid suppliers' repossession rights provided for under the 
Bankruptcy and Insolvency Act (Canada) or other Applicable Law; and 
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(xv) is otherwise acceptable in the good faith discretion of the Lender, provided that, 
the Lender shall have the right to create and adjust eligibility standards and 
related reserves from time to time in its good faith discretion. 

(bb) "Equipment" shall mean all "equipment" as defined in the PPSA and, in any event, shall 
include tangible or corporeal property other than Inventory, now or hereafter acquired by 
any Person, wherever located, including any and all machinery, apparatus, equipment, 
fittings, furniture, fixtures, motor vehicles and other tangible or corporeal personal or 
movable property (other than Inventory) of every kind and description which may be now 
or hereafter used in such Person's operations or which are owned by such Person or in 
which such Person may have an interest, and all parts, accessories and accessions thereto 
and substitutions and replacements therefor. 

(cc) "ET" means eastern daylight savings or standard time, as the case may be. 

(dd) "Excess Availability" means, at any time, the Facility A Availability less the amount 
then outstanding under Facility A, plus all costs, fees and expenses owing hereunder. 
Excess Availability shall always be determined on the basis that all debts and obligations 
shall be current, and all accounts payable shall be handled in the normal course of the 
business of the Credit Parties consistent with its past practices. 

(ee) "Extension Option" means the option to extend the Repayment Date for a term of six (6) 
months, on terms mutually agreeable to the Credit Parties and the Lender and subject to 
an extension agreement in form and substance satisfactory to the Lender. 

(fT) "Event of Default" has the meaning attributed thereto in Section 25 of this Agreement. 

(gg) "Facility A" has the meaning attributed thereto in Section 3 of this Agreement. 

(hh) "Facility A Availability" has the meaning attributed thereto in Section 7 of this 
Agreement. 

(ii) "Facility A Limit" has the meaning attributed thereto in Section 8(c) of this Agreement. 

(jj) "GAAP" means, in relation to any Person at any time, (i) the Accounting Standards for 
Private Enterprises or (ii) International Financial Reporting Standards for Public 
Companies, as applicable, in each case, as approved by the Accounting Standards Board 
of Canada or its successor, applied on a basis consistent with the most recent financial 
statements of such Person (except for changes approved by the auditors of such Person). 

(kk) "Governmental Entity" means any (i) multinational, federal, provincial, state, 
municipal, local or other government, governmental or public department, central bank, 
court, commission, board, bureau, agency or instrumentality, domestic or foreign; (ii) any 
crown corporation incorporated by the foregoing; (iii) any subdivision or authority of any 



of the foregoing; or (iv) any quasi-governmental or private body exercising any 
regulatory, expropriation or taxing authority under or for the account of any of the above. 

(11) "Indemnified Person" has the meaning attributed thereto in Section 23(b) of this 
Agreement. 

(mm) "Information Certificate" means the information certificate dated on or about the date 
hereof delivered by the Credit Parties to the Lender (as amended from time to time). 

(nn) "Inventory" means all "inventory," as such term is defined in the PPSA, now or 
hereafter owned or acquired by any Person, wherever located, including all inventory, 
merchandise, goods and other personal property which are held by or on behalf of such 
Person for sale or lease or are furnished or are to be furnished under a contract of service 
or which constitute raw materials, work in process or materials used or consumed or to be 
used or consumed in such Person's business or in the processing, production, packaging, 
promotion, delivery or shipping of the same, including other supplies. 

(oo) "Lien" means, whether based on Applicable Law, common law, statute or contract, 
whether choate or inchoate, whether or not crystallized or fixed, whether or not for 
amounts due or accruing due, any mortgage, lien, pledge, assignment, charge, security 
interest, title retention agreement, hypothec, levy, execution, seizure, attachment, 
garnishment, right of distress or other claim in respect of property of any nature or kind 
whatsoever howsoever arising (whether consensual, statutory or arising by operation of 
law or otherwise) and includes arrangements known as sale and lease-back, sale and buy-
back and sale with option to buy-back or other agreement to sell or give a security 
interest in and any filing of or agreement to give any financing statement under the PPSA 
(or equivalent statute) of any jurisdiction; provided, that in no event shall an operating 
lease or an agreement to sell be deemed to constitute a Lien. 

(pp) "Loans" means, collectively, Facility A, the Acquisition Accordion and the Working 
Capital Accordion. 

(qq) "Major Account Debtors" means those Account Debtors acceptable to the Lender in is 
sole discretion, who have acceptable credit ratings and payment histories, and for which a 
credit report or check by an independent third party acceptable to the Lender has been 
provided. 

(rr) "Material Adverse Change" means any change, condition, event or occurrence which, 
when considered individually or together with other changes, conditions, events or 
occurrences could reasonably be expected to have a Material Adverse Effect. 

(ss) "Material Adverse Effect" means a material adverse effect: (i) on the business, 
revenues, operations, assets, liabilities (contingent or otherwise) or financial condition of 
any of the Credit Parties; (ii) on the rights and remedies of the Lender under the Credit 
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Documents; (iii) on the ability of any of the Obligors to perform their obligations under 
the Credit Documents; (iv) on the perfection, priority or validity of the Liens created by 
the Security Agreements; or (v) on the value of the Collateral secured by the Liens 
created by the Security Agreements. 

"Net Income (Loss)" shall mean for any period, the aggregate net income (or loss) after 
taxes for such period, determined in accordance with GAAP. 

"Net Orderly Liquidation Value" means the net orderly liquidation value of Eligible 
Inventory as determined by an AACI accredited appraiser satisfactory to the Lender in its 
sole discretion. 

"Obligations" shall mean all Loans, Borrowings, advances, debts, expense 
reimbursement, fees, liabilities, and obligations for the performance of covenants, tasks 
or duties or for payment of monetary amounts (whether or not such performance is then 
required or contingent, or amounts are liquidated or determinable) owing by the Credit 
Parties to the Lender, of any kind or nature, present or future, whether or not evidenced 
by any note, agreement or other instrument, whether arising under any of the Credit 
Documents or under any other agreement between the Credit Parties and the Lender, and 
all covenants and duties regarding such amounts. This term includes all principal, 
interest, fees, charges, expenses, reasonable legal fees and any other sum chargeable to 
the Credit Parties under any of the Credit Documents, and all principal and interest due in 
respect of the Loans (both pre- and post-petition interest) and all obligations and 
liabilities of the Guarantors under the Guarantees. 

(ww) "Obligors" means, collectively, the Credit Parties and the Pledgors, and each of them is 
an "Obligor". 

(xx) "Pension Plan" means a "pension plan" or "plan" within the meaning of the applicable 
pension benefits legislation in any jurisdiction of Canada, that is organized and 
administered to provide pensions, pension benefits or retirement benefits for employees 
and former employees of the Credit Parties. 

(yy) "Permitted Liens" means, without Lender having or being deemed to have 
acknowledged, acquiesced or agreed to the quantum of such Liens or to the priority, 
enforceability, or validity of same: 

(i) any "purchase money security interests" or vendor's hypothecs or other Liens, in 
each case on Equipment (as defined in the PPSA) used by a Credit Party in the 
operation of its business and which is not for resale, lease or rental to its 
customers which is assumed, created or reserved to secure the unpaid purchase 
price of such Equipment after the date hereof provided that any such Lien is 
limited to the Equipment so acquired and any proceeds thereof (including, 
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without limitation, capital leases) and the maximum aggregate amount of the 
indebtedness secured by such Liens owing by the Credit Parties is $1,000,000; 

(ii) any Statutory Liens; 

(iii) the Liens in favour of the secured creditors listed in Schedule B hereto, and any 
modifications, replacements, renewals or extensions thereof; 

(iv) the Lien of any judgment rendered, or claim filed, against an Obligor which is 
being contested in good faith by appropriate proceedings if during such 
contestation there is no risk of forfeiture of any material property because of a 
stay of enforcement of such judgment or claim (if enforceable by seizure, sale or 
other remedy against any property), as the case may be, is in effect; provided that 
any judgment or claim filed that calls into question the title of any Collateral 
shall not constitute a Permitted Lien; 

(v) security given to a public utility or Governmental Entity when required by such 
public utility or Governmental Entity in the ordinary course of the business of the 
Obligors provided such security does not either alone or in the aggregate 
materially detract from the value of the property affected thereby or materially 
impair its use; 

(vi) zoning restrictions, easements, survey exceptions, trackage rights, leases (other 
than capitalized lease obligations), licenses, special assessments, rights-of-way, 
covenants, conditions, restrictions and declarations on or with respect to the use 
of real property, servicing agreements, development agreements, site plan 
agreements and other similar encumbrances incurred in the ordinary course of 
business and title defects or irregularities that are of a minor nature and that, in 
the aggregate, do not interfere in any material respect with the ordinary conduct 
of the business of the Credit Parties or any Subsidiary; 

(vii) Liens which are subject to a subordination or other agreement in favour of the 
Lender and in a form satisfactory to the Lender; and 

(viii) Liens in favour of the Lender pursuant to any of the Credit Documents. 

(zz) "Person" includes a natural Person, a partnership, a joint venture, a trust, a fund, an 
unincorporated organization, a company, a corporation, an association, a government or 
any department or agency thereof, and any other incorporated or unincorporated entity. 

(aaa) "Pledgors" means, collectively, any Person who own any of the outstanding shares, units 
or other equity interests of a Credit Party other than JDP Holdings and John Holdings, but 
who is not a Credit Party, being as of the date hereof, each of J. Pacione Consultants 
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Limited, Joseph Douglas Pacione Family Trust, John Anthony Pacione Family Trust and 
Joseph R. Pacione Family Trust. 

(bbb) "Post-Closing Undertakings" means the post-closing undertakings set out in Schedule 
A hereto; 

(ccc) "PPSA" means the Personal Property Security Act (Ontario) and, as applicable, the 
personal property security legislation of any other applicable jurisdiction as in effect from 
time to time. 

(ddd) "Priority Claims" means the aggregate of any amounts accrued or payable by the Credit 
Parties which under any Applicable Law may rank prior to or pari passu with any of 
Liens granted under the Security Agreements or otherwise in priority to any claim by the 
Lender for payment or repayment of any amounts owing under this Agreement or the 
other Credit Documents, including, without limitation: (i) wages, salaries, commissions 
or other remuneration; (ii) vacation pay; (iii) Pension Plan contributions; (iv) amounts 
required to be withheld from payments to employees or other Persons for federal and 
provincial income taxes, employee Canadian Pension Plan contributions and employee 
Employment Insurance premiums, additional amounts payable on account of employer 
Canada Pension Plan contributions and employer Employment Insurance premiums; (v) 
federal goods and services tax; (vi) provincial sales or other consumption taxes; (vii) 
Workers' Compensation Board and Workplace Safety and Insurance Board premiums or 
similar premiums; (viii) real property taxes (except to the extent that any such taxes have 
been waived pursuant to settlement arrangements); (ix) rent and other amounts payable in 
respect of the use of real property; (x) amounts payable for repair, storage, transportation 
or construction or other services which may give rise to a possessory or registerable lien; 
(xi) claims which suppliers could assert pursuant to Section 81.1 or Section 81.2 of the 
Bankruptcy and Insolvency Act (Canada); (xii) any claims or Liens for amounts arising 
under the Construction Lien Act (Ontario); and (xiii) WEPPA Claims. 

(eee) "Related Party Debt Reserve" means a reserve in an amount equal to the amounts 
owing by the Credit Parties to Sheila Pacione from time to time, which, as of the date 
hereof is $600,000. 

(fff) "Related Person" has the meaning attributed thereto in Section 17(d)(iii) of this 
Agreement. 

(ggg) "Repayment Date" means the date that is eighteen (18) months from the date hereof, 
subject to the Extension Option. 

(hhh) "Security Agreements" means, collectively, the agreements referred to in Section 15(a) 
and any other security granted to the Lender, as security for the obligations of the 
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Obligors under this Agreement and the other Credit Documents, as the same have been or 
may at any time and from time to time hereafter be amended, restated, supplemented, 
otherwise modified or replaced. 

(iii) "Statutory Liens" means any Liens in respect of any Collateral arising by operation of 
Applicable Laws, including, without limitation, for carriers, warehousemen, landlord's, 
mechanic's, materialmen's, suppliers', construction, repairers', taxes, assessments, 
statutory obligations and government charges and levies for amounts not yet due and 
payable or which may be past due but which are being contested in good faith by 
appropriate proceedings (and as to which there are no other enforcement proceedings or 
they shall have been effectively stayed). 

(jjj) "Subsidiary" has the meaning specified in the Business Corporations Act (Ontario). 

(kick) "Term of this Agreement" means the period from and including the date on which this 
Agreement is executed to and including the date on which all amounts owing by the 
Credit Parties to the Lender hereunder have been paid in full and the Lender has no 
further obligations hereunder. 

(111) "Term Sheet" means the term sheet dated July 11, 2019 entered into between, inter 
alios, the Borrower and the Lender. 

(mmm) "Unfunded Capital Expenditures" means expenditures of the Credit Parties that would, 
under GAAP, be classified as "capital expenditures" and which are funded through the 
Credit Parties' internally generated cashflow or the proceeds of a Borrowing hereunder, 
excluding expenditures made in respect of the Credit Parties new enterprise resource 
planning system. 

(nnn) "WEPPA Claims" means any claims made against the Credit Parties pursuant to the 
Wage Earner Protection Program Act, S.C. 2005, c. 47, s.1, as the same may be 
amended, restated or replaced from time to time. 

(000) "Working Capital Accordion" has the meaning attributed thereto in Section 3 of this 
Agreement. 

Words importing the singular include the plural thereof and vice versa and words importing 
gender include the masculine, feminine and neuter genders. References to Persons shall be 
deemed to include their successors, assigns, heirs, executors and other legal representatives, as 
applicable. 
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6. SCHEDULES 

The following Exhibits and Schedules attached to this Agreement form an integral part 
hereof: 

Exhibit A - Borrowing Base Certificates 

Exhibit B - Compliance Certificate 

Schedule A - Disclosure Schedule 

Schedule B - Additional Permitted Liens 

Schedule C - Discharges and Amendments to Liens Required 

Schedule A - Estoppels and/or No-Interest Letters Required 

Schedule A - Post-Closing Undertakings 

7. FACILITY A AVAILABILITY: 

(a) The maximum amount that shall be available under the Facility A (including the 
Acquisition Accordion and the Working Capital Accordion, if drawn in accordance with 
the terms hereof) at any time and from time to time will, subject to the maximum amount 
contemplated in Section 8(c) of this Agreement, be determined by the Lender on the 
seventh Business Day of each month (or more frequently as determined by the Lender 
pursuant to a Borrowing Base Certificate submitted by the Borrower) and the amount of 
any additional Borrowings will be limited during such month (or other period as 
aforesaid) in accordance with the following formula (the "Facility A Availability"): 

(i) the aggregate of: 

(A) ninety percent (90%), reducing to eighty five percent (85%) if a Default 
or Event of Default has occurred which the Lender, in its sole discretion, 
has agreed to tolerate and not demand repayment of the Obligations 
hereunder, or if the dilution rate (excluding dilution resulting from the 
discount or write-off of Accounts which are not Eligible Accounts and 
credits issued and re-invoicing related to upgrades) in respect of 
Accounts is greater than five percent (5%), as determined by the Lender 
in its sole discretion, of: 
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(1) the net amount of Eligible Accounts which are within 150 days 
of the invoice date; plus 

(2) the net amount of Eligible Accounts owing by Major Account 
Debtors which are between 150 days and 180 days of the invoice 
date, to a maximum amount of $3,000,000; plus 

(3) the net amount of Eligible Accounts owing by Major Account 
Debtors which are between 181 days and 210 days of the invoice 
date, to a maximum amount of $2,000,000; plus 

(B) ninety (90%) of the Net Orderly Liquidation Value of Eligible Inventory, 

in each case as reflected in the then current Borrowing Base Certificate; 

(ii) LESS, the aggregate of: 

(A) the amount of Facility A then outstanding, together with all amounts 
owing by the Credit Parties to the Lender under this Agreement or any 
other Credit Document; 

(B) reserves, determined by the Lender in its sole discretion, in respect of 
actual and/or potential Priority Claims and/or Statutory Liens against the 
Credit Parties; 

(C) the Related Party Debt Reserve; and 

(D) any other reserves determined by the Lender in its reasonable discretion. 

(b) On not less than the seventh Business Day of each month, prior to 1:00 p.m. ET of such 
day, the Borrower will provide a Borrowing Base Certificate. The Borrower shall be 
entitled to submit a Borrowing Base Certificate, and the Lender shall calculate the then 
existing Facility A Availability more than once a month, provided that the Lender shall 
be entitled to place a reasonable limit on the number of Borrowing Base Certificates 
submitted, and, after the occurrence of an Event of Default, the Lender shall be entitled to 
require the Borrower to submit a Borrowing Base Certificate at any time and as often as 
the Lender deems necessary. The Lender shall, upon receipt of such report, calculate the 
then existing Facility A Availability and advise the Borrower accordingly. 

8. FACILITY A BORROWINGS: 

(a) Borrowings under the Facility A to be made hereunder shall be in a minimum amount of 
$50,000, and be the lesser of the Borrower's requested Borrowing in its most recent 
Borrowing Base Certificate and the then existing Facility A Availability and will, less 
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any amounts to be deducted therefrom as provided for hereunder, be deposited into the 
Borrower's Disbursement Account. 

(b) Provided that no Default or Event of Default has occurred and is continuing, and that at 
the time the Borrowing is to be made the conditions contained in Section 16 of this 
Agreement have been satisfied, Borrowings of Facility A to be made hereunder shall be 
made by 1 p.m. ET on the second Business Day after the request, provided that the 
request is contained in a Borrowing Base Certificate and that such Borrowing Base 
Certificate is received by the Lender prior to 1:00 p.m. ET on the Business Day two days 
prior to the requested Borrowing date. 

(c) Notwithstanding anything to the contrary contained in this Agreement, Borrowings of 
Facility A shall be made by the Lender only to the extent of the then Facility A 
Availability as calculated by the Lender, in its sole discretion, and, further, subject to an 
aggregate maximum to be advanced under this Section 8 by the Lender up to the Facility 
A Limit (as defined herein) (including accrued and unpaid interest owing on the amount 
of the Facility A then outstanding, unpaid fees and expenses and all other amounts owing 
by the Borrower to the Lender under this Agreement) plus the Acquisition Accordion 
and/or the Working Capital Accordion, if requested and advanced by the Lender 
hereunder in accordance with the terms hereof (collectively, the "Facility A Limit"). If, 
at any time, the Borrowings made in respect of. Facility A exceed the Facility A Limit, the 
Borrower shall immediately repay an amount to the Lender sufficient to reduce the 
Borrowings made in respect of Facility A to the Facility A Limit. 

9. TERM AND REPAYMENT OF FACILITY A - REVOLVING LOAN: 

Facility A (together with all accrued interest and all other Obligation payable hereunder) shall be repaid in 
full (and any obligation of the Lender to make Borrowings hereunder shall be permanently cancelled) 
upon the earlier of: 

(a) the Repayment Date; or 

(b) the occurrence of an Event of Default. 

10. INTEREST RATE FOR LOANS: 

(a) Interest on the principal amount of the Loans made hereunder and outstanding from time 
to time shall be calculated at a rate of twelve percent (12.0%) per annum from the date of 
any Borrowing hereunder (and seventeen percent (17.0%) per annum upon the 
occurrence of an Event of Default (the "Default Rate") after the occurrence and during 
the continuance of an Event of Default), which interest shall be calculated daily on the 
daily closing principal balance owing hereunder in respect of the Loans, not in advance, 
and shall be payable both before and after default and/or judgment as well after as before 
maturity. 
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(b) Interest calculated as aforesaid shall be payable monthly, on the last Business Day of 
each month until the full amount outstanding hereunder on account of the Loan has been 
paid. The first payment of interest hereunder shall be payable on the last,Business Day of 
the month immediately following the month in which the initial Borrowing on account of 
the Loans is made hereunder, computed from the date of such Borrowing. 

(c) Following the occurrence of an Event of Default that is continuing, interest on overdue 
interest payable in respect of the Loans shall be calculated at the Default Rate, shall be 
compounded monthly and shall be payable on demand, and any interest at the Default 
Rate shall be calculated and payable from date of the occurrence of the applicable Event 
of Default. 

(d) Any unpaid costs and expenses and other fees and charges contemplated herein which are 
not paid when due hereunder shall bear interest calculated at the aforementioned interest 
rate which interest shall be payable on demand. 

(e) For purposes of disclosure under the Interest Act (Canada), where in this Agreement or in 
any Security Agreement an annual rate of interest is to be calculated during a leap year, 
the yearly rate of interest to which such rate is equivalent is such rate multiplied by 366 
and divided by 365. 

(f) 

(g) 

Each of the Credit Parties hereby acknowledges and confirms that it understands the 
conversion formulas and how to calculate any annual rate of interest contemplated in this 
Section and any and all fees due and payable under this Agreement. The Lender agrees 
that promptly upon request by the Credit Parties from time to time it will assist the Credit 
Parties in calculating the effective annual rate of interest required to be disclosed 
pursuant to Section 4 of the Interest Act (Canada). 

For greater certainty, whenever any amount is payable under any Credit Document as 
interest or as a fee which requires the calculation of an amount using a percentage per 
annum, each party to this Agreement acknowledges and agrees that such amount shall be 
calculated as of the date payment is due without application of the "deemed reinvestment 
principle" or the "effective yield method". 

(h) Notwithstanding any provision of this Agreement and any other Credit Document, in no 
event shall the aggregate "interest" (as defined in Section 347 of the Criminal Code 
(Canada)) payable under any Credit Document exceed the effective annual rate of interest 
on the "credit advanced" (as defined in that Section) under any Credit Document lawfully 
permitted by that Section, nor shall the interest payable under any Credit Document 
exceed the rate of interest which may be lawfully charged by any other Applicable Laws 
having application to interest payable under any Credit Document, and, if any payment, 
collection or demand pursuant to any Credit Document in respect of "interest" (as defined 
in that Section) or under any such other Applicable Laws is determined to be contrary to 
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the provisions of that Section or such other Applicable Laws, such payment, collection or 
demand shall be deemed to have been made by mutual mistake of the Borrower and the 
Lender and the amount of such payment or collection shall be refunded to the Borrower. 
For the purpose of this Agreement, and to the extent permitted by law, the effective annual 
rate of interest shall be determined in accordance with generally accepted actuarial 
practices and principles over the term of the facilities hereunder and, in the event of 
dispute, a certificate of a Fellow of the Canadian Institute of Actuaries appointed by the 
Lender will be prima facie evidence of such rate. 

11. PREPAYMENT AND MAKE-WHOLE FEE: 

(a) Facility A shall be available to be repaid and re-borrowed until the Repayment Date or 
the occurrence of an Event of Default. 

(b) Facility A may be prepaid and cancelled in part or in full (together with all accrued 
interest and other amounts payable hereunder) at any time prior to the Repayment Date, 
provided that any amount of Facility A prepaid and cancelled shall not be available to be 
re-borrowed, and the Borrower shall pay to the Lender a make-whole fee in the amount 
equal to 12% of the of the then applicable Facility A Limit being repaid. 

(c) Notwithstanding Section 11(b) above, if the Extension Option has been exercised and the 
Borrower provides not less than 90 days' notice of its intention to prepay and cancel in 
full (together with all accrued interest and other amounts payable hereunder) Facility A, 
and such notice is given after the date that is eighteen (18) months from the date hereof, 
the make-whole fee payable by the Borrower to the Lender shall be 2% of the then 
applicable Facility A Limit. 

(d) The above make-whole fees are in view of the impracticality and extreme difficulty of 
ascertaining actual damages and by mutual agreement of the parties as to a calculation of 
Lender's lost profits as a result thereof. Such fees shall be presumed to be the amount of 
damages sustained by Lender as a result of such early termination and each of the Credit 
Parties agrees that it is reasonable under the circumstances currently existing. All 
amounts received by the Lender as a prepayment of Facility A shall be first applied 
against the outstanding interest owing on Facility A and then against the principal amount 
thereof. 

12. FACILITY FEE: 

The Borrower shall pay a non-refundable facility fee in the amount of three quarters of one percent 
(0.75%) of the initial Facility A Limit (being, for greater certainty, at the time of closing, $225,000), 
which fee shall be fully earned at the time of the execution of this Agreement, and paid at the time of 
initial Borrowing hereunder by deducting such payment from the initial Borrowing of Facility A. 
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13. MAINTENANCE AND MONITORING FEE: 

The Borrower shall pay a maintenance and monitoring fee in the amount of Three Thousand Dollars 
($3,000) for each month, or part thereof, in advance on the date hereof and thereafter on the first Business 
Day of each month, until the Obligations are repaid in full and any obligation of the Lender to provide 
Borrowings hereunder is permanently cancelled in writing by the Lender. 

14. UNUSED LINE FEE: 

The Borrower shall pay to the Lender an unused line fee, calculated and payable monthly, of a quarter of 
one percent (0.25%) per annum of the difference between Facility A Limit (including the Accordion, if 
applicable) and the average daily outstanding balance of Facility A for each month, which fee shall be 
fully earned by Lender and payable monthly in advance (with no pro rata application to any month where 
the unused line fee would not be payable as a result of repayment) on the first Business Day of each 
month. The first payment of the unused line fee hereunder shall be payable on the last Business Day of 
the month immediately following the month in which the initial Borrowing on account of the Loans is 
made hereunder, computed from the date of such Borrowing. 

15. SECURITY: 

(a) The Loans shall be evidenced or secured by the following documents, made by the 
applicable Obligor, which shall be provided contemporaneously with the execution of 
this Agreement (unless subject to the Post-Closing Undertakings), shall be in form and 
substance satisfactory to the Lender and shall be supported by all necessary resolutions 
and opinions (each in form and substance satisfactory to the Lender and the Lender's 
counsel): 

(i) an unlimited guarantee from each of the Guarantors in favour of the Lender (the 
"Guarantees"); 

(ii) a general security agreement (or any other required form of security agreement or 
hypothec over all assets) from each of the Credit Parties in favour of the Lender 
granting a first-ranking Lien in all of their present and after-acquired personal 
property, assets and undertaking; 

(iii) a pledge of all of the shares in the capital of each of the Credit Parties, from the 
Credit Parties and the Pledgors (supported, in the case of the Pledgors, by a 
guarantee limited in recourse to the shares in each of the Credit Parties owned by 
such Pledgor), together with all original share certificates for such shares in the 
capital of each of the Credit Parties and powers of attorney to transfer the same; 

(iv) an assignment of insurance from the Credit Parties covering fire and such other 
risks (including without limitation public liability insurance) and in such form 
and amount as the Lender may require in respect of all of the Collateral and in 



- 22 - 

respect of which the Lender is shown as a loss payee and additional insured, with 
a certificate of insurance acceptable to the Lender; 

(v) the Blocked Account Agreement; 

(vi) such estoppel letters, landlord, mortgagee, processor and bailee waivers and such 
other consents (including consents from Governmental Entities) as the Lender 
may require in its discretion, acting reasonably, in a form acceptable to the 
Lender; 

(vii) subordination, postponement and assignment agreement in favour of the Lender 
from any creditors to the Credit Parties deemed required by the Lender, 
including, without limitation, any Related Person or shareholders of Credit 
Parties, and specifically including: 

(A) Mohawk Carpet Distribution, Inc., 

(B) Echelon Insurance; and 

(C) Granster Holdings Inc., Krisand Holdings Inc., Dorpal Investments Inc., 
Celmar Investments Corp.; 

(viii) an assignment of life insurance policies made in favour the Lender in respect of 
the lives of John A. Pacione and Joseph D. Pacione, in an amount of not less than 
$1,000,000 each; and 

(ix) such other security documents, instruments or agreements as the Lender may 
reasonably require. 

(I)) In addition, the Obligors shall provide the Lender with the following (the "Additional 
Closing Documents"), in form and substance satisfactory to the Lender: 

(i) an appraisal of the Collateral of the Credit Parties prepared by Great American, 
in form and substance satisfactory to the Lender; 

(ii) background checks in respect of key personnel as required by the Lender; 

(iii) an officer's certificate and certificate of status or equivalent of each of the 
Obligors, and such legal opinions and other supporting documents with respect to 
the Obligors as the Lender shall reasonably require; 

(iv) a payout and release letter from HSBC providing for a release of all Liens held 
against any of the Credit Parties by HSBC and confirming the repayment of all 
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indebtedness of the Credit Parties to HSBC together with all necessary 
authorizations, directions, discharges and other documentation to release the 
Liens granted in favour of HSBC; 

(v) a duly executed Borrowing Base Certificate from the Borrower; and 

(vi) such consents, instruments and other documents as listed in the closing agenda 
relating to the transactions contemplated hereunder. 

(c) The Credit Parties shall, and shall cause the Obligors to, from time to time at the 
Borrower's expense duly authorize, execute and deliver to the Lender such further 
instruments and documents and take such further action as the Lender may reasonably 
request for the purpose of obtaining or preserving the full benefits granted or intended to 
be granted to the Lender by the Security Agreements and of the rights and remedies 
therein granted to the Lender, including without limitation, the filing of financing 
statements or other documents under any Applicable Law with respect to the Liens 
created thereby. Unless prohibited by Applicable Law, each of the Credit Parties 
authorizes the Lender to file any such financing statement or similar documents without 
the signature of the applicable Obligor. 

(d) The Obligors acknowledge that changes to Applicable Law may require the execution 
and delivery of different forms of documentation, and accordingly the Lender shall have 
the right to reasonably require that the Security Agreements be amended, supplemented 
or replaced (and the Obligors shall duly authorize, execute and deliver to the Lender on 
request any such amendment, supplement or replacement with respect to any of the 
Security Agreements to which any Obligor is a party): (i) to reflect any change in 
Applicable Law, whether arising as a result of statutory amendments, court decisions or 
otherwise; or (ii) to facilitate the creation and registration of appropriate forms of security 
in all applicable jurisdictions. 

16. CONDITIONS: 

(a) Each of the following is a condition precedent to the initial Borrowing hereunder: 

(i) the Lender shall have received from all of the secured creditors who have 
registered against the Obligors pursuant to the PPSA and who are listed in 
Schedule C hereto discharges of such registrations (or payout 
letters/undertakings to discharge, as applicable); 

(ii) in accordance with the Post-Closing Undertakings and on a commercially 
reasonable efforts basis, the Lender shall have received from all of the secured 
creditors who have registered against the Obligors pursuant to the PPSA and who 
are listed in Schedule A hereto, acknowledgements hi favour of the Lender and 
its successors and assigns, in a form reasonably acceptable to the Lender, 
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specifying the collateral which is the subject matter of such registration in its 
favour, and confirming that such secured creditor will not take any new security 
which ranks or purports to rank ahead of the Security Agreements pursuant to 
such registration; 

(iii) the Security Agreements shall have been duly executed and delivered and, where 
required, registered; 

(iv) the Lender shall have received the Additional Closing Documents; 

(v) no Default or Event of Default shall have occurred and be continuing; 

(vi) the Lender shall have completed all of its due diligence investigations and shall, 
in its sole discretion, be satisfied with the results of same, including without 
limitation, review of Credit Parties' draft audited financial statements, prepared 
on a combined basis, for the fiscal period ended May 31, 2019 and the same shall 
show no material variance from the internally prepared reporting provided to the 
Lender in July 2019; 

(vii) the Lender shall have obtained approval for the Loans from its internal credit 
committee; 

(viii) the Lender shall have received evidence satisfactory to it that all insurance 
coverage (including adequate business content insurance) contemplated in this 
Agreement is then in place; 

(ix) the Lender shall have received payment of all fees (including all legal fees of the 
Lender), expenses and other amounts then payable under the Credit Documents; 

(x) the Lender shall have received in form and substance satisfactory to it all 
background checks, information, documents and agreements which it requires in 
accordance with its usual practices and procedures in relation to Applicable Laws 
relating to its knowledge of its clients and anti-money laundering; 

(xi) there shall not have occurred or become known any Material Adverse Change or 
any condition or event that could reasonably be expected to result in a Material 
Adverse Change, in each case, since the date of the latest financial statements 
provided to the Lender; and 

(xii) the Excess Availability, after giving effect to the indefeasible repayment in full 
of amounts owing to HSBC by each of the Credit Parties and the advance of all 
other amounts required to be advanced on the date hereof, all as determined by 
Lender, shall be at least $1,500,000. 
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(b) Each of the following is a condition precedent to any subsequent Borrowing to be made 
hereunder: 

(i) all of the conditions contained in Section 16(a) shall have been satisfied and shall 
as at the time of the making of the subsequent Borrowing in question continue to 
be satisfied; 

(ii) all of the representations and warranties of the Obligors herein are true and 
correct on and as of such date as though made on and as of such date (except 
where such representation and warranty refers expressly to a different date); 

(iii) no event or condition has occurred and is continuing, or would result from such 
Borrowing, which constitutes or which, with notice, lapse of time, or both, would 
constitute, a breach of any covenant or other term or condition of this Agreement 
or of any Credit Document; 

(iv) the Lender shall have received a current Borrowing Base Certificate in 
accordance with Section 7(b) above; 

(v) such Borrowing will not violate any Applicable Law then in effect; 

(vi) no Default or Event of Default shall have occurred and be continuing; and 

(vii) no Material Adverse Change shall have occurred. 

(c) The making of Borrowings hereunder, without the fulfillment of one or more conditions 
set forth in Sections 16(a) or 16(b) shall not constitute a waiver of any such condition, 
and the Lender reserves the right to require fulfillment of such condition in connection 
with any subsequent Borrowing. 

17. CASH MANAGEMENT SYSTEMS: 

(a) In accordance with the Post-Closing Undertakings, each of the Credit Parties shall 
establish and shall continue to maintain, at its expense, the Blocked Account at the 
Blocked Account Bank into which each of the Credit Parties shall promptly deposit or 
cause to be deposited all funds received from all sources (including, without limitation, 
all account receivable payments, cash sales receipts, credit card payments, any and all 
refunds received from any source whatsoever and any proceeds of any Borrowings or 
other loans made to it) and shall direct its Account Debtors that remit payments by 
electronic funds transfers to directly remit all payments into the Blocked Accounts. 

(b) In accordance with the Post-Closing Undertakings, the Blocked Account Bank and each 
of the Credit Parties shall enter into the Blocked Account Agreement, in form and 
substance satisfactory to the Lender providing that all items received or deposited in the 
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Blocked Accounts are the property of the Lender (to the extent of the outstanding 
obligations under the Credit Documents), that the Blocked Account Bank has no Lien 
upon, or right to set off against the Blocked Accounts (except for customary services 
charges), the items received for deposit therein, or the funds from time to time on deposit 
therein and that the Lender has a Lien in the funds from time to time on deposit therein. 

(c) The Blocked Account Agreement shall provide that until receipt of a notice by the 
Blocked Account Bank in the form required by the Blocked Account Agreement (the 
"Activation Notice"), the Blocked Account Bank will comply with the transfer, 
withdrawal and disbursement instructions of the Credit Parties and after receipt of the 
Activation Notice, the Blocked Account Bank will comply only with the transfer, 
withdrawal and disbursement instructions of the Lender. 

(d) Prior to the delivery of the Activation Notice, each of the Credit Parties shall be 
authorized to operate all accounts, including the Blocked Accounts. After the delivery of 
the Activation Notice: 

(i) any funds that are transferred to the Lender from the Blocked Accounts of the 
Credit Parties shall be credited against Facility A, and the Lender shall advise the 
Credit Parties of any amounts that are transferred to the Lender from the Blocked 
Accounts, and shall promptly credit any such amounts against any amounts then 
due and payable under Facility A; 

(ii) each of the Credit Parties shall make all of its payments (other than payments on 
the Loan) and disbursements only from the Disbursement Account; and 

(iii) each of the Credit Parties and all of its Affiliates, Subsidiaries, officers, 
employees, agents and directors (each, a "Related Person") shall, acting as 
trustee for the Lender, receive, as the property of the Lender (to the extent of the 
outstanding obligations of the Credit Parties under the Credit Documents), any 
monies, cheques, notes, drafts or any other payment which comes into the 
possession or under the control of each of the Credit Parties or, in the case of any 
Related Person, comes into its possession or under its control and is rightfully 
that of the Credit Parties, and immediately upon receipt thereof where received 
by the Credit Parties or upon becoming aware of the receipt thereof where 
received by a Related Person, the applicable Credit Party or Related Person shall 
deposit or shall cause the same to be deposited in the Blocked Accounts, or remit 
the same or cause the same to be remitted, in kind, to the Lender. In no event 
shall the same be commingled with any of the Credit Parties' or Related Persons' 
own funds. Each of the Credit Parties agrees to reimburse the Lender on demand 
for any amounts owed or paid to the Blocked Account Bank by the Lender 
regarding the Blocked Account or any other bank or Person involved in the 
transfer of funds to or from such Blocked Account arising out of the Lender's 
payments to or indemnification of such bank or Person. 
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(iv) Notwithstanding any provision in this Agreement, the Lender agrees that it shall 
not send the Activation Notice prior to the occurrence of an Event of Default that 
is continuing and has not been waived in writing by the Lender. 

18. CREDIT PARTIES' REPRESENTATIONS: 

Each of the Credit Parties represents and warrants, which representations and warranties are deemed to be 
repeated at the time of each Borrowing hereunder as though made at such time, as follows: 

(a) each of the Obligors is a corporation or other entity existing under the laws of its 
jurisdiction of incorporation and has all necessary corporate power and authority to own 
or lease its property and assets and to carry on its business as now being conducted by it, 
and to authorize, create, execute, deliver and perform all of its obligations under the 
Credit Documents to which it is a party in accordance with its respective terms; 

(b) each of the Obligors has duly authorized (where necessary), executed and delivered the 
Credit Documents to which each Obligor is a party, and each such Credit Document 
constitutes a legal, valid and binding obligation of each Obligor enforceable against it in 
accordance with its respective terms; 

(c) the transactions contemplated hereunder: (i) do not require any material consent or 
approval of, registration or filing with, or any other action by, any Governmental Entity, 
except such as have been obtained or made and are in full force and effect; (ii) will not 
violate in any material respect any Applicable Law or regulation applicable to any of the 
Obligors and will not violate the charter, by-laws or other organizational or constitutional 
documents of the Credit Parties or any order of any Governmental Entity; (iii) will not 
violate or result in a default under any material indenture, agreement or other instrument 
binding upon any of the Credit Parties' assets, or give rise to a right thereunder to require 
any payment to be made by the Credit Parties; and (iv) will not result in the creation or 
imposition of any Lien on any asset of the Credit Parties (other than Permitted Liens); 

(d) each of the Credit Parties owns, or is licensed to use, all trademarks, tradenames, 
copyrights, patents and other intellectual property material to its business, and the use 
thereof by them does not infringe upon the rights of any other Person; 

(e) each of the Credit Parties maintains, with reputable insurance companies, insurance in 
such amounts and against such risks as are customarily maintained by companies 
engaged in the same or similar business operating in the same or similar locations; 

except as listed in the Disclosure Schedule, none of the Credit Parties are in default under 
any of its obligations and there are no actions, suits or proceedings, pending or, to the 
knowledge of the Credit Parties, threatened, against or affecting it that could reasonably 
be expected to have a Material Adverse Effect; 
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(g) to the knowledge of the Credit Parties, each of the Credit Parties is in compliance with all 
Applicable Laws and orders of any Governmental Entity applicable to it or its property 
and all indentures, agreements and other instruments binding upon it or its property, and, 
to the knowledge of the Credit Parties, the Pledgors are in compliance with all Applicable 
Laws and orders of any Governmental Entity applicable to it or its property and all 
indentures, agreements and other instruments binding upon it or its property; 

(h) each of the Credit Parties has good title to all of its property, free and clear of all Liens 
other than Permitted Liens, and the Pledgors have title to the shares or other equity 
interests of the Credit Parties owned by each of the Pledgors, free and clear of all Liens 
other than Permitted Liens; 

(i) each of the Credit Parties possesses all licenses and permits necessary to properly 
conduct its business, each such license and permit is in full force and effect and not 
subject to any dispute, and no event has occurred which, with the giving of notice, lapse 
of time or both, would constitute a default under, or in respect of, any such license or 
permit; 

(1) the Disclosure Schedule sets forth the commitments of any lender (other than the Lender) 
for all debt for borrowed money, and all debt for borrowed money outstanding, of the 
Credit Parties; 

(k) none of the Credit Parties are aware of any facts or circumstances which would have a 
Material Adverse Effect on the value of the Collateral; 

(1) both before and after giving effect to (a) the financing transactions to be consummated on 
the date hereof and (b) the payment and accrual of all fees, costs and expenses in 
connection therewith, each of the Credit Parties is and will be solvent; 

(m) none of the Credit Parties administers a Pension Plan except as provided for in the 
Disclosure Schedule and any and all payments owing under any Pension Plan for which 
each of the Credit Parties is required to make contributions are current; 

(n) the Obligors, each of their Subsidiaries, each of the Obligors' and their Subsidiaries' 
respective directors, officers and employees, and, to the knowledge of the Credit Parties, 
each of the Obligors' and their Subsidiaries' respective agents and representatives, is in 
compliance with all applicable Anti-Corruption Laws and Anti-Money Laundering Laws, 
except as would not reasonably be expected, individually or in the aggregate to have a 
Material Adverse Effect; 

(o) following the completion of the Post-Closing Undertakings, the Obligors and their 
Subsidiaries will have instituted and shall maintain in effect policies and procedures 
reasonably designed to ensure compliance by the Obligors, their Subsidiaries, and the 
Obligors and their Subsidiaries' respective directors, officers, employees and agents with 
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all applicable Anti-Corruption Laws and Anti-Money Laundering Laws, except as would 
not reasonably be expected, individually or in the aggregate to have a Material Adverse 
Effect; 

(p) 

(q) 

adequate provision has been made for the payment of all Priority Claims and potential 
Priority Claims, whether or not payable and whether or not disputed; and 

all information furnished by or on behalf of the Credit Parties in writing to the Lender in 
connection with this Agreement or any transaction contemplated hereby (including, 
without limitation, in the Disclosure Schedule), is true and correct in all material respects 
and does not omit any fact necessary in order to make such information not misleading; 

(r) to the knowledge of the Credit Parties after due inquiry, no event or circumstance has 
occurred which has had or could reasonably be expected to cause a Material Adverse 
Change which has not been fully and accurately disclosed to the Lender in writing; 

(s) to the knowledge of the Credit Parties, none of the Credit Parties are aware of any facts or 
circumstances which would have a Material Adverse Effect on the value of the 
Collateral; and 

(t) the amount of the Related Party Debt Reserve is sufficient to repay all amounts owing by 
any of the Credit Parties to Sheila Pacione in full. 

The representations and warranties in this Agreement and in any certificates or documents delivered to 
the Lender shall not merge in or be prejudiced by and shall survive any Borrowing and shall continue in 
full force and effect for the Term of this Agreement. The foregoing representations and warranties shall 
be deemed to be repeated at the time of each Borrowing hereunder. 

19. LENDER REPRESENTATIONS: 

The Lender represents and warrants as follows: 

(a) the Lender has been duly organized under the laws of its jurisdiction of incorporation and 
is validly existing and all approvals necessary for the Lender, in its own capacity and for 
and on behalf of Ninepoint Canadian Senior Debt Master Fund L.P., to execute and 
deliver this Agreement and any other Credit Document to which Waygar Capital Inc. or 
Ninepoint Canadian Senior Debt Master Fund L.P. is a party and to perform its 
obligations hereunder and thereunder have been obtained; and 

(b) this Agreement has been duly authorized, executed and delivered by the Lender, for and 
on behalf of Ninepoint Canadian Senior Debt Master Fund L.P, and constitutes a legal, 
valid and binding obligation of the Lender enforceable against Ninepoint Canadian 
Senior Debt Master Fund L.P. in accordance with its terms, subject only to (i) any 
limitation under Applicable Laws relating to bankruptcy, insolvency, reorganization, 
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fraudulent conveyance, moratorium, arrangements or other laws of general application 
affecting the enforcement of creditors' rights generally and by general principles of 
equity; and (ii) the discretion of the court before which any proceeding therefor may be 
brought. 

20. COVENANTS: 

(a) Each of the Credit Parties covenants and agrees (for itself and the other Obligors, as 
applicable) with the Lender that: 

(i) it will: (A) keep and maintain all property material to the conduct of its business 
in good working order and condition (ordinary wear and tear and casualty events 
excepted), and (B) maintain, with reputable insurance companies, insurance in 
such amounts and against such risks as are customarily maintained by companies 
engaged in the same or similar businesses operating in the same or similar 
locations; 

(ii) it will comply with all Applicable Laws; 

(iii) it shall pay or cause to be paid, when due: (A) all taxes, assessments and 
governmental charges or levies (including interest and penalties) imposed upon 
each Credit Party or upon each Credit Party's income, sales, capital or profit or 
any other property belonging to each Credit Party; and (A) Priority Claims; 

(iv) it shall not permit any cash receipts or revenues to be used to service any debt 
obligations owed to, or owed by, any Affiliates or Related Persons, unless in 
connection with Permitted Liens or as otherwise permitted pursuant to this 
Agreement; 

(v) each Credit Party shall keep proper books of record and account, in which full 
and correct entries shall be made of all of its financial transactions and its assets 
and business in accordance with GAAP; 

(vi) the Credit Parties shall promptly cure or cause to be cured any defects in the 
execution and delivery of any of the Credit Documents or any defects in the 
validity or enforceability of any of the Security Agreements and at its expense, 
execute and deliver or cause to be executed and delivered, all such agreements, 
instruments and other documents as the Lender may consider necessary or 
desirable for the foregoing purposes; 

(vii) the Obligors shall at all times comply with the requirements of all Anti-
Corruption Laws and Anti-Money Laundering Laws applicable to the Obligors in 
all material respects and shall cause each of their respective Subsidiaries to 



- 31 - 

comply with the requirements of all Anti-Corruption Laws and Anti-Money 
Laundering Laws applicable to such Subsidiaries in all material respects; 

(viii) the Obligors shall provide the Lender any information regarding the Obligors, 
and each of their respective owners, Affiliates, and Subsidiaries necessary for the 
Lender to comply with all applicable Anti-Corruption Laws and Anti-Money 
Laundering Laws; and 

(ix) the Obligors will maintain in effect and enforce policies and procedures 
reasonably designed to ensure compliance by the Obligors, their Subsidiaries, 
and their Subsidiaries' respective directors, officers, employees and agents with 
applicable Anti-Corruption Laws and Anti Money-Laundering Laws in all 
material respects 

(x) at each Credit Party's cost and expense, upon reasonable request of the Lender, 
each Credit Party shall, and shall cause each other Obligor to, execute and deliver 
to the Lender such further instruments and do and cause to be done such further 
acts as may be necessary or proper in the reasonable opinion of the Lender to 
carry out more effectually the provisions and purposes of the Credit Documents; 
and 

(xi) each Credit Party will, at all times during the Term of this Agreement, maintain 
in good standing all of the applicable licenses and permits necessary to properly 
conduct its business in all material respects, and will take all reasonable steps 
available to it for renewal of same from time to time. 

(b) The Credit Parties shall maintain an EBITDA of not less than $4,000,000 for the fiscal 
year ending May 31, 2020, to be tested following receipt of the audited combined annual 
financial statements of the Credit Parties for the fiscal year end 2020. 

(c) The Credit Parties shall not incur Unfunded Capital Expenditures in excess of $400,000 
per fiscal year in the aggregate unless otherwise approved by the Lender in writing. 

(d) The Credit Parties shall maintain, at all times, not less than $500,000 of Excess 
Availability. 

(e) Each of the Credit Parties agrees that it shall not, at any time without the prior written 
consent of the Lender: 

(i) permit any change of control of any Credit Party or any material change in any of 
Credit Parties' business or operations; 
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(ii) create, grant, assume or permit to exist any Lien on any of the Credit Parties' 
property or the shares or other equity interests of the Credit Parties other than 
Permitted Liens; 

(iii) sell, assign, lease, transfer or otherwise dispose of any of the Credit Parties' 
assets or store or move any Collateral outside of locations disclosed to the 
Lender, other than (A) in the ordinary course of business, or (B) dispositions of 
obsolete or unused Equipment; 

(iv) direct or use the proceeds of any Borrowings to fund the operations any Affiliates 
or Subsidiaries who are not Credit Parties, other than in connection with the 
payment, directly or indirectly, of salaries owing to employees of the Credit 
Parties; 

(v) dispose of, acquire or establish any Subsidiary; 

(vi) redeem or repurchase any shares, securities or other equity interests issued by it; 

(vii) declare, make or pay any Distributions except Distributions made by one Credit 
Party to another Credit Party; 

(viii) make, directly or indirectly, any payments, not in the ordinary course of business, 
of management, consulting or other fees for management or similar services, to 
any of its directors, officers, shareholders or anyone not at arm's-length with any 
of them; provided that normal course employee salaries to officers, directors and 
shareholders consistent with past practice and the results of each Credit Party are 
permitted; 

(ix) reimburse any expenses paid or otherwise incurred by anyone, except to the 
extent that those expenses were incurred in the ordinary course of business and 
are reasonable in amount; 

(x) have any place of business or keep or store any material tangible personal 
property outside of those jurisdictions (or registration districts within such 
jurisdictions) set forth in the Disclosure Schedule (i) except upon 30 days' 
written notice to the Lender; and (ii) unless the Credit Parties have done or 
caused to be done all such acts and things and executed and delivered or caused 
to be executed and delivered all such deeds, transfers, assignments and 
instruments (including opinions of counsel to the Credit Parties) as the Lender 
may reasonably require such that the Lender, shall continue to have a first 
priority perfected security interest (whether by way of registration or otherwise 
and subject only to Permitted Liens) over all of the personal property of such 
Person except where the Lender, acting reasonably, determines that the cost of 
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obtaining such perfected security interest over an asset exceeds the benefit to it of 
obtaining such security interest; 

(xi) enter into or amend or terminate any material contract otherwise than in the 
ordinary course of business or, in respect of those not in the ordinary course of 
business; 

(xii) change its name, or its "location" as determined pursuant to the PPSA without 
giving the Lender at least 30 days prior written notice; 

(xiii) enter into any transaction (whether by way of amalgamation, merger, winding-
up, consolidation, reorganization, transfer, sale, lease or otherwise) whereby all 
or substantially all of its undertaking, properties, rights or assets would become 
the property of any other Person or entity, or in the case of amalgamation, of the 
continuing corporation resulting therefrom, without the prior written consent of 
the Lender, which consent shall not be unreasonably withheld provided that the 
Lender has all necessary documents, instruments, agreements and registrations to 
ensure the continued perfection and priority of all of the Security Agreements; 

(xiv) permit the insurance coverage, as required in this Agreement, to lapse at any 
time; 

(xv) make a payment to any shareholder in respect of any shareholder loan owing to 
such shareholder or make a payment to any Affiliate in respect of any 
intercompany loan owing to such Affiliate except as otherwise permitted 
pursuant to a written subordination agreement among the Lender and such 
shareholder; 

(xvi) make a loan to, investments in or fund the operations of any Person, or give 
guarantees on behalf of any Person (including, for certainty, any Subsidiary or 
Affiliate who is not a Credit Party); 

(xvii) request any Loan, and each Credit Party shall not use, and shall ensure that its 
Subsidiaries and Affiliates, and its or their respective directors, officers, 
employees and agents not use, the proceeds of any Loan, directly or indirectly in 
furtherance of an offer, payment, promise to pay, or authorization of the payment 
or giving of money, or anything else of value, to any Person in violation of any 
Anti-Corruption Laws; 

(xviii) incur or repay any indebtedness of any kind, other than trade payables in the 
ordinary course of business and pursuant to or as otherwise expressly permitted 
under this Agreement or any subordination, intercreditor or priority agreement to 
which the Lender is a party, except for arm's length trade debts, obligations or 
other liabilities incurred in the ordinary course of business; or 
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(xix) make any payments or transfer any of its undertaking, properties, rights or assets 
to any Person without due consideration which in any manner diverts, or results 
or could result in the diversion of, assets and/or opportunities of it to such other 
Person. 

(f) The Credit Parties shall deliver or cause to be delivered, or complete or cause to be 
completed, the Post-Closing Undertakings on or before the dates set out on Schedule A 
hereto, in form and substance (or pursuant to documentation in form and substance) 
satisfactory to the Lender. 

(g) On request by the Lender from time to time, the Credit Parties shall give the Canada 
Revenue Agency and other Governmental Entities written authorization to disclose to the 
Lender the status of any Priority Claims. Each of the Credit Parties hereby grants its 
consent (such grant to remain in force as long as this Agreement is in effect or any 
Borrowings are outstanding) to any Person having information relating to any potential 
Priority Claim to release such information to the Lender at any time upon its written 
request for the purpose of assisting the Lender to evaluate the financial condition of the 
Credit Parties. 

(h) The Credit Parties acknowledge and agree that the amount held as the Related Party Debt 
Reserve may be advanced by the Lender for the benefit of the Borrower or any other 
Credit Party and used to repay the outstanding amounts owing by the Credit Parties to 
Sheila Pacione, without further direction or authorization, upon the occurrence of any of 
the following events: (i) if any decision is rendered in proceedings instituted by Sheila 
Pacione for the collection of such amounts requiring the payment of the same; (ii) if 
Sheila Pacione institutes any proceedings against the Lender; or (ii) if Sheila Pacione 
otherwise takes any steps to enforce any Lien held for such outstanding amounts 
following the expiration of the required notices under Applicable Law; or (iv) the Lender 
otherwise, in its reasonable discretion, has reason to believe that proceedings involving 
Sheila Pacione and the Credit Parties may cause a Material Adverse Change. 

21. REPORTS: 

The Credit Parties shall, in a form and manner prescribed by the Lender (which may include by fax and/or 
e-mail), deliver to the Lender the following, for and behalf of itself and the other Credit Parties: 

(a) on or before 1:00 PM on the date that is two (2) Business Days from the date of any 
request for Borrowings under Facility A, the Borrower shall deliver to the Lender a roll 
forward Borrowing Base Certificate from the date of last Borrowing Base Certificate 
together with all supporting documentation; 

(b) to the extent not delivered pursuant to Section 21(a) above in a given month, monthly, in 
accordance with Section 7(b) above, a Borrowing Base Certificate; 
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(c) monthly, within twenty (20) days of the end of the month being reported, internally 
prepared consolidated financial statements for the preceding month, which include, 
without limitation, a balance sheet, income statement, cash flows, presented on a monthly 
and year-to-date basis, and containing commentary from the Credit Parties' management 
on the Credit Parties' financial performance and any variances, all prepared in 
accordance with GAAP, consistently applied, together with together with a Compliance 
Certificate; 

(d) annually, not less than (90) days prior to the Credit Parties fiscal year end, projections for 
the following fiscal year, which include projected cash flows, projected monthly 
operating cash receipts, projected monthly operating cash disbursements, projected 
monthly Borrowings for the Borrower and projected EBITDA of the Credit Parties for 
each month; 

(e) annually, within one hundred and twenty (120) days of the Credit Parties fiscal year end, 
audited financial statements for the Credit Parties prepared on a combined basis including 
balance sheet, income statement, statement of changes in financial position, and all notes 
to the financial statements, all prepared in accordance with GAAP, consistently applied 
for the fiscal year and prepared by an independent accountant acceptable to the Lender; 

such additional financial information with respect to the Credit Parties as and when 
requested by the Lender (including, without limitation, more frequent financial reporting 
after the occurrence of an Event of Default); and 

forthwith, particulars of any occurrence which constitutes an Event of Default hereunder 
or of any action, suit or proceeding, pending or threatened against any Obligor. 

22. FIELD EXAMINATIONS AND APPRAISALS: 

The Credit Parties acknowledge that the Lender and its examiners shall, during regular business hours and 
on reasonable prior notice, be permitted to conduct periodic field examinations and appraisals of the 
Collateral and operations of the Credit Parties. Such field examinations shall not exceed two (2) and such 
appraisals shall not exceed one (1), both in any fiscal year prior to a Default or Event of Default which is 
continuing and more frequently as the Lender may determine in its sole discretion thereafter. 

23. EXPENSES: 

(a) Each Credit Party agrees, on a joint and several basis, to pay on demand all reasonable 
and documented legal and other professional fees and disbursements and all reasonable 
expenses in respect of the Loans, the preparation and issuance of the Credit Documents, 
the conduct by the Lender of its due diligence, ongoing monitoring by the Lender of the 
Loans, the enforcement and preservation of the Lender's rights and remedies, discharge 
of the Security Agreements, all reasonable appraisals, all field examinations 
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contemplated in Section 22, insurance consultation and related fees and all other fees and 
disbursements of the Lender, whether or not any funds are advanced under the Loans. 

(b) Each of the Credit Parties indemnifies and holds the Lender and each of its officers, 
directors, employees and agents (each an "Indemnified Person") harmless from, and 
shall pay to such Indemnified Person on demand any reasonable amounts required to 
compensate the Indemnified Person for, any claim or loss suffered by, imposed on, or 
asserted against, the Indemnified Person as a result of, connected with or arising out of (i) 
conducting a due diligence investigation of the operations and undertakings of the Credit 
Parties, (ii) the preparation, execution and delivery of, preservation of rights under, 
enforcement of, or refinancing, renegotiation or restructuring of, the Credit Documents 
and any related amendment, waiver or consent; (iii) the cost of any advice of counsel as 
to the rights and duties of the Lender with respect to the administration of the Loans, the 
Credit Documents or any transaction contemplated under the Credit Documents; (iv) a 
default by any Obligor hereunder and any enforcement proceedings relating to any of the 
Credit Documents; (v) any proceedings brought against the Indemnified Person due to the 
Lender entering into any of the Credit Documents, performing its obligations under the 
Credit Documents, providing any Borrowing or any use of any Borrowing by the 
Borrower; provided that the Credit Parties shall have no obligation to indemnify any 
Indemnified Person for any of the foregoing to the extent determined by a judgment of a 
court of competent jurisdiction to have arisen from such Indemnified Person's gross 
negligence, willful misconduct or fraud or default by the Lender or such other 
Indemnified Person under any of the Credit Documents or breach of Applicable Law by 
the Lender or such other Indemnified Person. 

(c) The provisions of this Section 23 shall survive the termination of this Agreement, the 
repayment of all amounts owing hereunder and the cancellation of the Loan. 

24. DEPOSITS: 

The Lender acknowledges receipt of an initial deposit in the sum of Twenty-Five Thousand Dollars 
($65,000) at the time of the execution of the Term Sheet, which funds shall be applied against the 
amounts owing by the Borrower to the Lender for expenses incurred by the Lender relating to field 
examinations, background checks and financial analysis in respect of the Borrower hereunder and for 
expenses incurred by the Lender relating to out-of-pocket legal fees and further due diligence in respect of 
the transaction contemplated by this Agreement. 

25. EVENTS OF DEFAULT: 

Without limiting any other rights of the Lender under this Agreement, if any one or more of the following 
events (each an "Event of Default") has occurred and is continuing: 

(a) the Credit Parties fail to pay when due, whether at a fixed payment date or by 
acceleration, any payment of principal or interest when due; 
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(b) any of the Credit Parties fails to pay, within two (2) Business Days of the due date, any 
payment of fees, commissions or other amounts payable to the Lender; 

(c) there is a breach by any of the Obligors of any other term or condition contained in any 
Credit Document or in any other agreement with the Lender to which any of them is a 
party and such breach continues for five (5) Business Days; 

(d) any default occurs under any other agreement for borrowed money or related security 
agreement to which any of the Credit Parties is a party and such breach continues for five 
(5) Business Days thereafter; 

(e) a petition, case or proceeding under the insolvency, bankruptcy or restructuring laws of 
Canada or similar laws of any foreign jurisdiction now or hereafter in effect or under any 
insolvency, arrangement, reorganization, moratorium, receivership, readjustment of debt, 
dissolution or liquidation law or statute of any jurisdiction now or hereafter in effect 
(whether at law or in equity) is filed or commenced against the Credit Parties or all or any 
part of its properties and such petition or application is not dismissed within thirty (30) 
days after the date of its filing or any of the Credit Parties shall file any answer admitting 
or not contesting such petition or application or indicates its consent to, acquiescence in 
or approval of, any such action or proceeding or the relief requested is granted sooner; 

(f) except as otherwise permitted hereunder, any of the Credit Parties does not deposit funds 
from any source into the Blocked Accounts or deposits any funds from any source into an 
account other than the Disbursement Accounts or the Blocked Accounts without the prior 
written consent of the Lender; 

(g) the Obligors fail to satisfy the Post-Closing Undertakings within the agreed time period 
set out in Schedule A; 

(h) if a final judgment or decree for the payment of money due is obtained or entered against 
any of the Credit Parties, except in respect of a judgment which (i) was the subject of a 
bona fide dispute, (ii) is not material to the financial condition, business or operations of 
the Credit Parties (and without restricting the generality of the foregoing, an uninsured 
judgment of $250,000 or more shall be deemed to be material, unless the same is paid for 
in full form the Related Party Debt Reserve), and (iii) is paid in full within the later of 
thirty (30) days after judgment or the number of days set out in such judgment or decree 
(or with respect to which the applicable insurer has committed to pay in accordance with 
standard industry practice) or has been account for and paid out of the Related Party Debt 
Reserve; 

(i) a Material Adverse Change shall have occurred; 
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(i) a receiver is appointed over any property of the Credit Parties or any judgment or order or 
process of any court becomes enforceable against the Credit Parties or any property of the 
Credit Parties or any creditor takes possession of any property of the Credit Parties ; 

(k) any of the Credit Parties makes a payment to any shareholder or any Affiliate in respect 
of any amounts or obligations owing to such shareholder or Affiliate, except as otherwise 
permitted hereunder; 

(1) except as otherwise permitted pursuant to this Agreement, any course of action is 
undertaken by any of the Credit Parties which would result in its reorganization, 
amalgamation or merger with another entity or the transfer of all or substantially all of its 
assets; 

(m) 

(n) 

any Security Agreement is or becomes illegal, invalid, prohibited or unenforceable and/or 
ceases to rank in the priority contemplated herein against the property charged thereunder 
including as a result of a petition, case or proceeding under the insolvency, bankruptcy or 
restructuring laws of Canada or similar laws of any foreign jurisdiction now or hereafter 
in effect or under any insolvency, arrangement, reorganization, moratorium, receivership, 
readjustment of debt, dissolution or liquidation law or statute of any jurisdiction now or 
hereafter in effect (whether at law or in equity); 

any representation or warranty made by any Obligor in any Credit Document or in any 
certificate or other document delivered to the Lender in connection herewith is false or 
misleading in any material respect and such inaccuracy is not remedied within five (5) 
days; 

(o) the occurrence of any default or event of default under any indebtedness or obligations 
owing to another Person that remains in existence beyond the applicable cure period in 
respect of such indebtedness or obligations; 

(p) in the opinion of the Lender, acting reasonably, any adverse change has occurred in the 
financial condition or business of the Credit Parties which may impair its ability or 
willingness to perform any of its obligations to the Lender or the Lender considers the 
security held to secure the Loans to be in jeopardy or the Lender considers itself insecure; 
or 

(q) any Material Adverse Change has occurred, 

then, in such event, the ability of the Borrower to make further Borrowings under this Agreement shall 
immediately terminate and the Lender may, by written notice to the Borrower, declare the Borrowings 
and all Obligations outstanding hereunder to be immediately due and payable, subject to notices required 
under Applicable Law. Upon receipt of such written notice, the Borrower shall immediately pay to the 
Lender all Borrowings outstanding under this Agreement and all other Obligations to the Lender in 
connection therewith. Upon a declaration that the Obligations are immediately due and payable pursuant 
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to this Section 25, the Lender may commence such legal action or proceedings as the Lender in its sole 
discretion deems expedient, including the commencement of enforcement proceedings under the Credit 
Documents, all without any additional notice, presentation, demand, protest, notice of dishonour, entering 
into of possession of any property or assets, or any other action or notice, all of which are expressly 
waived by the Credit Parties. The rights and remedies of the Lender under the Credit Documents are 
cumulative and are in addition to, and not in substitution for, any other rights or remedies. 

26. GENERAL: 

(a) The Security Agreements contain covenants, representations, warranties and events of 
default to which the Obligors shall be bound, in addition to any covenants, 
representations, warranties and Events of Default herein contained. 

(b) The terms and conditions of this Agreement shall not be merged in, and shall survive, the 
execution of the Credit Documents. In the event of any conflict or inconsistency between 
any provision of this Agreement and any of the other Credit Documents, the provisions of 
this Agreement shall govern and prevail. 

(c) All notices, requests, demands or other communications by the terms hereof required or 
permitted to be given by one party to another shall be given in writing by personal 
delivery or by email transmission addressed to such other party or delivered to such other 
party as follows: 

(i) to the Borrower for and on behalf of itself and the other Obligors at: 

c/o Quality Rugs of Canada Limited 
505 Cityview Boulevard, Unit #1 
Vaughan, Ontario L4H 0L8 

Attention: John Pacione and Joseph Douglas Pacione 
Email: jpacione qsg.ca and jdpa,qsg.ca 

(ii) to the Lender at: 

Waygar Capital Inc. 
372 Bay Street, Suite 901 
Toronto, Ontario 
M5H 2W9 

Attention: Wayne Ehgoetz and Geoffrey Hiscock and David Hammond 
Email: wehgoetzAwaygarcapital.com and ghiscockwaygarcapital.com and 
dhammon@waygarcapital .com 
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or at such other address or email address as may be given by any of them to the others in 
writing from time to time and such notices, requests, demands or other communications 
shall be deemed to have been received when delivered, or, if sent by email transmission, 
on the date of transmission unless sent on a day which is not a Business Day or after 5:00 
p.m. (local time of the recipient) on a Business Day, in which case it shall be deemed to 
have been received on the next Business Day following the day of such transmission. 

(d) The benefit of this Agreement may not be assigned by any of the Credit Parties. 

(e) 

(f) 

(g) 

The Lender may in its sole discretion and at its expense arrange for the funding or 
assignment of all or part of the Loans (whether directly or indirectly), either at the time of 
the initial Borrowing hereunder or from time to time thereafter, to one or more other 
Persons (which may or may not be affiliated with the Lender), provided, that, so long as 
no Event of Default has occurred and remains continuing, such other Person or Persons is 
not a competitor, supplier or customer of the Credit Parties. Without limiting the 
foregoing, the Lender may, at any time and without the consent of any of the Obligors, 
assign the whole or any part of its rights and obligations pursuant to this Agreement or 
any of the Security Agreements or other Credit Documents to any such Person. Each of 
the Credit Parties agrees to enter into all such documents and assurances as may be 
necessary to facilitate same. 

The Lender may disclose to potential or actual assignees confidential information 
regarding the Credit Parties (including, any such information provided by the Credit 
Parties to the Lender); provided that such potential or actual assignee agrees to keep such 
confidential information confidential and use it solely for evaluation of an assignment or 
the administration of this Agreement and the other Credit Documents. The Lender shall 
not be liable for any disclosure of confidential information made pursuant to this Section 
26(f). 

Any and all payments made at any time in respect of the Loans or any other obligation 
hereunder and the proceeds realized from any security held therefor may be applied (and 
reapplied from time to time notwithstanding any previous application) to such part or 
parts of the indebtedness of the Borrower as the Lender sees fit; provided, however, that 
except following the occurrence and during the continuance of a Default or Event of 
Default, all payments made at any time in respect of the Loans or any other obligation 
hereunder shall be applied firstly to interest and unused line fees then due and payable, 
secondly to outstanding principal and thereafter to any other obligations of the Borrower 
to the Lender hereunder or as the Borrower may otherwise agree with the Lender. 

(h) Time shall be in all respects of the essence hereof. 

(i) Any provision of this Agreement which is invalid or unenforceable under the laws of any 
jurisdiction in which this Agreement is sought to be enforced shall, as to such jurisdiction 
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and to the extent such provision is invalid or unenforceable, be deemed severable and 
shall not affect any other provision of this Agreement. 

(j) In no event shall the interest and all other charges provided for hereunder exceed the 
maximum aggregate amount that the Lender may collect in compliance with Applicable 
Law. Notwithstanding anything to the contrary herein contained, if at any time 
implementation of any provision hereof results in a payment in contravention of the 
preceding sentence, the amount of the excess shall be applied as a partial prepayment of 
principal. 

(k) The Lender will not be considered to have waived compliance with or amended any part 
of this Agreement or any obligations of any Obligor hereunder or under any other 
document unless such waiver or amendment is specifically set out in writing. Any such 
waiver or consent shall be effective only in the specific instance and for the specific 
purpose for which it is given. The Lender shall not be deemed to have waived compliance 
with any obligation of the Obligors simply because it does not exercise any of its rights or 
remedies immediately upon the occurrence of a breach thereof. 

(1) No representation or warranty or other statement made by the Lender concerning the 
Loan shall be binding on the Lender unless made by it herein or in writing as a specific 
amendment to this Agreement. 

(m) The Lender's records constitute, in the absence of manifest error, prima facie evidence of 
the indebtedness of the Borrower to the Lender. 

(n) All financial or accounting determinations, reports and statements provided for in this 
Agreement shall be made or prepared in accordance with GAAP applied in a consistent 
manner. 

(o) Each of the Obligors consents to the obtaining from any credit reporting agency or from 
any Person or entity of such information as the Lender may require at any time, and 
consents to the disclosure at any time of any information concerning the Obligors to any 
credit grantor with whom the Obligors have financial relations or to any credit reporting 
agency; provided that the Lender acknowledges that additional consents from third 
parties may be required to be obtained pursuant to applicable privacy laws. 

(p) This Agreement may be executed in any number of counterparts and by different parties 
in separate counterparts, each of which when so executed shall be deemed to be an 
original and all of which taken together shall constitute one and the same agreement. 
Delivery by facsimile or by electronic transmission in portable document format (PDF) of 
an executed counterpart of this Agreement is as effective as delivery of an originally 
executed counterpart of this Agreement. 
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(q) This Agreement shall be governed by and construed in accordance with the laws of the 
province of Ontario and the federal laws of Canada applicable therein. 

(r) The Obligors and the Lender irrevocably consent and submit to the non-exclusive 
jurisdiction of the Ontario Superior Court of Justice and waive any objection based on 
venue or forum non conveniens with respect to any action instituted therein arising under 
this Agreement or any of the other Security Agreements or in any way connected with or 
related or incidental to the dealings of the parties hereto in respect of this Agreement or 
any of the other Security Agreements or the transactions related hereto or thereto, in each 
case whether now existing or hereafter arising, and whether in contract, tort, equity or 
otherwise, and agree that any dispute with respect to any such matters shall be heard only 
in the courts described above (except that Lender shall have the right to bring any action 
or proceeding against any or all of the Obligors or their respective property in the courts 
of any other jurisdiction which Lender deems necessary or appropriate in order to realize 
on the Collateral or to otherwise enforce its rights against any or all of the Obligors or 
their respective property). 

(s) Except as otherwise expressly provided herein, all dollar amounts herein are in the lawful 
money of Canada. 

(t) This Agreement may be amended only with the prior written consent of all parties hereto. 

[Signature Pages Follows] 



If the arrangements set out in this Agreement are acceptable to you, please sign the enclosed copy of this 
Agreement in the space indicated below and return the letter to us. 

Yours very truly, 

WAYGAR CAPITAL INC., as agent for 
Ninepoint Canadian Senior Debt Master Fund 
L.P. 

f- Per: 
Name: Wayne Ehgoetz 
Title: President and CEO 

[Credit Parties ' Signature Pages Follow] 



The arrangements set out above are hereby acknowledged and accepted as of the date first written above. 

QUALITY RUGS OF CANADA LIMITED MALVERN CONTRACT INTERIORS 
LIMITED 

By:  By: 
Z -Na 

Title: p re,b; cs2A,,r‘ 

Name: --31::;orw-•• Pri-V"r‘c-• 
Title: (DI r-e_c-AN—LD r 

WESTON HARDWOOD DESIGN CENTRE ONTARIO FLOORING LTD. 

By:  By: 
e: 674-07;$ 

Title: Po-e-s; 
Na e• 
Title: 

TIMELINE FLOORS INC. QUALITY COMMERCIAL CARPET 
CORPORATION 

By:  By:  
Name. 
Title: 

C>rli•--N rrrl'innor‘•-• Pc-t-VirN42- N ---S -C.5 .-ei"v-% (2. 7-cAur.IL, 
Title: 

JOSEPH DOU S PACIONE HOLDINGS JOHN ANTHONY PACIONE HOLDINGS 
LTD. a LTD. 

By: 
Na 
Titl 

e: Cbt-Pt\c•-Z 
..e.b•, dam 

By: 
Name. —5 -O\ely-\  'Pry-v\N-k r 
Title: at et 6-

JOPAC ENTERPRISES LIMITED PATJO HOLDINGS INC. 

a 
Title: 

-5-c;. ‘"r‘ RAcitne..-
Ydien 6 

By: 
. 

Title: (pre'lc_.Q....e 
m • 

Loan Agreement 



EXHIBIT A 
FORM OF BORROWING BASE CERTIFICATE 

(See Attached) 



Facility Limit: $30,000,000 

FadlIty* 
Data of Collateral 

Currency 

Collateral Type 

01 02 03 04 05 06 OT 08 CIO 10 it 

CONS CONS CONS CONS CONS CONS CONS CONS CONS CONS CONS CONS CONS CONS 
Quality Sterling Group Timeline Floors Inc. Weston Hardwood Design Centre Inc. Malvern Contract Interiors Inc. CISG Timeline Malvern 

AR - Regular AR-Major AR - Regular AR -Malmo AR -Regular AR -Major AR -Regular AR - Major Total AR 
Firtl.eid Goods 

Invn.y 
Finished Goo. 

Inventory 
Finished Goods 

inventory 
Total Inventory Toted Collateral 

i Balance Carried Footed torn line 4 of Prior 
Certilcab "— 

2 AddNons Since Prior Cerilrate (Gross Sales / 
Purchases) i krt. 

3 
Subtractions Since Prior Ceralcale (Gross ~~yim~pi.

Collections/ Cost of Goods Sold) 
r ., 

3e Credit Notes Mil 
3o Non AIR Cash , 

3c 
Oiler Adjustments (Decreasesy 
Increases since Prior Celiac& (FXI 

4 Balance at Computaon Sate (102+3)—

5 Less NeGgibles 

IS Net Eligible Collateral (4-5) 

T Advance Rate 

8 Borrovev Base Availability (67) 

S Subirnit Per Colaeral Category 

to Net Borrowing Base Availability (Lessor of 8 or 9) 

AVAILABILITY Equivalent 

11 Total Borrowing Base Avalabilly in CONS 
12 Priority Payables 

122 Rent Reserve 

120 Lienable Claims -Sub contractors 

12c Closing Fee, Monibring 

Sheia Pacione Debt Reserve 

13 Total Reserves in CONS (Total of 12) 

14 Total Available Net of Reserves 

144 ToNI Available 
15 Loan Balance 

16 Eames Available for Borrowing (14-15) _ 

We refer to the Loan Agreement beNieen Mori...en and Lender dated —=INSERTDATE=— (the "Loan Agreement. ). Terms used but not othentise defined in this Certificate have the meaning provided for in the Loan Agreement. Borrower hereby cerlifes and 
warrants to you mat the Repining is a true and correct computafion as of the date set forth above Oho "Computation Date') of the Borrowing Base, and Inventory and Account balance changes since the previous Borroning Rase Certificate provided to you (the 
'Prior Certificate"). Skimmer hereby further certifies and warrants to you that no Event of Default or event which Will the passage of time mold be an event of Default has occqrred. 

By: 



EXHIBIT B 
FORM OF COMPLIANCE CERTIFICATE 

(Borrower Letterhead) 

Compliance Certificate 

To: Waygar Capital Inc. 
372 Bay Street, Suite 901 
Toronto, Ontario, M5H 2W9 

Dear Sirs: 

I hereby certify to you pursuant to the Loan Agreement (as defined below) as follows: 

1. I am a duly authorized signing officer of Quality Rugs of Canada Limited (the "Borrower"). 
Capitalized terms used herein without definition shall have the meanings given to such terms in the Loan 
Agreement dated as at October 10, 2019 between, inter alios, the Lender and the Borrower (as amended, 
modified, supplemented, replaced or otherwise altered, from time to time, the "Loan Agreement"). 

2. We have reviewed the terms of the Loan Agreement, and have made, or have caused to be made 
under our supervision, a review in reasonable detail of the transactions and the financial condition of the 
Borrower during the immediately preceding month. 

3. The review described in Section 2 above did not disclose the existence during or at the end of 
such month, and we have no knowledge of the existence and continuance on the date hereof, of any 
condition or event, which constitutes an Event of Default except as set forth on Schedule I attached 
hereto. Described on Schedule I attached hereto are the exceptions, if any, to this Section 3 listing, in 
detail, the nature of the condition or event, the period during which it existed and the action which the 
Borrower have taken, are taking, or propose to take with respect to such condition or event. 

4. We further certify that, based on the review described in Section 2 above, none of the Credit 
Parties have at any time during or at the end of such month, except as specifically described on Schedule 
II attached hereto, or as permitted by the Loan Agreement, done any of the following: 

(a) Changed corporate name(s), or transacted business under any trade name, style, or 
fictitious name, other than those previously described to you and set forth in the Credit 
Documents; 

(b) Changed the location of our chief executive offices, changed jurisdictions of 
incorporation, changed type of organizations or changed the location of or disposed of 
any properties or assets (other than in the ordinary course of business or as otherwise 
permitted by the Loan Agreement), or established any new asset locations; 
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(c) Permitted or suffered to exist any security interest in or liens upon any of our properties, 
whether real or personal, other than as specifically permitted in the Credit Documents; or 

(d) Become aware of, obtained knowledge of, or received notification of, any breach or 
violation of any material covenant contained in any Credit Document. 

5. Attached hereto as Schedule III are the calculations used in determining, as of the end of such 
month, whether the Credit Parties are in compliance with the covenants set forth in the Loan Agreement. 
In particular: 

(a) [EBITDA, on a consolidated basis, is $  for the period ending 
 ;] [Note: Only included for when Fiscal 2020 financial statements received, 
otherwise] 

(b) aggregate Unfunded Capital Expenditures for the current fiscal year are $ 

(c) Excess Availability is $ ; and 

(d) all Priority Claims are current. 

6. We further certify that, other than as set out in Schedule IV hereto, the Borrower has paid in full 
all rents and other amounts due and payable with respect to any premises leased or occupied by the Credit 
Parties during such month, including without limitation any charges for warehousing or storage 
Inventory. 

The foregoing certifications are made and delivered this day of 

Very truly yours, 

QUALITY RUGS OF CANADA LIMITED 

By: 
Name: 
Title: 

Schedules:

SCHEDULE I - Events of Default (Section 3) 
SCHEDULE II — Changes (Section 4) 
SCHEDULE III - Financial Test Calculations (Section 5) 
SCHEDULE IV — Rent Roll (Section 6) 

, 20



SCHEDULE A 
DISCLOSURE SCHEDULE 

See Information Certificate, which is incorporated by reference herein 



INFORMATION CERTIFICATE 

Dated: Octoberi()  , 2019 

Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt Master Fund L.P. 
372 Bay Street, Suite 901 
Toronto, Ontario M5H 2W9 

In order to assist you in the continuing evaluation of the financing you are considering of 
QUALITY RUGS OF CANADA LIMITED, together with the entities listed on Schedule 1 
(collectively, the "Debtors") and to expedite the preparation of any documentation which may 
be required and to induce you to provide such financing to the Debtors, we represent and warrant 
to you the following information about the Debtors, their organisational structure and other 
matters of interest to you: 

1. The full and exact name of each of the Debtors as set forth in their respective Certificates 
of Incorporation or other constating documents are as set out in Schedule 1. 

2. Each of the Debtors uses and owns the trade name(s) in the operation of its business (e.g. 
billing, advertising, etc.; note: do not include names which are product names only) set 
out in Schedule 2. In the event any trade name appears on an invoice, a sample copy of 
such invoice is annexed. 

3. The date and jurisdiction of incorporation or formation of each of the Debtors is as set out 
in Schedule 3 and each of the Debtors is validly existing under those laws. None of the 
Debtors has never been involved in a bankruptcy or reorganisation except as set out in 
Schedule 3. 

4. Each of the Debtors is duly qualified and authorized to transact business as a foreign or 
extra-provincial corporation in the jurisdictions listed on Schedule 4. 

5. Since the date of incorporation or formation, the name of each of the Debtors has not 
been changed, except as set out in Schedule 5: 

6. Since the date of incorporation or formation, each of the Debtors has made or entered into 
the only amalgamations or acquisitions listed on Schedule 6. 

7. Set out on Schedule 7 are: (a) all of the locations at which each of the Debtors conducts 
business and/or maintains inventory or other assets; (b) an indication of the chief 
executive office of each of the Debtors; (c) an indication of the location of the books and 
records of the Debtors pertaining to accounts, contract rights and inventory; and 
(d) whether each of such locations is owned, leased from or operated by third parties and 
if leased from or operated by third parties, the third party's name and address. 

8. The premises which are owned by the Debtors are only subject to the mortgages set out in 
Schedule 8. 

Information Certificate 
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9. The name of the shareholders, unitholders or owners of other equity interests in each of 
the Debtors and their equity ownership details are as set out in Schedule 9. 

10. Other than the shareholders, unitholders or owners of other equity interests in each of the 
Debtors set out in Schedule 9, each of the Debtors is affiliated with, or has ownership in, 
the corporations, partnerships or other entities set out in Schedule 10. 

11. Set out in Schedule 11 is a list of the officers (with titles) and directors of each of 
Debtors, and a list of the person(s) who will have signing authority in respect of all 
transactions with you on behalf of each of the Debtors. 

12. There are no judgements, litigation, administrative investigations or proceedings pending 
by or against any of the Debtors or any of their respective officers/principals, except as 
set out in Schedule 12. 

13. At the present time, there are no delinquent taxes due (including, but not limited to, all 
payroll taxes, personal property taxes, real estate taxes or income taxes) except as set out 
in Schedule 13. 

14. Details of any indebtedness, liabilities or obligations of each of the Debtors (including 
indebtedness to related parties, affiliates and employees), together with any details of any 
security held for such indebtedness, liabilities or obligations are set out in Schedule 14. 

15. Each of the Debtors has not guaranteed and is not otherwise liable for the obligations of 
others, except as follows set out in Schedule 15. 

16. Each of the Debtors does not own or license any trademarks, industrial designs, patents, 
copyrights or other intellectual property, except as set out in Schedule 16. 

17. The fiscal year end of each of the Debtors is set out in Schedule 17. 

18. Each of the Debtors has no pension or benefits plans other than as set out on Schedule 
18. 

19. Each of the Debtors has no material contracts or agreements other than as set out on 
Schedule 19. 

20. Each of the Debtors requires no permits or licenses to operate its respective business 
other than as set out on Schedule 20. 

21. Each of the Debtors has no policies of insurance other than as set out on Schedule 21. 

22. Each Debtors' Canada Revenue Agency Business Number, Corporations Tax number, 
GST number, Payroll Number and Import/Export Number is set out on Schedule 22. 

Information Certificate 
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23. Chartered Accountants for the Debtors is the firm of: 

Name: MNP LLP 

Address:  50 Burnhamthorpe Road West, Suite 900, Mississauga, Ontario, L5B 3C2 

Partner Handling Relationship: James Molyneux 

Were statements unaudited for any fiscal year? MNP LLP has audited the 
statements for the last 5+ years. 

Were statements uncertified for any fiscal year? See above note. 

24. Prompt written notice will be given to you of any change or amendment with respect to 
any of the foregoing. Until such notice is received by you, you shall be entitled to rely 
upon the foregoing in all respects. 

[SIGNATURE PAGE FOLLOWS] 

Information Certificate 



DATED as of the date first mentioned above. 

QUALITY RUGS OF CANADA LIMITED MALVERN CONTRACT INTERIORS 
LIMITED 

By  e  rdirlor 

Ogee R1c)Crli2) 

Title: 
• I ' 

WESTON HARDWOOD DESIGN 
CENTRE INC. 

By: 
e: 

Tit e: 
4;3 PAC% cre. t., 

= 

TIMELINE FLOORS INC. 

By: 
Name: orin 9ACTO(1Q, 
Title: 

JOSEPH DOUGLAS PACIONE 
HOLDINGS LTD. 

By: 
Name: C;buty"-- 3
Title: ?r-e-s,c9k.c& 

JOPAC ENTERPRISES LIMITED 

By: 

T 
9c-Aoae. 

itl e: ?r -asaNk, 

By: 
Name: 3 C3Irlr 'Ar*INDn 

Title: 

ONTARIO FLOORING LTD. 

By: 
Name: ,5-e.FrN . 9-tc-=i0(‘-e_. 
Title: 

QUALITY COMMERCIAL CARPET 
CORPORATION 

By: 
Name. 
Title: C>-tek.;ywvxr\ 

JOHN ANTHONY PACIONE HOLDINGS 
LTD. 

By: 
N e: Onn Arl_vv„cnn 
Title: ?r-e -, 

PATJO HOLDINGS INC. 

By: 
Nat 
Title: 

e: 

ye • ;cQ.o..r-‘t 
?ar---kor‘e_ 
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SCHEDULE 1 
DEBTORS 

1. Quality Rugs of Canada Limited 

2. Malvern Contract Interiors Limited 

3. Weston Hardwood Design Centre Inc. 

4. Ontario Flooring Ltd. 

5. Timeline Floors Inc. 

6. Quality Commercial Carpet Corporation 

7. Joseph Douglas Pacione Holdings Ltd. 

8. John Anthony Pacione Holdings Ltd. 

9. Jopac Enterprises Limited 

10. Patjo Holdings Inc. 

Information Certificate 



SCHEDULE 2 
BUSINESS AND TRADE NAMES 

Debtor Business or Trade Names Used 

Quality Rugs of Canada Limited Quality Sterling Group 

Malvern Contract Interiors Limited None. 

Weston Hardwood Design Centre Inc, None. 

Ontario Flooring Ltd. None. 

Timeline Floors Inc. Passione Flooring (BC) 

Quality Sterling Group (BC) 

Passione Flooring and Interiors (NS) 

Quality Commercial Carpet Corporation None. 

Joseph Douglas Pacione Holdings Ltd. None. 

John Anthony Pacione Holdings Ltd. None. 

Jopac Enterprises Limited None. 

Patjo Holdings Inc. None. 

Information Certificate 



SCHEDULE 3 
INCORPORATION/FORMATION DETAILS 

Debtor Jurisdiction of 
Incorporation or 

Formation 

Date of 
Incorporation or 

Formation 

Bankruptcy 

Quality Rugs of Canada 
Limited 

Ontario April 23, 1970 Clear. 

Malvern Contract Interiors 
Limited 

Ontario November 30, 
1996 

Clear. 

Weston Hardwood Design 
Centre Inc. 

Ontario October 3, 2003 Clear. 

Ontario Flooring Ltd. Ontario June 5, 2015 Clear. 

Timeline Floors Inc. Canada November 30, 
2012 

Clear. 

Quality Commercial Carpet 
Corporation 

Ontario June 16, 1987 Clear. 

Joseph Douglas Pacione 
Holdings Ltd. 

Ontario March 13, 1985 Clear. 

John Anthony Pacione 
Holdings Ltd. 

Ontario March 13, 1985 Clear. 

Jopac Enterprises Limited Ontario February 18, 1977 Clear. 

Patjo Holdings Inc. Ontario December 31, 
2003 

Clear. 

Information Certificate 



SCHEDULE 4 
AUTHORIZED JURISDICTIONS 

Debtor Authorized  Jurisdictions 

Quality Rugs of Canada Limited Ontario 

Malvern Contract Interiors Limited Ontario 

Weston Hardwood Design Centre Inc. Ontario 

Ontario Flooring Ltd. Ontario 

Timeline Floors Inc. CBCA Company extra provincially registered in 
Nova Scotia, Alberta, British Columbia 

Quality Commercial Carpet Corporation Ontario 

Joseph Douglas Pacione Holdings Ltd. Ontario 

John Anthony Pacione Holdings Ltd. Ontario 

Jopac Enterprises Limited Ontario 

Patjo Holdings Inc. Ontario 

Information Certificate 



SCHEDULE 5 
PRIOR NAMES 

Debtor Prior Names 

Quality Rugs of Canada Limited Quality Rugs of Scarborough Limited 

Malvern Contract Interiors Limited None. 

Weston Hardwood Design Centre Inc. None. 

Ontario Flooring Ltd. None. 

Timeline Floors Inc. None. 

Quality Commercial Carpet Corporation None. 

Joseph Douglas Pacione Holdings Ltd. None. 

John Anthony Pacione Holdings Ltd. None. • 

Jopac Enterprises Limited 352075 Ontario Limited 

Patjo Holdings Inc. None. 

Information Certificate 



SCHEDULE 6 
ACQUISITIONS OR AMALGAMATIONS 

Debtor Acquisitions or Amalgamations 

Quality Rugs of Canada Limited None. 

Malvern Contract Interiors Limited Amalgamated November 30, 1996 between Malvern 
Contract Interiors Limited and Parbron International 
Inc. 

Weston Hardwood Design Centre Inc. None. 

Ontario Flooring Ltd. None. 

Timeline Floors Inc. None. 

Quality Commercial Carpet Corporation None. 

Joseph Douglas Pacione Holdings Ltd. None. 

John Anthony Pacione Holdings Ltd. None. 

Jopac Enterprises Limited None. 

Patjo Holdings Inc. None. 

Information Certificate 



SCHEDULE 7 
LOCATIONS OF ASSETS 

Debtor Location(s) Owned/Leased/ 
Warehouse 

Landlord/ 
Warehouseman 

and Contact 
Details 

(if applicable) 
Quality Rugs of 
Canada Limited 

505 Cityview Blvd., 
Woodbridge, ON L4H 
0L8 

Leased Strathern Heights 
Investments Inc. 

Malvern 
Contract 
Interiors 
Limited 

505 Cityview Blvd., 
Woodbridge, ON L4H 
0L8 

Leased Strathern Heights 
Investments Inc. 

Weston 
Hardwood 
Design Centre 
Inc. 

505 Cityview Blvd., 
Woodbridge, ON L4H 
0L8 

Leased Strathern Heights 
Investments Inc. 

Ontario 
Flooring Ltd. 

505 Cityview Blvd., 
Woodbridge, ON L4H 
0L8 

Leased Strathern Heights 
Investments Inc. 

Timeline Floors 
Inc. 

British Columbia: 101- 
3870 Jacombs Road, 
Richmond, BC 

Leased Key West Business 
Park Inc. 

Alberta: 9152 52nd St. 
SE, Calgary, AB 

Leased Flowlift, Inc. 

Nova Scotia: 64 
Burbridge Ave., 
Dartmouth, NS 

Leased Crossman 
Construction 
Limited 

Quality 
Commercial 
Carpet 
Corporation 

505 Cityview Blvd., 
Woodbridge, ON L4H 
0L8 

Leased Strathern Heights 
Investments Inc. 

Joseph Douglas 
Pacione 
Holdings Ltd. 

505 Cityview Blvd., 
Woodbridge, ON L4H 
0L8 

Leased Strathern Heights 
Investments Inc. 

John Anthony 
Pacione 
Holdings Ltd. 

505 Cityview Blvd., 
Woodbridge, ON L4H 
0L8 

Leased Strathern Heights 
Investments Inc. 

Jopac 
Enterprises 
Limited 

505 Cityview Blvd., 
Woodbridge, ON L4H 
0L8 

Leased Strathern Heights 
Investments Inc. 

Patjo Holdings 
Inc. 

505 Cityview Blvd., 
Woodbridge, ON L4H 

Leased Strathern Heights 
Investments Inc. 

Information Certificate 
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Debtor Location(s) Owned/Leased/ 
Warehouse 

Landlord/ 
Warehouseman 

and Contact 
Details 

if applicable) 

0L8 

Information Certificate 



SCHEDULE 8 
REAL PROPERTY MORTGAGES 

Debtor Location(s) Mortgagee Name 
and Address 

Approximate 
Principal Balance of 

Mortgage 

Quality Rugs of 
Canada Limited 

N/A N/A N/A 

Malvern Contract 
Interiors Limited 

N/A N/A N/A 

Weston Hardwood 
Design Centre Inc. 

N/A N/A N/A 

Ontario Flooring Ltd. N/A N/A N/A 

Timeline Floors Inc. N/A N/A N/A 

Quality Commercial 
Carpet Corporation 

N/A N/A N/A 

Joseph Douglas 
Pacione Holdings Ltd. 

N/A N/A N/A 

John Anthony Pacione 
Holdings Ltd. 

N/A N/A N/A 

Jopac Enterprises 
Limited 

N/A N/A N/A 

Patjo Holdings Inc. N/A N/A N/A 

Information Certificate 



SCHEDULE 9 
EQUITY OWNERSHIP OF DEBTORS 

Debtor Equity Owner Number and Class of 
Shares, Units or other 

Equity Interests 

Ownership 
Percentage* 

Quality Rugs of 
Canada Limited 

Joseph R. Pacione 
Family Trust 

Joseph Douglas 
Pacione Family Trust 

John Anthony Pacione 
Family Trust 

Jopac Enterprises 
Limited 

Joseph Douglas 
Pacione Holdings Ltd. 

John Anthony Pacione 
Holdings ltd. 

50 Common 

50 Common 

50 Common 

400 Class A Special; 100 
Class V Special 

25 Class V Special; 100 Class 
A Special 

100 Class A Special; 25 Class 
V Special 

100% 

Malvern Contract 
Interiors Limited 

Quality Commercial 
Carpet Corporation 

326,340 Class A common 

1 Special share 

70% 

Weston Hardwood 
Design Centre Inc. 

Patjo Holdings Inc. 100 Common 100% 

Ontario Flooring Ltd. Quality Commercial 
Carpet Corporation 

Patjo Holdings Inc. 

100 Common 

100,000 Class A Preference 

100% 

Timeline Floors Inc. Quality Rugs of 
Canada Limited 

3,000,000 Common 92% 

Quality Commercial Joseph R. Pacione 50 Common 100% 

Information Certificate 
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Debtor Equity Owner Number and Class of 
Shares, Units or other 

Equity Interests 

Ownership 
Percentage* 

Carpet Corporation Family Trust 

Joseph Douglas 
Pacione Family Trust 

John Anthony Pacione 
Family Trust 

Joseph Douglas 
Pacione Holdings Ltd. 

Jopac Enterprises 
Limited 

John Anthony Pacione 
Holdings Ltd. 

50 Common 

50 Common 

100 Class B Special; 25 Class 
V Special 

100 Class V Special; 10,000 
Class A Special; 400 Class B 
Special 

25 Class V Special; 100 Class 
B Special

J. Pacione Consultants 
Limited 

Joseph R. Pacione 111 Common 100% 

Joseph Douglas 
Pacione Holdings Ltd. 

Joseph Douglas 
Pacione Trust 

100 Common 100% 

John Anthony Pacione 
Holdings Ltd. 

John Anthony Pacione 
Trust 

100 Common 100% 

Jopac Enterprises 
Limited 

Joseph Douglas 
Pacione Holdings Ltd. 

John Anthony Pacione 
Holdings Ltd. 

J. Pacione Consultants 
Limited 

25 Common 

25 Common 

50 Common; 10,000 Class A 
Special; 1000 Class V Special 

100% 

Patjo Holdings Inc. Quality Commercial 
Carpet Corporation 

100 Common; 100 Class A 
Special 

100% 

Information Certificate 
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Debtor Equity Owner Number and Class of 
Shares, Units or other 

Equity Interests 

Ownership 
Percentage* 

Jojohn Holdings 
Limited 

John Anthony Pacione 
Family Trust 

Joseph R. Pacione 
Family Trust 

Joseph Douglas 
Pacione Family Trust 

Jopac Enterprises 
Limited 

50 Common 

50 Common 

50 Common 

200 Class A Special; 100 
Class V Special 

100% 

*See attached organizational chart. All Debtors are 100% owned by affiliates of the Debtors 
save and except for Malvern Contract Interiors Limited, which is 30% owned by third party MCI 
Holding Corp. and Timeline Floors Inc. which is 7.78% owned by third party 0956322 B.C. Ltd. 
and 2.4% owned by third party 0955045 B.C. Ltd. 

Information Certificate 



SCHEDULE 10 
AFFILIATES 

Debtor: Name of Affiliate Ownership Percentage or Relationship 

Quality Rugs of Canada 
Limited 

Malvern Contract 
Interiors Limited 

Weston Hardwood 
Design Centre Inc. 

Ontario Flooring Ltd. 

Timeline Floors Inc. 

Quality Commercial 
Carpet Corporation 

Joseph Douglas Pacione 
Holdings Ltd. 

John Anthony Pacione 
Holdings Ltd. 

Jopac 
Limited 

Enterprises 

Patjo Holdings Inc. 

See attached organizational chart.* 

*There exist other affiliates of certain of the above-listed Debtors that are not related to the 
operating companies. 

Information Certificate 



SCHEDULE 11 
DIRECTORS, OFFICER'S SIGNING AUTHORITIES 

Debtor Officers 
with titles 

Directors Signing Authorities 
for transactions 

Quality Rugs of 
Canada Limited 

Joseph R. Pacione —
President 

John Anthony Pacione 
— Vice-President 

Joseph Douglas 
Pacione — Vice-
President 

Joseph R. Pacione two persons, one 
whom holds the office 
of chair of the board, 
managing director, 
president, vice-
president or is a 
director and the other 
of whom is a director 
or holds one of the 
said offices or the 
office of secretary, 
treasurer, assistant 
secretary or assistant 
treasurer or any other 
office by by-laws or 
board 

Malvern Contract 
Interiors Limited 

Dean Van Adestine —
President 

Juliet Neeley — VP, 
Secretary and 
Treasurer 

Joseph Douglas 
Pacione 

John Anthony Pacione 

Juliet Neeley 

Any one of the 
President, Vice-
President or 
Secretary-Treasurer 

Weston Hardwood 
Design Centre Inc. 

Joseph R. Pacione —
President, Secretary 
and Treasurer 

John Anthony Pacione 
— VP 

Joseph Douglas 
Pacione — VP 

Joseph R. Pacione Any director or 
officer 

Ontario Flooring Ltd. Joseph R. Pacione —
President, Secretary 
and Treasurer 

John Anthony Pacione 
— VP 

Joseph Douglas 

Joseph R. Pacione The President 

Information Certificate 
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Debtor Officers 
(with titles 

Directors Signing Authorities 
for transactions 

Pacione - VP 

Timeline Floors Inc. John Anthony Pacione 
— Secretary 

John Anthony Pacione 

Joseph Douglas 
Pacione 

Any officer or 
director 

Quality Commercial 
Carpet Corporation 

Joseph R. Pacione — 
Chairman 

Joseph R. Pacione Any officer 

Joseph Douglas 
Pacione Holdings Ltd. 

Joseph Douglas 
Pacione — President 
and Secretary 

Joseph R. Pacione 

Joseph Douglas 
Pacione 

President or Secretary 

John Anthony Pacione 
Holdings Ltd. 

John Anthony Pacione 
— President and 
Secretary 

Joseph R. Pacione 

John Anthony Pacione 

President or Secretary 

Jopac Enterprises 
Limited 

Joseph R. Pacione — 
President and 
Secretary 

Joseph R. Pacione Any officer or 
director 

Patjo Holdings Inc. Joseph R. Pacione — 
President, Secretary 
and Treasurer 

John Anthony Pacione 
— VP 

Joseph Douglas 
Pacione - VP 

Joseph R. Pacione Any officers or any 
directors 

Information Certificate 



SCHEDULE 12 
LITIGATION AND ADMINISTRATIVE PROCEEDINGS 

Debtor Judgments, Litigation, Administrative 
Proceedings, etc. 

Quality Rugs of Canada Limited None. 

Malvern Contract Interiors Limited None. 

Weston Hardwood Design Centre Inc. None. 

Ontario Flooring Ltd. File Number: CV15 00123129 (Active) 
Date Filed: 06/18/2015 
Plaintiff: Ontario Flooring Ltd. 
Defendant: 1379260 Ontario Inc. 
Case Type: Civil — Bulk Sales Act NN ($39,999) 

*File Number: CV 1700131204 (Active) 
Date Filed: 05/26/2017 
Plaintiff: 1379260 Ontario Inc. 
Defendant: Joe Fazari in Trust, Joe Fazari, Ontario 
Flooring Ltd. 
Case Type: Civil — Contract Law ($400,000) 
*Note that there is an indemnity for this from former 
principle Joe Fazari. 

Timeline Floors Inc. None. 

Quality Commercial Carpet Corporation None. 

Joseph Douglas Pacione Holdings Ltd. File Number: CV 1900140965 (Active) 
Date Filed: 06/27/2019 
Plaintiff: Sheila Pacione 
Defendant: John Douglas Pacione Holdings Ltd. 
(Plus Group Defendants) 
Case Type: Civil — Collection of Liquidated Debt 
($600,000) 

John Anthony Pacione Holdings Ltd. File Number: CV1900140965 (Active) 
Date Filed: 06/27/2019 
Plaintiff: Sheila Pacione 
Defendant: John Anthony Pacione Holdings Ltd. 
(Plus Group Defendants) 
Case Type: Civil — Collection of Liquidated Debt 
($600,000) 

Information Certificate 
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Debtor Judgments, Litigation, Administrative 
Proceedings, etc. 

Jopac Enterprises Limited File Number: CV19001 40965 (Active) 
Date Filed: 06/27/2019 
Plaintiff: Sheila Pacione 
Defendant: JOPAC Enterprises Limited (Plus Group 
Defendants) 
Case Type: Civil — Collection of Liquidated Debt 
($600,000) 

Patjo Holdings Inc. None. 

Information Certificate 



SCHEDULE 13 
DELINQUENT TAXES 

Debtor Delinquent Taxes 

Quality Rugs of Canada Limited N/A 

Malvern Contract Interiors Limited N/A 

Weston Hardwood Design Centre Inc. N/A 

Ontario Flooring Ltd. N/A 

Timeline Floors Inc. N/A 

Quality Commercial Carpet Corporation N/A 

Joseph Douglas Pacione Holdings Ltd. N/A 

John Anthony Pacione Holdings Ltd. N/A 

Jopac Enterprises Limited N/A 

Patjo Holdings Inc. N/A 

Information Certificate 



SCHEDULE 14 
INDEBTEDNESS 

Debtor Creditor Amount of 
Obligation 

Security Provided 

Quality Rugs of 
Canada Limited 

Mohawk Carpet 
Distribution, Inc. 

$4,055,700 (facility 
A); and 

$2,703,800 (facility 
B) [this facility has 
not been drawn] 

Pledge and Security 
Agreement (Only 
General Security 
Agreement granted) 

Malvern Contract 
Interiors Limited 

Mohawk Carpet 
Distribution, Inc. 

$4,055,700 (facility 
A); and 

$2,703,800 (facility 
B) [this facility has 
not been drawn] 

Pledge and Security 
Agreement (Only 
General Security 
Agreement granted) 

Weston Hardwood 
Design Centre Inc. 

N/A N/A N/A 

Ontario Flooring Ltd. N/A N/A N/A 

Timeline Floors Inc. Mohawk Carpet 
Distribution, Inc. 

PMSIs [NTD: To be 
confirmed if to be a 
guarantor] 

Pledge and Security 
Agreement (Only 
General Security 
Agreement granted) 

Quality Commercial 
Carpet Corporation 

Mohawk Carpet 
Distribution, Inc. 

$4,055,700 (facility 
A); and 

$2,703,800 (facility 
B) [this facility has 
not been drawn] 

Pledge and Security 
Agreement (General 
Security Agreement 
and pledge of shares 
owned of Malvern 
Contract Interiors 
Limited) 

Joseph Douglas 
Pacione Holdings 
Ltd.; John Anthony 
Pacione Holdings 
Ltd.; Jopac 
Enterprises Limited 

Sheila Pacione $600,000 + 15% 
Interest 

General Security 
Agreement 

Joseph R. Pacione $1,000,000 +15% 
Interest 

General Security 
Agreement 

Information Certificate 
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Debtor Creditor Amount of 
Obligation 

Security Provided 

739535 Ontario 
Limited 
(amalgamated with J. 
Pacione Consultants 
Limited) and Quality 
Commercial Carpet 
Corporation 

$2,693,409 + 
15% Interest 

General Security 
Agreement 

Jojohn Holdings Ltd. $787,537 + 
15% Interest 

General Security 
Agreement 

Celmar Investments 
Corp. 

$500,000 + 
5% Interest 

General Security 
Agreement 

Dorpal Investments 
Inc. 

$200,000 + 
5% Interest 

General Security 
Agreement 

Granster Holdings 
Inc. 

$350,000 + 
5% Interest 

General Security 
Agreement 

Krisand Holdings Inc. $200,000 + 
5% Interest 

General Security 
Agreement 

Patjo Holdings Inc. N/A N/A N/A 

Information Certificate 



SCHEDULE 15 
GUARANTEES 

Debtor Primary Obligor Creditor Amount of 
Guarantee 

Security 

Quality Rugs of Joseph Douglas Sheila Pacione Unlimited General 
Canada Limited Pacione Holdings Security 

Ltd. Agreement 

John Anthony 
Pacione Holdings 
Ltd. 

Joseph Pacione 

Jopac Enterprises 
Ltd. 

739535 Ontario 
Limited (amalgamated 
with J. Pacione 
Consultants Limited) 
and Quality 
Commercial Carpet 
Corporation 

Jojohn Holdings Ltd. 

Krisand Holdings Inc. 

Celmar Investments 
Corp. 

Dorpal Investments 
Inc. 

Information Certificate 
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Debtor Primary Obligor Creditor Amount of 
Guarantee 

Security 

Granster Holdings Inc. 

Malvern Contract 
Interiors Limited 

N/A N/A N/A N/A 

Weston Hardwood 
Design Centre Inc. 

N/A N/A N/A N/A 

Ontario Flooring 
Ltd. 

N/A N/A N/A N/A 

Timeline Floors 
Inc. 

N/A N/A N/A N/A 

Quality 
Commercial 
Carpet 
Corporation 

N/A N/A N/A N/A 

Joseph Douglas 
Pacione Holdings 
Ltd. 

N/A N/A N/A N/A 

John Anthony 
Pacione Holdings 
Ltd. 

N/A N/A N/A N/A 

Jopac Enterprises 
Limited 

N/A N/A N/A N/A 

Patjo Holdings 
Inc. 

N/A N/A N/A 

Information Certificate 



SCHEDULE 16 
INTELLECTUAL PROPERTY 

CANADIAN TRADEMARKS 

Debtor Trademark No. and Details 

Quality Rugs of Canada Limited Trademark: Quality 
Application No.: 0612906 
Registration No: TMA391461 
Type: Word 
Class: 27, 35, 37 
Filed: 08/12/1988 
Registered: 12/13/1991 
Expiry Date: 12/13/2021 
Restrictions: Restricted to the provinces of Ontario, 
Quebec and British Columbia 
Agent: Blakes, Cassels and Graydon LLP 

Trademark: Q & Design 
Application No: 0612905 
Registration No: TMA379489 
Type: Design 
Class: 27, 35, 37 
Vienna Info: 26.4.1, 26.4.7, 26.4.18, 26.4.24, 27.5.1, 
27.5.21 
Filed: 08/12/1988 
Registered: 02/08/1991 
Expiry Date: 02/09/2021 
Restrictions: Restricted to the provinces of Ontario, 
Quebec and British Columbia 
Agent: Blakes, Cassels and Graydon LLP 

US TRADEMARKS 

Debtor Trademark No. and Details 

N/A N/A 

Information Certificate 
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CANADIAN PATENTS 

Debtor Patent No. and Name 

N/A N/A 

US PATENTS 

Debtor Patent No. and Name 

N/A N/A 

INTELLECTUAL PROPERTY LICENSES 

Debtor License Details 

N/A N/A 

Information Certificate 



SCHEDULE 17 
FISCAL YEAR END 

Debtor Fiscal Year End 

Quality Rugs of Canada Limited May 31 

Malvern Contract Interiors Limited November 30 

Weston Hardwood Design Centre Inc. December 31 

Ontario Flooring Ltd. December 31 

Timeline Floors Inc. May 31 

Quality Commercial Carpet Corporation May 31 

Joseph Douglas Pacione Holdings Ltd. November 30 

John Anthony Pacione Holdings Ltd. November 30 

Jopac Enterprises Limited April 30 

Patjo Holdings Inc. November 30 

Information Certificate 



SCHEDULE 18 
PENSION AND BENEFIT PLANS 

1. No pension plan. 

2. Standard health benefit group plans with Manulife (class A executives, class B 
employees); policy #73922. 

Information Certificate 



SCHEDULE 19 
MATERIAL AGREEMENTS 

1. Lease agreements in respect of the following premises, municipally known as: 

a. 101-3870 Jacombs Road, Richmond, British Columbia 

b. 9152 52nd St. SE, Calgary, Alberta 

c. 64 Burbridge Ave., Dartmouth, Nova Scotia 

d. 505 Cityview Blvd. Unit #1, Vaughan, Ontario 

Note: There are agreements with some suppliers (e.g., Mohawk) that provide for volume 
discounts, marketing support dollars, etc,, -but nothing that would prevent Quality Rugs of 
Canada Limited from carrying on business if terminated. 

Some customer contracts have change in control language and insolvency language but the most 
practical remedy for any issue would be for Quality Rugs of Canada Limited or an alternate 
complete the project. There is relatively modest customer concentration (none greater than 5-7% 
of revenue) so the loss of any single customer would not be overly damaging. Waygar has been 
provided with examples of typical customer contracts. 

Information Certificate 



SCHEDULE 20 
PERMITS AND LICENSES 

Information Certificate 



SCHEDULE 21 
INSURANCE POLICIES 

Insured Insurer Policy No. Coverage 
Type(s) 

Limits 

Quality Rugs of 
Canada Limited 

Malvern 
Contract 
Interiors Limited 

Weston 
Hardwood 
Design Centre 
Inc. 

Ontario Flooring 
Ltd. 

Timeline Floors 
Inc. 

Quality 
Commercial 
Carpet 
Corporation 

Joseph Douglas 
Pacione 
Holdings Ltd. 

John Anthony 
Pacione 
Holdings Ltd. 

Jopac Enterprises 
Limited 

Patjo Holdings 
Inc. 

See attached Insurance Certificate. 

Information Certificate 



SCHEDULE 22 
CORPORATE NUMBERS 

Debtor Canada 
Revenue 
Agency 
Business 
Number 

Corporations 
Tax number 

GST 
number 

Payroll 
Number 

Import/ 
Export 
Number 

Quality Rugs of 
Canada Limited 

104358668 RC0001 RT0001 RP0001 n/a 

Malvern Contract 
Interiors Limited 

891244790 RC0001 RT0001 n/a n/a 

Weston Hardwood 
Design Centre Inc. 

867942104 RC0001 RT0001 n/a n/a 

Ontario Flooring 
Ltd. 

820074920 RC0001 RT0001 n/a n/a 

Timeline Floors 
Inc. 

838906139 RC0001 RT0001 n/a n/a 

Quality 
Commercial 
Carpet Corporation 

120753843 RC0001 RT001 n/a n/a 

Joseph Douglas 
Pacione Holdings 
Ltd. 

102714573 RC0001 n/a n/a n/a 

John Anthony 
Pacione Holdings 
Ltd. 

102681830 RC0001 n/a n/a n/a 

Jopac Enterprises 
Limited 

881875546 RC0001 n/a n/a n/a 

Patjo Holdings Inc. 865811509 RC0001 n/a n/a n/a 

37166750.4 

Information Certificate 



SCHEDULE B 
ADDITIONAL PERMITTED LIENS 

1. For a period of 60 days from the date hereof, a promissory note dated May 8, 2014 as amended 
April 28, 2017, granted by Jopac Enterprises Limited, John Anthony Pacione Holdings Ltd. and 
Joseph Douglas Pacione Holdings Ltd. in favour of Celmar Investments Corp. in the amount of 
CDN$500,000 and guaranteed by Quality Rugs of Canada Limited, which is secured by a general 
security agreement also provided by the foregoing, provided that, after such time such debt and 
security shall cease to be a Permitted Lien unless the same is subject to a subordination agreement 
in favour of the Lender, in form and substance satisfactory to the Lender. 



SCHEDULE C 
CREDITORS TO PROVIDE DISCHARGES/RELEASES 

1. HSBC Bank Canada. 

2. Buckwold Western Ltd. 



SCHEDULE D 
PPSA ESTOPPELS / NO INTEREST LETTERS REQUIRED 

1. Bank of Nova Scotia (Ref No. 713263266, 711718542, 704144601, 700423524) 

2. Mercedes-Benz Financial Services Canada Corporation and Mercedes Benz Financial (Ref No. 
726317622, 727614126) 

3. BMW Canada Inc. (Ref No. 754318098, 744532011, 722125881, 722023389) 

4. GM Financial Canada Leasing Ltd. (Ref No. 754143633, 753480639, 749314881, 723261555) 

5. Toyota Credit Canada Inc. (Ref No. 729746028, 710720856) 

6. Royal Bank of Canada (Ref No. 721579473, 720958275) 

7. Sharp Electronics of Canada Ltd. (Ref No. 710623548 and 674939034) 

8. De Lage Landen Financial Services Canada Inc. (Re BC PPSA Base Registration # 956125K) 



SCHEDULE E 
POST-CLOSING UNDERTAKINGS 

1. By not later than 30 days from the date of this Agreement, the Credit Parties shall provide for the 
Lenders review final audited financial statements, prepared on a combined basis, for the fiscal 
period ended May 31, 2019 and the same shall show no material variance from draft audited 
financial statements provided to the Lender prior to the date hereof. 

2. By not later than 30 days from the date of this Agreement, the Credit Parties shall: 

(a) have opened the Disbursement Accounts at the Blocked Account Bank from which the 
Credit Parties shall make all of their payments and disbursements, other than payments of 
principal, interest and unused line fees to the Lender which shall be paid from the 
Blocked Accounts, if required by the Lender; and 

(b) the Credit Parties shall have opened the Blocked Accounts at the Blocked Account Bank 
and shall have entered into a blocked account agreement in accordance with Section 17 of 
this Agreement with respect to such account. 

3. By not later than 30 days from the date of this Agreement, the Credit Parties shall have caused to 
be delivered an assignment of life insurance policies made in favour the Lender in respect of the 
lives of John A. Pacione and Joseph D. Pacione, in an amount of not less than $1,000,000 each, 
together with all necessary certificates, confirmation and guarantees supporting such assignment 
as the Lender may require. 

4. The Credit Parties shall use commercially reasonable efforts to, by not later than 30 days from the 
date of this Agreement, cause to be delivered landlord waivers in favour the Lender in respect of 
each of the Credit Parties' leased premises, it being understood that any the Lender may take 
suitable reserves for any premises where a landlord waiver has not been delivered. 

5. By not later than 60 days from the date of this Agreement, the Credit Parties shall have closed all 
deposit or other bank accounts at all financial institutions other than the Blocked Account Bank, 
and, if requested, provide evidence of the same. 

6. By not later than 60 days from the date of this Agreement, the Credit Parties shall have put in 
effect policies and procedures reasonably designed to ensure compliance by the Obligors, their 
Subsidiaries, and the Obligors and their Subsidiaries' respective directors, officers, employees 
and agents with all applicable Anti-Corruption Laws and Anti-Money Laundering Laws. 

7. By not later than 60 days from the date of this Agreement, use commercially reasonable efforts to 
obtain the PPSA acknowledgements required under Section 16(a)(ii) of this Agreement. 
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8. By not later than 5 Business Days from the date hereof, evidence of the completion of the 
assignment of the Credit Parties' accounts receivable insurance in favour of the Lender, as first 
loss payee. 

9. By not later than 60 days from the date hereof, the Credit Parties shall have provided a 
subordination agreement from Celmar Investments Corp. in form and substance satisfactory to 
the Lender in respect of all indebtedness and Liens granted by the Credit Parties to Celmar 
Investments Corp. 



37191424.7 



 











 











 











 



 

THIRD AMENDMENT TO LOAN AGREEMENT 

THIS THIRD AMENDMENT TO LOAN AGREEMENT (this “Amendment”) is made as of 

the 31st day of May, 2021, among WAYGAR CAPITAL INC., AS AGENT FOR NINEPOINT 

CANADIAN SENIOR DEBT MASTER FUND L.P. (the “Lender”), Quality RUGS OF CANADA 

LIMITED (the “Borrower”), as borrower, and each of MALVERN CONTRACT INTERIORS 

LIMITED, WESTON HARDWOOD DESIGN CENTRE INC., ONTARIO FLOORING LTD., 

TIMELINE FLOORS INC., QUALITY COMMERCIAL CARPET CORPORATION, JOSEPH 

DOUGLAS PACIONE HOLDINGS LTD., JOHN ANTHONY PACIONE HOLDINGS LTD., 

JOPAC ENTERPRISES LIMITED and PATJO HOLDINGS INC. (collectively, the “Guarantors”). 

RECITALS 

A. The Lender, the Borrower and the Guarantors have entered into a loan agreement dated October 

10, 2019, as amended by a first amendment to loan agreement dated April 8, 2021, and as further 

amended by a second amendment to loan agreement dated May 6, 2021  (as the same be further 

amended, restated, supplemented or replaced from time to time, the “Loan Agreement”);  

B. The Repayment Date under the Loan Agreement is currently scheduled to be May 31, 2021; and 

C. The Borrower has requested, and the Lender has agreed, subject to the terms and conditions hereof, 

to (i) renew and extend the Repayment Date, and (ii) amend certain terms of the Loan Agreement. 

NOW THEREFORE, in consideration of the covenants and agreements contained in this Amendment, the 

receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:  

1. Definitions.  All capitalized terms used in this Amendment, unless otherwise defined herein, shall 

have the meaning ascribed to such terms in the Loan Agreement. 

2. Amendments to Loan Agreement.   

(a) Subsection (xiii) of the definition of “Eligible Accounts” in Subsection (z) of the Loan 

Agreement is hereby deleted in its entirety and replaced with the following: 

“(xiii) that is subject to any holdbacks, provided that: (A) the portion of such Account, if 

any, not subject to holdbacks may be considered an Eligible Account if it meets 

the other criteria set out herein; and (B) 40% of the portion of an Account which 

is subject to holdbacks may be considered an Eligible Account in the Lender’s 

reasonable discretion, if it meets the other criteria set out herein;” 

(b) The definition of “Repayment Date” in Subsection 5(ggg) of the Loan Agreement is 

hereby deleted in its entirety and replaced with the following: 

“(ggg) “Repayment Date” means May 31, 2024, subject to the Extension Option.” 

(c) Subsection 3(b)(f) of the Loan Agreement is deleted in its entirety and replaced with the 

following: 

“(f) the Lender shall have received a non-refundable facility fee in the amount of one half 

of one percent (0.50%) of the Working Capital Accordion requested;” 



2 

 

(d) Subsection 3(c)(f) of the Loan Agreement is deleted in its entirety and replaced with the 

following: 

“(f) the Lender shall have received a non-refundable facility fee in the amount of one half 

of one percent (0.50%) of the Acquisition Accordion requested;” 

(e) From and after May 31, 2021, Section 10(a) of the Loan Agreement is hereby deleted in 

its entirety and replaced with the following: 

“(a) Interest on the principal amount of the Loans made hereunder and outstanding 

from time to time shall be calculated at a rate of nine percent (9.0%) per annum 

from the date of any Borrowing hereunder (and fourteen percent (14.0%) per 

annum upon the occurrence of an Event of Default (the “Default Rate”) after the 

occurrence and during the continuance of an Event of Default), which interest shall 

be calculated daily on the daily closing principal balance owing hereunder in 

respect of the Loans, not in advance, and shall be payable both before and after 

default and/or judgment as well after as before maturity.” 

(f) Section 11 of the Loan Agreement is hereby deleted in its entirety and replaced with the 

following: 

“11. PREPAYMENT AND MAKE WHOLE FEE: 

(a) Facility A shall be available to be repaid and re-borrowed until the 

Repayment Date or the occurrence of an Event of Default. 

(b) Facility A may be prepaid and cancelled in part or in full (together with all 

accrued interest and other amounts payable hereunder) at any time prior to 

the Repayment Date, provided (i) the Borrower provides not less than 90 

days’ notice of its intention to prepay and cancel in full (together with all 

accrued interest and other amounts payable hereunder) Facility A, (ii) any 

amount of Facility A prepaid and cancelled shall not be available to be re-

borrowed, and (iii) (A) if such notice is given within the date that is twelve 

(12) months from the date hereof, the make-whole fee payable by the 

Borrower to the Lender shall be 2% of the then applicable Facility A Limit, 

or (B) if such notice is given after the date that is twelve (12) months from 

the date hereof but within the date that is twenty-four (24) months from 

the date hereof, the make-whole fee payable by the Borrower to the Lender 

shall be 1% of the then applicable Facility A Limit; or (C) if such notice 

is given after the date that is twenty-four (24) months from the date hereof, 

the make-whole fee payable by the Borrower to the Lender shall be 0.75% 

of the then applicable Facility A Limit.  

(c) The above make-whole fees are in view of the impracticality and extreme 

difficulty of ascertaining actual damages and by mutual agreement of the 

parties as to a calculation of Lender’s lost profits as a result thereof.  Such 

fees shall be presumed to be the amount of damages sustained by Lender 

as a result of such early termination and each of the Credit Parties agrees 

that it is reasonable under the circumstances currently existing.  All 

amounts received by the Lender as a prepayment of Facility A shall be 
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first applied against the outstanding interest owing on Facility A and then 

against the principal amount thereof.” 

(g) Section 22 of the Loan Agreement is hereby deleted in its entirety and replaced with the 

following: 

“22. FIELD EXAMINATIONS AND APPRAISALS: 

The Credit Parties acknowledge that the Lender and its examiners shall, during regular 

business hours and on reasonable prior notice, be permitted to conduct periodic field 

examinations and appraisals of the Collateral and operations of the Credit Parties.  Such 

field examinations shall not exceed one (1) and such appraisals shall not exceed one (1), 

both in any fiscal year prior to a Default or Event of Default which is continuing and more 

frequently as the Lender may determine in its sole discretion thereafter.” 

3. Acknowledgment and Confirmation.  The Security Agreements (including, without limitation, 

any guarantees) shall continue in full force and effect as general continuing collateral security for 

any and all of the indebtedness, liabilities and obligations of each of the Borrower and the 

Guarantors to Lender, including, without limitation, under, in connection with, relating to or with 

respect to the Loan Agreement and the Security Agreements given by the Borrower and the 

Guarantors, and the security interests created by the Security Agreements shall charge the property 

of the Borrower and the Guarantors in accordance with the terms thereof. 

4. Conditions Precedent.  The effectiveness of this Amendment shall be conditional upon each of 

the following, each of which must be fulfilled by the Borrower or the Guarantors in form and 

substance satisfactory to the Lender or waived by the Lender in writing prior to the effectiveness 

hereof: 

(a) receipt, by the Lender, of an executed copy of this Amendment; 

(b) receipt, by the Lender, of the Amendment Fee (as defined below); and  

(c) no Event of Default has occurred and is continuing. 

5. Representations and Warranties.  The Borrower and the Guarantors each hereby represents and 

warrants to the Lender as follows: 

(a) it has all requisite power and authority to execute this Amendment and any other 

agreements or instruments required hereunder and to perform all obligations hereunder, 

and this Amendment constitutes legal, valid and binding obligations, enforceable in 

accordance with its terms; 

(b) the execution, delivery and performance by it of this Amendment and any other agreements 

or instruments required hereunder have been duly authorized by all necessary corporate or 

other action and do not require any authorization, consent or approval by any 

Governmental Entity or other Person, or violate any Applicable Laws;  

(c) all of the representations and warranties contained in Loan Agreement are correct on and 

as of the date hereof as though made on and as of such date, except to the extent that such 

representations and warranties relate solely to an earlier date; and 
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(d) no Event of Default has occurred. 

6. Amendment Fee. In consideration of the Lender agreeing to extend the Repayment Date and the 

other amendments provided hereunder, the Borrower shall pay to the Lender a renewal fee in the 

amount of $170,000 (the “Amendment Fee”), representing approximately 0.5% of the Facility A 

Limit as of the date hereof.  The Amendment Fee is earned and payable in full upon the execution 

and delivery of this Amendment.  

7. References.  All references in the Loan Agreement to “this Agreement” shall be deemed to refer 

to the Loan Agreement as amended hereby; and any and all references in the other Credit 

Documents to the Loan Agreement shall be deemed to refer to the Loan Agreement as amended 

hereby.  This Amendment is a Credit Document. 

8. No Other Changes. Except as explicitly amended by this Amendment, all of the terms and 

conditions of the Loan Agreement shall remain in full force and effect and un-amended hereby. 

9. Costs and Expenses. The Borrower reaffirms its agreement under the Loan Agreement to pay or 

reimburse the Lender on demand for all costs and expenses incurred by the Lender in connection 

with the Credit Documents, including without limitation all reasonable fees and disbursements of 

legal counsel.  Without limiting the generality of the foregoing, the Borrower specifically agrees to 

pay all fees and disbursements of counsel to the Lender for the services performed by such counsel 

in connection with the preparation of this Amendment and the documents and instruments 

incidental hereto. 

10. Miscellaneous. This Amendment may be executed in any number of counterparts and delivered by 

emailed PDF by or other similar electronic method, each of which when so executed and delivered 

shall be deemed to be an original and all of which counterparts, taken together, shall constitute one 

and the same Amendment. 

11. Governing Law.  This Agreement will be governed by and construed in accordance with the laws 

of the Province of Ontario and the federal laws of Canada applicable therein without regard to any 

rules or principles relating to conflicts of laws.   

[SIGNATURE PAGE FOLLOWS] 
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Execution Version 

FIFTH AMENDMENT TO LOAN AGREEMENT 

THIS FIFTH AMENDMENT TO LOAN AGREEMENT (this “Amendment”) is made as of 
the 15th day of August, 2022, among WAYGAR CAPITAL INC., AS AGENT FOR NINEPOINT 

CANADIAN SENIOR DEBT MASTER FUND L.P. (the “Lender”), QUALITY RUGS OF 

CANADA LIMITED (the “Borrower”), as borrower, and each of MALVERN CONTRACT 

INTERIORS LIMITED, WESTON HARDWOOD DESIGN CENTRE INC., ONTARIO 

FLOORING LTD., TIMELINE FLOORS INC., QUALITY COMMERCIAL CARPET 

CORPORATION, JOSEPH DOUGLAS PACIONE HOLDINGS LTD., JOHN ANTHONY 

PACIONE HOLDINGS LTD., JOPAC ENTERPRISES LIMITED and PATJO HOLDINGS INC.

(collectively, the “Guarantors”). 

RECITALS 

A. The Lender, the Borrower and the Guarantors have entered into a Loan Agreement dated October 
10, 2019, as amended by (i) a First Amendment to Loan Agreement dated April 8, 2021, (ii) a 
Second Amendment to Loan Agreement dated May 6, 2021, (iii) a Third Amendment to Loan 
Agreement dated May 31, 2021 and (iv) a Fourth Amendment to Loan Agreement dated 
September 22, 2021 (as the same be further amended, restated, supplemented or replaced from 
time to time, the “Loan Agreement”); 

B. Based on the financial information provided by the Borrower to the Lender in or around January 
2022, the Borrower was in breach of the Loan Agreement by, among other things, failing to 
maintain the minimum Excess Availability in accordance with Section 20(d) of the Loan 
Agreement as at December 31, 2021, which, at the request of the Borrower, was waived in 
writing by the Lender; 

C. The Borrower is facing an immediate liquidity constraint and requires additional financial support 
to fund its working capital requirements and the Borrower has requested that the Lender provide 
to it further financial accommodations and extend additional credit to the Borrower; 

D. The Lender has already made certain financial accommodations and extended additional credit 
above and beyond the Facility A Limit by way of temporary overadvance loans in the total 
principal amount of $5,940,000 as at July 31, 2022 (the “Overadvance Amount”).  For greater 
clarity the Overadvance Amount forms part of the Facility A Limit, as amended herein, but does 
not include any amounts advanced under the SOFA Sublimit (as defined below); and 

E. The Borrower has requested, and the Lender has agreed, subject to the terms and conditions 
hereof, to further amend the terms of the Loan Agreement. 

NOW THEREFORE, in consideration of the covenants and agreements contained in this Amendment, 
the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows: 

1. Definitions.  All capitalized terms used in this Amendment, unless otherwise defined herein, shall 
have the meaning ascribed to such terms in the Loan Agreement. 

2. Amendments to Loan Agreement.   

(a) Any and all references to the defined term “Acquisition Accordion” in the Loan 
Agreement are hereby deleted in their entirety.  
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(b) Section 3(a) of the Loan Agreement is hereby deleted in its entirety and replaced with the 
following: 

“(a) Revolving working capital loan in the principal amount of up to a maximum 
principal amount of Fifty Million Dollars ($50,000,000) (“Facility A”), subject 
to the margining formulas set out Section 7(a) below.” 

(c) Section 3(c) of the Loan Agreement is hereby deleted in its entirety, and the 
chronological order the Subsections are adjusted accordingly. 

(d) Section 5 of the Loan Agreement is hereby amended by adding the following defined 
terms, to be inserted in the correct alphabetic order, and the chronology of the other 
defined terms shall be adjusted accordingly: 

“SOFA Sublimit” means the temporary structured over-formula advance facility in the 
principal amount up to $6,000,000 extended by the Lender to the Borrower under Facility 
A as described in Section 7(a)(ii) below, subject to the reductions and the margining 
calculations set out therein.” 

“Subordinated Shareholder Loan” means the shareholder loan advanced to the 
Borrower from the Borrower’s shareholders in the amount of $1,000,000.” 

(e) The defined term “Permitted Liens” is hereby amended by replacing and updating 
Schedule B to the Loan Agreement, a copy of which is attached hereto at Schedule “A”. 

(f) Effective as of August 8, 2022, Section 10(a) of the Loan Agreement is hereby deleted in 
its entirety and replaced with the following:  

“(a) Interest on the principal amount of the Loans made hereunder and outstanding 
from time to time shall be calculated at a rate of eleven percent (11.0%) per 
annum from the date of any Borrowing hereunder (and sixteen percent (16.0%) 
per annum upon the occurrence of an Event of Default (the “Default Rate”) after 
the occurrence and during the continuance of an Event of Default), which interest 
shall be calculated daily on the daily closing principal balance owing hereunder 
in respect of the Loans, not in advance, and shall be payable both before and after 
default and/or judgment as well after as before maturity.” 

(g) Subsection 7(a)of the Loan Agreement is hereby amended by deleting it in its entirety 
and replacing it with the following: 

“(a) The maximum amount that shall be available under the Facility A at any time and 
from time to time will, subject to the maximum amount contemplated in Section 
8(c) of this Agreement, be determined by the Lender on the seventh (7th) 
Business Day of each month (or more frequently as determined by the Lender 
pursuant to a Borrowing Base Certificate submitted by the Borrower) and the 
amount of any additional Borrowings will be limited during such month (or other 
period as aforesaid) in accordance with the following formula (the “Facility A 

Availability”): 

(i) the aggregate of: 
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(A) in respect of Eligible Accounts which are not subject to any 
holdbacks, ninety percent (90%), reducing to eighty five percent 
(85%) if a Default or Event of Default has occurred which the 
Lender, in its sole discretion, has agreed to tolerate and not 
demand repayment of the Obligations hereunder, or if the 
dilution rate (excluding dilution resulting from the discount or 
write-off of Accounts which are not Eligible Accounts and 
credits issued and re-invoicing related to upgrades) in respect of 
Accounts is greater than five percent (5%), as determined by the 
Lender in its sole discretion, of: 

(1) the net amount of Eligible Accounts which are within 
150 days of the invoice date; plus 

(2) the net amount of Eligible Accounts owing by Major 
Account Debtors which are between 150 days and 180 
days of the invoice date, to a maximum amount of 
$3,000,000; plus 

(3) the net amount of Eligible Accounts owing by Major 
Account Debtors which are between 181 days and 210 
days of the invoice date, to a maximum amount of 
$2,000,000; plus 

(B) sixty percent (60%) of Eligible Accounts which are subject to 
holdbacks and which the Lender, in its sole discretion has agreed 
shall be considered an Eligible Account; plus 

(C) sixty-six and four tenths percent (66.4%) of the Net Orderly 
Liquidation Value of Eligible Inventory, 

in each case as reflected in the then current Borrowing Base Certificate 
up to the maximum amount of $50,000,000; provided that effective 
December 15, 2022, the SOFA Limit and the margining calculations 
contained in Section 7(a)(ii) below shall be terminated and cancelled, 
and the maximum amount shall be up to the lesser of: (i) Facility A Limit 
(being, $50,000,000) and (ii) the margining formula contained in Section 
7(a)(i); 

(ii)  PLUS, the aggregate of: 

(A) seventy-five percent (75%) of Accounts (without duplication to 
those included Section 7(a)(i)) which are subject to holdbacks 
and which the Lender, in its sole discretion has agreed shall be 
considered an Eligible Account; plus 

(B) seventy-five percent (75%) of Inventory (without duplication to 
those included in Section 7(a)(i)); plus 

(C) fifty percent (50%) of Unbilled Invoices, 
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in each case as reflected in the then current Borrowing Base Certificate 
up to the SOFA Sublimit subject to the following reducing scale 
structure: 

(i) for the period from now to and including September 18, 
2022, up to a maximum amount of $6,000,000; 

(ii) for the period from September 19, 2022 to and including 
November 13, 2022, up to a maximum amount of 
$3,000,000;  

(iii) for the period from November 14, 2022 to and including 
December 14, 2022, up to a maximum amount of 
$2,000,000; and 

(iv) from and after December 15, 2022, no availability under 
the SOFA Limit which shall be cancelled and of no 
further effect, 

in each case the SOFA Limit shall be reduced accordingly. For the 
avoidance of any doubt, the SOFA Limit shall be terminated effective 
December 15, 2022. 

For the purposes of calculating, “Unbilled Invoices” shall mean any 
unbilled work or pending invoices for installations completed by the 
Credit Parties, which eligibility shall be determined based on weekly 
reporting/listings to be delivered to and accepted by the Lender;  

(iii)   LESS, the aggregate of: 

(A) the amount of Facility A then outstanding (including under the 
SOFA Sublimit), together with all amounts owing by the Credit 
Parties to the Lender under this Agreement or any other Credit 
Document (for greater clarity shall exclude any credit facilities 
extended to North Wood Carpet & Tile Company Ltd.); 

(B) reserves, determined by the Lender in its sole discretion, in 
respect of actual and/or potential Priority Claims and/or 
Statutory Liens against the Credit Parties 

(C) the Related Party Debt Reserve; and 

(D) any other reserves determined by the Lender in its reasonable 
discretion.” 

(h) Section 20(a)(iv) of the Loan Agreement is hereby deleted in its entirety and replaced 
with the following: 

“(iv) it shall not permit any cash receipts or revenues to be used to service any debt 
obligations owed to, or owed by, any Affiliates or Related Persons, including in 
respect of the Subordinated Shareholder Loan, unless in connection with a 
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Permitted Lien (excluding the Subordinated Shareholder Loan) or as otherwise 
permitted pursuant to this Agreement;” 

(i) Section 20(e)(xviii) of the Loan Agreement is hereby deleted in its entirety and replaced 
with the following: 

“(xviii) other than the Subordinated Shareholder Loan, incur or repay any indebtedness 
of any kind, other than trade payables in the ordinary course of business and 
pursuant to or as otherwise expressly permitted under this Agreement or any 
subordination, intercreditor or priority agreement to which the Lender is a party, 
except for arm’s length trade debts, obligations or other liabilities incurred in the 
ordinary course of business; provided that, the Credit Parties shall only be 
permitted to repay the Subordinated Shareholder Loan so long as (i) no Event of 
Default has occurred and is continuing; (ii) Excess Availability is at least 
$1,500,000 (excluding the SOFA Sublimit (if applicable)); and (iii) the Borrower 
has at least $1,000,000 of unencumbered cash on hand in its operating accounts, 
after deducting any outstanding fees or expenses owed by the Borrower to the 
Lender, in each case, both at the time of making such payment and for a period of 
at least three (3) months post payment based on the most recent cash flow 
projections submitted to and accepted by the Lender;” 

(j) Section 21 of the Loan Agreement is hereby amended by inserting the following new 
Subsection (f) after Subsection 21(e), and adjusting the existing chronological order the 
subsections accordingly: 

“(f) weekly, by close of business on Thursday, on a consolidated basis, (i) a listing of 
all accounts receivable balances reflecting billing to date, on a roll-forward basis, 
including a summary of “open-batches” and collections; and (ii) a 12-week cash 
flow including actuals versus variances (with forecasts updated bi-monthly), 
including commentary (the “Weekly Cash Flow”).” 

(k) Section 25 of the Loan Agreement is hereby amended by inserting a new Subsection (r) 
immediately after Subsection 25(q) as follows: 

“(r) if at any time there is a negative variance to the Weekly Cash Flow in excess of 
15% of the projections compared week to week, on a cumulative basis, contained 
in the most recent rolling Weekly Cash Flow submitted by the Borrower to the 
Lender, measured weekly, subject to any force majeure events;”  

3. Reinstatement of Excess Availability.  Each of the Credit Parties hereby acknowledges and 
agrees that Section 20(d) of the Loan Agreement shall be reinstated in full, such that, effective 
immediately, the Credit Parties shall maintain, at all times, not less than $500,000 of Excess 
Availability.  

4. Acknowledgment of WC Accordion. The Borrower and the Lender acknowledge and agree 
that the Borrower previously exercised and drew under the Working Capital Accordion provided 
for in the Loan Agreement. Accordingly, the Borrower and the Lender acknowledge and agree 
that Working Capital Accordion has been fully utilized and is no longer available. 

5. Acknowledgment and Confirmation.  The Security Agreements (including, without limitation, 
any guarantees) shall continue in full force and effect as general continuing collateral security for 
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any and all of the indebtedness, liabilities and obligations of each of the Borrower and the 
Guarantors to Lender, including, without limitation, under, in connection with, relating to or with 
respect to the Loan Agreement and the Security Agreements given by the Borrower and the 
Guarantors, and the security interests created by the Security Agreements shall charge the 
property of the Borrower and the Guarantors in accordance with the terms thereof. 

6. Conditions Precedent.  The effectiveness of this Amendment shall be conditional upon each of 
the following, each of which must be fulfilled by the Borrower or the Guarantors in form and 
substance satisfactory to the Lender or waived by the Lender in writing prior to the effectiveness 
hereof: 

(a) receipt, by the Lender, of an executed copy of this Amendment; 

(b) receipt, by the Lender, of evidence that the Borrower has received the Subordinated 
Shareholder Loan in the amount of not less than $1,000,000, including the signed 
underlying agreement;   

(c) within 15 days from the date hereof, receipt by the Lender, of confirmation that an 
independent examiner and/or appraiser has been engaged to carry out a field examination 
and appraisals of the Collateral and operations of the Credit Parties; and 

(d) other than as set forth in this Amendment or otherwise waived in writing by the Lender, 
no Event of Default has occurred and is continuing. 

7. Amendment Fee.  In consideration of the Lender agreeing to extend the accommodations and the 
other amendments provided hereunder, the Borrower shall pay to the Lender an amendment fee in 
the amount of $100,000 (the “Amendment Fee”).  The Amendment Fee is earned upon the 
execution of this Amendment by the Credit Parties but payable upon the earlier of (i) repayment 
of the Subordinated Shareholder Loan; and (ii) the Repayment Date. 

8. Blocked Account Activation. The Borrower hereby acknowledges and confirms that on August 
31, 2022, the Lenders shall be submitting and/or delivering an executed Activation Notice, in 
connection with the Blocked Accounts maintained at the Blocked Account Bank, in accordance 
with the Blocked Account Agreement, to the Blocked Account Bank, which shall activate the 
Lender’s cash dominion over such accounts. 

9. Representations and Warranties.  The Borrower and the Guarantors each hereby represents and 
warrants to the Lender as follows: 

(a) it has all requisite power and authority to execute this Amendment and any other 
agreements or instruments required hereunder and to perform all obligations hereunder, 
and this Amendment constitutes legal, valid and binding obligations, enforceable in 
accordance with its terms; 

(b) the execution, delivery and performance by it of this Amendment and any other 
agreements or instruments required hereunder have been duly authorized by all necessary 
corporate or other action and do not require any authorization, consent or approval by any 
Governmental Entity or other Person, or violate any Applicable Laws;  



7 

(c) all of the representations and warranties contained in Loan Agreement are correct on and 
as of the date hereof as though made on and as of such date, except to the extent that such 
representations and warranties relate solely to an earlier date; and 

(d) no Event of Default has occurred and is continuing other than as set forth in this 
Amendment and which has been waived in writing by the Lender. 

10. References.  All references in the Loan Agreement to “this Agreement” shall be deemed to refer 
to the Loan Agreement as amended hereby; and any and all references in the other Credit 
Documents to the Loan Agreement shall be deemed to refer to the Loan Agreement as amended 
hereby.  This Amendment is a Credit Document. 

11. No Other Changes. Except as explicitly amended by this Amendment, all of the terms and 
conditions of the Loan Agreement shall remain in full force and effect and un-amended hereby. 

12. Costs and Expenses. The Borrower reaffirms its agreement under the Loan Agreement to pay or 
reimburse the Lender on demand for all costs and expenses incurred by the Lender in connection 
with the Credit Documents, including without limitation all reasonable fees and disbursements of 
legal counsel.  Without limiting the generality of the foregoing, the Borrower specifically agrees 
to pay all fees and disbursements of counsel to the Lender for the services performed by such 
counsel in connection with the preparation of this Amendment and the documents and 
instruments incidental hereto. 

13. Miscellaneous. This Amendment may be executed in any number of counterparts and delivered 
by emailed PDF by or other similar electronic method, each of which when so executed and 
delivered shall be deemed to be an original and all of which counterparts, taken together, shall 
constitute one and the same Amendment. 

14. Governing Law.  This Agreement will be governed by and construed in accordance with the 
laws of the Province of Ontario and the federal laws of Canada applicable therein without regard 
to any rules or principles relating to conflicts of laws.   

[SIGNATURE PAGE FOLLOWS] 
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Fifth Amendment to Loan Agreement 

IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the date first written 
above. 

WAYGAR CAPITAL INC., AS AGENT FOR 

NINEPOINT CANADIAN SENIOR DEBT 

MASTER FUND L.P. 

By:  

Name:
 Title: 

QUALITY RUGS OF CANADA LIMITED MALVERN CONTRACT INTERIORS 

LIMITED 

By:  By:  

Name: Joseph R. Pacione Name: John Anthony Pacione 
 Title: President   Title: Director 

WESTON HARDWOOD DESIGN CENTRE 

INC. 

ONTARIO FLOORING LTD. 

By:  By:  

Name: Joseph R. Pacione Name: Joseph R. Pacione 
 Title: President, Secretary & Treasurer   Title: President, Secretary & Treasurer 

TIMELINE FLOORS INC. QUALITY COMMERCIAL CARPET 

CORPORATION 

By:  By:  

Name: John Anthony Pacione Name: Joseph R. Pacione 
 Title: Secretary   Title: Chairman 

JOSEPH DOUGLAS PACIONE HOLDINGS 

LTD. 

JOHN ANTHONY PACIONE HOLDINGS 

LTD. 

By:  By:  

Name: Joseph Douglas Pacione Name: John Anthony Pacione 
 Title: President & Secretary   Title: President & Secretary 

JOPAC ENTERPRISES LIMITED PATJO HOLDINGS INC. 

By:  By:  

Name: Joseph R. Pacione Name: Joseph R. Pacione 
 Title: President & Secretary   Title: President, Secretary & Treasurer 
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Fifth Amendment to Loan Agreement 

SCHEDULE “A” 

SCHEDULE B 

ADDITIONAL PERMITTED LIENS 

1. The Subordinated Shareholder Loan, which is secured by a general security agreement, provided 
that the same is subject to a subordination agreement in favour of the Lender, in form and 
substance satisfactory to the Lender. 



 

 

This is Exhibit "C" of 

the Affidavit of Don Rogers 

Sworn before me this 24th day of July, 2023 

 

 

 

_____________________ 

A Commissioner, etc.

Matilda Lici



GENERAL SECURITY AGREEMENT 

THIS GENERAL SECURITY AGREEMENT (as amended, restated, supplemented, replaced 
or otherwise altered, from time to time, this "Agreement") is made as of October 10, 2019. 

BETWEEN: 

WAYGAR CAPITAL INC., as agent for NINEPOINT 
CANADIAN SENIOR DEBT MASTER FUND L.P. 

(herein called the "Lender"), 

- and - 

QUALITY RUGS OF CANADA LIMITED a corporation 
incorporated under the laws of Ontario 

(herein called the "Debtor"), 

WHEREAS: 

A. The Debtor, among others, has entered into the Loan Agreement (as defined below), 
pursuant to which it will become indebted to the Lender; and 

B. To secure the payment and performance of the Obligations (as defined below), the Debtor 
has agreed to execute and deliver this Agreement to the Lender, and to grant to the 
Lender, security interests in respect of the Collateral in accordance with the terms of this 
Agreement. 

THIS AGREEMENT WITNESSES that, in consideration of the promises contained herein and 
other good and valuable consideration, the Debtor agrees with the Lender as follows: 

ARTICLE 1 - INTERPRETATION 

1.01 Defined Terms 

All capitalized terms which are used herein which are not otherwise defined herein shall have the 
respective meanings ascribed thereto in the Loan Agreement. In this Agreement, unless there is 
something in the context or subject matter inconsistent therewith, 

"Collateral" has the meaning given to such term in Section 2.02. 

"Loan Agreement" means the loan agreement made as of the date hereof between, inter 
alios, the Lender and the Debtor, as the same may be amended, restated, modified or 
replaced from time to time, and pursuant to which the Lender established certain credit 
facilities in favour of the Borrower. 

"Obligations" means all indebtedness, liabilities and obligations, present or future, direct 
or indirect, absolute or contingent, matured or not, at any time owing by the Borrower to 



2 

the Lender or remaining unpaid by the Borrower to the Lender including, without 
limitation, under or in connection with the Loan Agreement or any other Credit 
Document to which the Borrower is a party. 

1.02 Other Usages 

References to "this Agreement", "hereof', "herein", "hereto" and like references refer to this 
General Security Agreement and not to any particular Article, Section or other subdivision of 
this Agreement. 

1.03 Number and Gender 

Where the context so requires, the singular number shall include the plural, the plural the 
singular, and the use of any gender shall be applicable to all genders. 

1.04 Headings 

The insertion of headings in this Agreement is for convenience of reference only and shall not 
affect the construction or interpretation of this Agreement. 

1.05 Currency 

Unless otherwise specified herein, all statements of or references to dollar amounts in this 
Agreement shall mean lawful money of Canada. 

1.06 Applicable Law and Attornment Clause 

This Agreement shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the laws of Canada applicable therein. The parties hereby attorn to the courts of 
the Province of Ontario and agree that those courts shall have non-exclusive jurisdiction to 
determine all disputes relating to this Agreement. 

1.07 Prohibited Provisions 

In the event that any provision or any part of any provision hereof is deemed to be invalid by 
reason of the operation of any law or by reason of the interpretation placed thereon by a court, 
this Agreement shall be construed as not containing such provision or such part of such provision 
and the invalidity of such provision or such part shall not affect the validity of any other 
provision or the remainder of such provision hereof, and all other provisions hereof which are 
otherwise lawful and valid shall remain in full force and effect. 

1.08 Time of the Essence 

Time shall in all respects be of the essence of this Agreement, and no extension or variation of 
this Agreement or any obligation hereunder shall operate as a waiver of this provision. 
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1.09 Terms Defined by the PPSA 

Unless there is something in the context or subject-matter inconsistent therewith, words and 
phrases not otherwise herein defined that are defined in the PPSA shall have the meanings 
ascribed thereto respectively by the PPSA. 

ARTICLE 2 - SECURITY INTEREST 

2.01 Grant of Security Interest 

As general, continuing and collateral security for the payment and performance of all 
Obligations, the Debtor hereby grants to the Lender a security interest in the Collateral. 

2.02 Description of Collateral 

The following undertaking, property and assets of the Debtor shall be subject to the security 
interest in favour of the Lender created by this Agreement: 

(a) Accounts 

all debts, amounts, claims and moneys which now are, or which may at any time 
hereafter be, due or owing to or owned by the Debtor, whether or not earned by 
performance including, without limitation, all intercompany loans and advances 
made by the Debtor to its affiliates; all securities, mortgages, bills, notes and other 
documents now held or owned, or which may be hereafter taken, held or owned, 
by or on behalf of the Debtor, in respect of the said debts, amounts, claims and 
moneys or any part thereof; and all books, documents and papers recording, 
evidencing or relating to the said debts, amounts, claims and moneys or any part 
thereof, all of which are herein called the "Accounts"; 

(b) Inventory 

all goods or chattels now or hereafter forming the inventory of the Debtor 
including, without limitation, all goods, merchandise, raw materials, work in 
process, finished goods, goods held for sale or resale or lease or that have been 
leased or that are to be, or have been, furnished under a contract of service, and 
goods used in or procured for packing or packaging, all of which are herein called 
the "Inventory"; 

(c) Equipment 

all equipment now owned or hereafter acquired by the Debtor, including, without 
limitation, all machinery, fixtures, plant, tools, furniture, chattels, vehicles of any 
kind or description including, without limitation, motor vehicles, parts, 
accessories installed in or affixed or attached to any of the foregoing, all 
drawings, specifications, plans and manuals relating thereto, and any other 
tangible personal property which is not Inventory, all of which are herein called 
the "Equipment"; 
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(d) Intangibles 

all intangible property now owned or hereafter acquired by the Debtor and which 
is not Accounts including, without limitation, all contractual rights, goodwill, 
patents, trademarks, trade names, copyrights and other intellectual property of the 
Debtor and all other choses in action of the Debtor of every kind, whether due or 
owing at the present time or hereafter to become due or owing, all of which are 
herein called the "Intangibles"; 

(e) Documents of Title 

any writing now or hereafter owned by the Debtor that purports to be issued by or 
addressed to a bailee and purports to cover such goods and chattels in the bailee's 
possession as are identified or fungible portions of an identified mass, whether 
such goods and chattels are Inventory or Equipment, and which writing is treated 
in the ordinary course of business as establishing that the person in possession of 
such writing is entitled to receive, hold and dispose of the said writing and the 
goods and chattels it covers, and further, whether such writing is negotiable in 
form or otherwise, including bills of lading and warehouse receipts, all of which 
are herein called the "Documents of Title"; 

(f) Money 

all money now or hereafter owned by the Debtor, whether such money is 
authorized or adopted by the Parliament of Canada as part of its currency or by 
any foreign government as part of its currency, all of which are herein called the 
"Money"; 

(g) Chattel Paper 

all present and future agreements made between the Debtor as secured party and 
others which evidence both a monetary obligation and a security interest in or a 
lease of specific goods, all of which are herein called the "Chattel Paper"; 

(h) Instruments 

all present and future bills, notes and cheques (as such are defined pursuant to the 
Bills of Exchange Act (Canada)) of the Debtor, and all other writings of the 
Debtor that evidence a right to the payment of money and are of a type that in the 
ordinary course of business are transferred by delivery without any necessary 
endorsement or assignment and all letters of credit and advices of credit of the 
Debtor provided that such letters of credit and advices of credit state that they 
must be surrendered upon claiming payment thereunder, all of which are herein 
called the "Instruments"; 

Investment Property 
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all present and future investment property held by the Debtor, including 
securities, security entitlements, securities accounts, future contracts, future 
accounts, shares, options, rights, warrants, joint venture interests, interests in 
limited partnerships, trust units, bonds, debentures and all other documents which 
constitute evidence of a share, participation or other interest of the Debtor in 
property or in an enterprise or which constitute evidence of an obligation of the 
issuer; and all substitutions therefor and, subject to Section 2.06, dividends and 
income derived therefrom, all of which are herein called the "Investment 
Property"; 

(j) Documents 

all documents, including, without limitation, all books, invoices, letters, papers 
and other records, in any form evidencing or relating to the Collateral, all of 
which are herein called the "Documents"; 

(k) Proceeds 

all property in any form derived directly or indirectly from any dealing with the 
Collateral or the proceeds therefrom, including, without limitation, property that 
indemnifies or compensates for the expropriation, destruction or damage of the 
Collateral or the proceeds therefrom, all of which are herein called the 
"Proceeds"; 

(1) Leaseholds 

subject to Section 2.05, all leases, now owned or hereafter acquired by the Debtor 
as tenant (whether oral or written) or any agreement therefor, all of which are 
herein called the "Leaseholds"; and 

(m) Undertaking 

all present and future personal property, business, and undertaking of the Debtor 
not being Accounts, Inventory, Equipment, Intangibles, Documents of Title, 
Money, Chattel Paper, Instruments, Investment Property, Documents, Proceeds or 
Leaseholds, all of which are herein called the "Undertaking". 

The Accounts, Inventory, Equipment, Intangibles, Documents of Title, Money, Chattel Paper, 
Instruments, Investment Property, Documents, Proceeds, Leaseholds and Undertaking are herein 
collectively called the "Collateral". 

2.03 Further Description of Collateral 

Without limiting the generality of the description of Collateral as set out in Section 2.02, for 
greater certainty the Collateral shall include all present and future personal property of the 
Debtor located on or about or in transit to or from the location(s) set out in the Disclosure 
Schedule to the Loan Agreement. 
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2.04 Attachment of Security Interest 

The parties hereby acknowledge that: 

(a) value has been given; 

(b) the Debtor has rights in the Collateral; and 

(c) the parties have not agreed to postpone the time for attachment of the security 
interest created by this Agreement. 

2.05 Exception re: Leaseholds and Contractual Rights 

The last day of the term of any lease, sublease or agreement therefor is specifically excepted 
from the security interest created by this Agreement, but the Debtor agrees to stand possessed of 
such last day in trust for such person as the Lender may direct and the Debtor shall assign and 
dispose thereof in accordance with such direction. To the extent that the security interest created 
by this Agreement in any contractual rights would constitute a breach or cause the acceleration 
of such contract, said security interest shall not be granted hereunder but the Debtor shall hold its 
interest therein in trust for the Lender, shall use its best efforts to obtain the appropriate consents 
to the attachment of said security interest and shall grant a security interest in such contractual 
rights to the Lender forthwith upon obtaining the appropriate consents to the attachment of said 
security interest. 

2.06 Collateral Consisting of Investment Property 

If any of the Collateral consists of Investment Property and after the occurrence and continuation 
of an Event of Default, (a) the Debtor authorizes the Lender to transfer such Collateral or any 
part thereof into its own name or that of its nominee so that the Lender or its nominee may 
appear of record as the sole owner thereof; provided, that until the security hereby constituted 
becomes enforceable, the Lender shall deliver promptly to the Debtor all notices, statements or 
other communications received by it or its nominee as such registered owner, and upon demand 
and receipt of payment of necessary expenses thereof, shall give to the Debtor or its designee a 
proxy or proxies to vote and take all action with respect to such property; provided further that 
after the security hereby constituted becomes enforceable, the Debtor waives all rights to be 
advised of or to receive any notices, statements or communications received by the Lender or its 
nominee as such record owner, and agrees that no proxy or proxies given by the Lender to the 
Debtor or its designee as aforesaid shall thereafter be effective; and (b) the Debtor further agrees 
to execute such other documents and to perform such other acts, and to cause any issuer or 
securities intermediary to execute such other documents and to perform such other acts as may 
be necessary or appropriate in order to give the Lender "control" of such Investment Property, as 
defined in the Securities Transfer Act, 2006 (Ontario), which "control" shall be in such manner 
as the Lender shall designate in its sole judgment and discretion, including, without limitation, an 
agreement by any issuer or securities intermediary that it will comply with instructions in the 
case of an issuer or entitlement orders in the case of a securities intermediary, originated by the 
Lender, whether before or after security hereby constituted becomes enforceable, without further 
consent by the Debtor. 
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2.07 Income from and Interest on Collateral Consisting of Investment Property 

(a) Until the security hereby constituted becomes enforceable, the Debtor reserves the 
right to receive all income from or interest on the Collateral consisting of 
Investment Property, and if the Lender receives any such income or interest prior 
to the security hereby constituted becoming enforceable, the Lender shall pay 
such income or interest promptly to the Debtor. 

(b) After the security hereby constituted becomes enforceable, the Debtor will not 
demand or receive any income from or interest on such Collateral, and if the 
Debtor receives any such income or interest without any demand by it, such 
income or interest shall be held by the Debtor in trust for the Lender in the same 
medium in which received, shall not be commingled with any assets of the Debtor 
and shall be delivered to the Lender in the form received, properly endorsed to 
permit collection, not later than the next business day following the day of its 
receipt. The Lender may apply the net cash receipts from such income or interest 
to payment of any of the Obligations, provided that the Lender shall account for 
and pay over to the Debtor any such income or interest remaining after payment 
in full of the Obligations. 

ARTICLE 3 - WARRANTIES AND COVENANTS OF THE DEBTOR 

3.01 Warranties and Covenants 

The Debtor hereby warrants, covenants and agrees with the Lender as follows: 

(a) The Debtor will keep its chief executive office where it keeps its records 
concerning the Accounts located at the address set out in the Loan Agreement for 
notices, or, upon 20 Business Days prior notice to the Lender, at such other 
location in a jurisdiction where all actions required by Section 6.03 shall have 
been taken. 

(b) The Collateral is now and will be located at or in transit to the address(es) set out 
in the Disclosure Schedule to the Loan Agreement. In the event the Collateral 
becomes located at any address not set out in the Disclosure Schedule to the Loan 
Agreement, the Debtor shall promptly notify the Lender in writing of the details 
thereof 

(c) The Debtor shall keep the Collateral in good condition and repair. 

(d) The Debtor agrees to promptly notify the Lender in writing of the acquisition by 
the Debtor of any personal property which is not of the nature or type described 
by the definition of Collateral, and the Debtor agrees to execute and deliver at its 
own expense from time to time amendments to this Agreement or additional 
security agreements as may be reasonably required by the Lender in order that a 
security interest shall attach to such personal property. 
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(e) The Debtor shall obtain, observe and perform all its obligations under leases, 
licenses and agreements, preserve its rights, powers, licenses, privileges, 
franchises and goodwill, and comply with all Applicable Laws, rules and 
regulations in a proper and efficient manner so as to preserve and protect the 
Collateral, the security interest created by this Agreement and the business and 
undertaking of the Debtor. 

(f) The Debtor shall prevent the Collateral from becoming an accession to any 
personal property not subject to this Agreement, or becoming affixed to any real 
property. 

(g) The Debtor shall deliver to the Lender from time to time as requested by the 
Lender all items of Collateral comprising Investment Property (to the extent 
certificated). Such delivery shall be effected by depositing with the Lender all 
certificates representing such Investment Property (to the extent certificated). All 
certificates so deposited shall, unless all necessary consents and approvals are 
obtained, not contain any reference to restrictions on the transfer of the shares 
represented thereby and shall be duly endorsed in blank for transfer or shall be 
attached to duly executed powers of attorney or forms of transfer. 

(h) The Debtor shall deliver to the Lender upon the request of the Lender from time 
to time all items of Collateral comprising Documents of Title, Chattel Paper, 
Instruments and Documents. 

The Debtor shall pay all reasonable costs and expenses of the Lender, its agents, 
officers and employees (including, without limitation, reasonable legal fees and 
disbursements on a substantial indemnity basis) incurred with respect to: 

(i) the preparation, perfection, execution and filing of this Agreement and the 
filing of financing statement(s) and financing change statement(s) with 
respect to this Agreement; 

(ii) dealing with other creditors of the Debtor in connection with the 
establishment and confirmation of the priority of the security interest 
created by this Agreement; 

(iii) the exercising of any or all of the rights, remedies and powers of the 
Lender under this Agreement; and 

(iv) recovering or repossessing the Collateral and any other proceedings taken 
for the purpose of enforcing the remedies provided herein, including, 
without limitation, the appointment of a receiver, manager or receiver and 
manager, whether by order of the court or by private appointment. 

(j) The Debtor shall indemnify the Lender for all reasonable costs and expenses as 
set out in Sections 3.01(i) and 3.02 and agrees that if such costs and expenses are 
not paid when due, all such costs and expenses shall be payable by the Debtor to 
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the Lender on demand and shall bear interest at the Default Rate, which interest 
shall be calculated and compounded monthly and payable on demand. 

3.02 Performance of Covenants by the Lender 

The Lender may, in its sole discretion and upon notice to the Debtor, perform any covenant of 
the Debtor under this Agreement that the Debtor fails to perform and that the Lender is capable 
of performing, including any covenant the performance of which requires the payment of money, 
provided that the Lender will not be obligated to perform any such covenant on behalf of the 
Debtor and no such performance by the Lender will require the Lender further to perform the 
Debtor's covenants nor operate as a derogation of the rights and remedies of the Lender under 
this Agreement. 

ARTICLE 4 - RESTRICTIONS ON SALE OR DISPOSAL OF COLLATERAL 

4.01 General Restrictions 

Except as herein provided or except as provided in the Loan Agreement, the Debtor shall not, 
without the prior written consent of the Lender: 

(a) sell, lease or otherwise dispose of the Collateral or any part thereof; 

(b) release, surrender or abandon possession of the Collateral or any part thereof; or 

(c) move or transfer the Collateral or any part thereof from its present location except 
to and from the locations listed of the Disclosure Schedule to the Loan Agreement 
and with the prior written consent of the Lender, any other location. 

4.02 Permitted Sales 

The Debtor may, at any time, without the consent of the Lender: 

(a) lease, sell, license, consign or otherwise deal with items of Inventory in the 
ordinary course of its business so that the purchaser thereof takes title clear of the 
security interest created by this Agreement but if such sale, lease or other dealing 
with results in an Account, such Account shall be subject to the security interest 
created by this Agreement; 

(b) sell or otherwise dispose of such part of its Equipment which is not necessary to 
or useful in connection with its business and undertaking, or which has become 
worn out or damaged or otherwise unsuitable for its purpose; provided that such 
Equipment is replaced or has nominal value; and 

(c) continue to collect, at its own expense, all amounts due or to become due to the 
Debtor under the Accounts; and in connection with such collections, take (and, at 
the Lender's direction, shall take) such action as the Debtor or the Lender may 
deem necessary or advisable to enforce collection of the Accounts; provided, 
however, that the Lender shall have the right at any time upon the security hereby 
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constituted becoming enforceable to notify the account debtors or obligors under 
any Accounts of the assignment of such Accounts to the Lender and to direct such 
account debtors or obligors to make payment of all amounts due or to become due 
to the Debtor thereunder directly to the Lender and to give valid and binding 
receipts and discharges therefor and in respect thereof and, upon such notification 
and at the expense of the Debtor, to enforce collection of any such Accounts, and 
to adjust, settle or compromise the amount or payment thereof, in the same 
manner and to the same extent as the Debtor might have done. 

After the security hereby constituted becomes enforceable, 

(d) all money or other form of payment received by the Debtor in respect of the 
Accounts shall be received in trust for the benefit of the Lender hereunder, shall 
be segregated from other funds of the Debtor and shall be forthwith paid over to 
the Lender in the same form as so received (with any necessary endorsement) to 
be held as cash collateral and applied as provided by Section 5.07; and 

(e) the Debtor shall not adjust, settle or compromise the amount or payment of any 
Accounts, or release wholly or partly any account debtor or obligor thereof, or 
allow any credit or discount thereon without prior written consent of the Lender. 

4.03 Release by the Lender 

The Lender may, at its discretion, at any time release from the security interest created by this 
Agreement any part or parts of the Collateral or any other security or any surety for the 
Obligations either with or without sufficient consideration therefor without thereby releasing any 
other part of the Collateral or any person from this Agreement. 

4.04 Proceeds Held in Trust 

All Proceeds that are monies collected or received by the Debtor will be received by the Debtor 
in trust for the Lender and will be forthwith paid to the Lender. The Lender shall not exercise its 
rights under this Section 4.04, and the Debtor's trust obligations under this Section 4.04 need not 
be complied with, unless such Proceeds arise from a disposition of Collateral which is not 
permitted hereunder or unless and until the security hereby constituted becomes enforceable. 

ARTICLE 5 - DEFAULT AND ENFORCEMENT 

5.01 Enforcement 

The security hereby constituted shall immediately become enforceable upon the Obligations 
being declared immediately due and payable pursuant to Section 25 of the Loan Agreement. 

5.02 Remedies 

At any time after the happening of any event by which the security hereby constituted becomes 
enforceable, the Lender shall have the following rights, powers and remedies: 



(a) to appoint any person to be an agent or any person to be a receiver, manager or 
receiver and manager (herein called the "Receiver") of the Collateral and to 
remove any Receiver so appointed and to appoint another if the Lender so desires; 
it being agreed that any Receiver appointed pursuant to the provisions of this 
Agreement shall have all of the powers of the Lender hereunder, and in addition, 
shall have the power to carry on the business of the Debtor; 

(b) to make payments to parties having prior charges or encumbrances on properties 
on which the Lender may hold charges or encumbrances; 

(c) to enter onto any premises where the Collateral may be located; 

(d) to take possession of all or any part of the Collateral with power to exclude the 
Debtor, its agents and its servants therefrom; 

(e) to preserve, protect and maintain the Collateral and make such replacements 
thereof and additions thereto as the Lender shall deem advisable; 

(f) to enjoy and exercise all powers necessary or incidental to the performance of all 
functions provided for in this Agreement including, without limitation, the power 
to purchase on credit, the power to borrow in the Debtor's name or in the name of 
the Receiver and to advance its own money to the Debtor at such rates of interest 
as it may deem reasonable, provided that the Receiver shall borrow money only 
with the prior consent of the Lender, and to grant security interests in the 
Collateral in priority to the security interest created by this Agreement, as security 
for the money so borrowed; 

(g) to sell, lease or dispose of all or any part of the Collateral whether by public or 
private sale or lease or otherwise and on any terms so long as every aspect of the 
disposition is commercially reasonable, including, without limitation, terms that 
provide time for payment of credit; provided that 

(i) the Lender or the Receiver will not be required to sell, lease or dispose of 
the Collateral, but may peaceably and quietly take, hold, use, occupy, 
possess and enjoy the Collateral without molestation, eviction, hindrance 
or interruption by the Debtor or any other person or persons whomsoever 
for such period of time as is commercially reasonable; 

(ii) the Lender or the Receiver may convey, transfer and assign to a purchaser 
or purchasers the title to any of the Collateral so sold; and 

(iii) subject to Section 5.07, the Debtor will be entitled to be credited with the 
actual proceeds of any such sale, lease or other disposition only when such 
proceeds are received by the Lender or the Receiver in cash or such other 
form of compensation as may be acceptable to the Lender, in its sole 
discretion; 
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to enjoy and exercise all of the rights and remedies of a secured party under the 
PPSA; 

to dispose of all or any part of the Collateral in the condition in which it was on 
the date possession of it was taken, or after any commercially reasonable repair, 
processing or preparation for disposition; 

to sell or otherwise dispose of any part of the Collateral without giving any notice 
whatsoever where: 

(i) the Collateral is perishable; 

(ii) the Lender or the Receiver believes on reasonable grounds that the 
Collateral will decline speedily in value; 

(iii) the Collateral is of a type customarily sold on a recognized market; 

(iv) the cost of care and storage of the Collateral is disproportionately large 
relative to its value; 

(v) every person entitled by law to receive a notice of disposition consents in 
writing to the immediate disposition of the Collateral; or 

(vi) the Receiver disposes of the Collateral in the course of the Debtor's 
business; 

(k) to have Investment Property included in the Collateral registered on the books of 
the issuers of such Investment Property in the name of the Lender or such 
nominee of the Lender as the Lender shall direct; 

(1) to commence, continue or defend proceedings in any court of competent 
jurisdiction in the name of the Lender, the Receiver or the Debtor for the purpose 
of exercising any of the rights, powers and remedies set out in this Section 5.02, 
including the institution of proceedings for the appointment of a receiver, 
manager or receiver and manager of the Collateral; and 

(m) at the sole option of the Lender, provided notice is given in the manner required 
by the PPSA to the Debtor and to any other person to whom the PPSA requires 
notice be given, to elect to retain all or any part of the Collateral in satisfaction of 
the Obligations. 

5.03 Receiver as Agent 

The Receiver shall be deemed to be the agent of the Debtor for the purpose of establishing 
liability for the acts or omissions of the Receiver and the Lender shall not be liable for such acts 
or omissions and, without restricting the generality of the foregoing, the Debtor hereby 
irrevocably authorizes the Lender to give instructions to the Receiver relating to the performance 
of its duties as set out herein. 
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5.04 Expenses of Enforcement 

The Debtor shall pay to the Receiver the remuneration of the Receiver and all costs and expenses 
(including, without limitation, reasonable legal fees and disbursements on a s substantial 
indemnity basis) properly incurred by the Receiver pursuant to its appointment and the exercise 
of its powers hereunder, and shall pay to the Lender and the Receiver as required all amounts of 
money (including interest thereon) borrowed or advanced by either of them pursuant to the 
powers set out herein, and the obligations of the Debtor to the Lender and the Receiver pursuant 
to this Section 5.04 shall be payable on demand and shall bear interest at the Default Rate, which 
interest shall be calculated and compounded monthly and payable on demand. 

5.05 Indulgences and Releases 

Either the Lender or the Receiver may grant extensions of time and other indulgences, take and 
give up securities, accept compositions, grant releases and discharges, release any part of the 
Collateral to third parties and otherwise deal with the Debtor, debtors of the Debtor, sureties and 
others and with the Collateral and other security as the Lender or the Receiver may see fit 
without prejudice to the Obligations or the right of the Lender and the Receiver to repossess, 
hold, collect and realize the Collateral. 

5.06 No Liability for Failure to Exercise Remedies 

The Lender and the Receiver shall not be liable or accountable to the Debtor or to any other 
person for any failure to exercise any of the rights, powers and remedies set out in Section 5.02, 
and shall not be bound to commence, continue or defend proceedings for the purpose of 
preserving or protecting any rights of the Lender, the Receiver, the Debtor or any other party in 
respect of the same. 

5.07 Proceeds of Disposition 

Subject to the claims, if any, of the prior secured creditors of the Debtor, all monies received by 
the Lender or by the Receiver pursuant to Section 5.02 shall be applied as follows: 

(a) first, in payment of all costs and expenses incurred by the Lender in the exercise 
of all or any of the powers granted to it under this Agreement, including, without 
limitation, the costs and expenses referred to in Sections 3.01(i) and 3.02 and in 
payment of all of the remuneration of the Receiver and all costs and expenses 
properly incurred by the Receiver in the exercise of all or any of the powers 
granted to it under this Agreement, including, without limitation, the 
remuneration, costs and expenses referred to in Section 5.04; 

(b) second, in payment of all amounts of money borrowed or advanced by either of 
the Lender or the Receiver pursuant to the powers set out in this Agreement and 
any interest thereon; 

(c) third, to the payment or prepayment of the Obligations, provided that if there are 
not sufficient moneys to pay all of the Obligations, the Lender may apply the 
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moneys available to such part or parts thereof as the Lender, in its sole discretion, 
may determine; and 

(d) fourth, in payment of any surplus in accordance with Applicable Law. 

5.08 Debtor Liable for Deficiency 

If the monies received by the Lender or the Receiver pursuant to Section 5.02 are not sufficient 
to pay the claims set out in Sections 5.07(a), (b) and (c), the Debtor shall immediately pay the 
Lender the amount of such deficiency. 

5.09 Restriction on Debtor 

Upon the Lender taking possession of the Collateral or the appointment of a Receiver, all the 
powers, functions, rights and privileges of the Debtor or any officer, director, servant or agent of 
the Debtor with respect to the Collateral shall, to the extent permitted by law, be suspended 
unless specifically continued by the written consent of the Lender; however, all other powers, 
functions, rights and privileges of the Debtor or any officer, director, servant or agent of the 
Debtor shall be unaffected by such events. 

5.10 Rights Cumulative 

All rights and remedies of the Lender set out in this Agreement shall be cumulative and no right 
or remedy contained herein is intended to be exclusive but each shall be in addition to every 
other right or remedy contained herein or in any existing or future security document or now or 
hereafter existing at law or in equity or by statute. The taking of a judgment or judgments with 
respect to any of the Obligations shall not operate as a merger of any of the covenants contained 
in this Agreement. 

5.11 Care by the Lender 

The Lender shall exercise reasonable care in the custody and preservation of any of the 
Collateral in the Lender's possession if it takes such action for that purpose as the Debtor 
requests in writing, but failure of the Lender to comply with any such request shall not be 
deemed to be (or to be evidence of) a failure to exercise reasonable care, and no failure of the 
Lender to preserve or protect any rights with respect to such Collateral against prior parties, or to 
do any act with respect to the preservation of such Collateral not so requested by the Debtor, 
shall be deemed a failure to exercise reasonable care in the custody or preservation of such 
Collateral. 

5.12 Standards of Sale 

Without prejudice to the ability of the Lender to dispose of the Collateral in any manner which is 
commercially reasonable, the Debtor acknowledges that a disposition of Collateral by the Lender 
which takes place substantially in accordance with the following provisions shall be deemed to 
be commercially reasonable: 

(a) Collateral may be disposed of in whole or in part; 
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(b) Collateral may be disposed of by public sale following one advertisement in a 
newspaper or trade publication having general circulation in the location of such 
Collateral at least seven days prior to such sale; 

(c) Collateral may be disposed of by private sale after receipt by the Lender of two 
written offers; 

(d) the purchaser or lessee of such Collateral may be a customer of the Lender; 

(e) the disposition may be for cash or credit, or part cash and part credit; and 

(f) the Lender may establish a reserve bid in respect of all or any portion of the 
Collateral. 

ARTICLE 6 - GENERAL 

6.01 Waiver 

Any breach by the Debtor of any of the provisions contained in this Agreement or any default by 
the Debtor in the observance or performance of any covenant or condition required to be 
observed or performed by the Debtor hereunder, may only be waived by the Lender in writing, 
provided that no such waiver by the Lender shall extend to or be taken in any manner to affect 
any subsequent breach or default or the rights resulting therefrom. 

6.02 The Lender as Attorney 

Upon the occurrence of an Event of Default (as defined in the Loan Agreement), the Debtor 
hereby irrevocably appoints the Lender and any person further designated by the Lender to be 
the attorney of the Debtor for and in the name of the Debtor to execute and do any deeds, 
documents, transfers, demands, assignments, assurances, consents and things which the Debtor is 
obliged to sign, execute or do hereunder and, after the happening of any event by which the 
security hereby constituted becomes enforceable, to commence, continue and defend any 
proceedings authorized to be taken hereunder and generally to use the name of the Debtor in the 
exercise of all or any of the powers hereby conferred on the Lender. The power of attorney 
hereby granted is coupled with an interest, is irrevocable and shall extend to the successor and 
assigns of the Debtor. The Debtor agrees to be bound by any representations and actions made 
or taken in good faith by the Lender pursuant to this power of attorney in accordance with the 
terms thereof and hereby waives any and all defences which may be available to it to contest, 
negate or disaffirm the actions of the Lender taken in good faith under this power of attorney. 

6.03 Further Assurances 

The Debtor shall do, execute, acknowledge and deliver or cause to be done, executed, 
acknowledged and delivered, such further acts, deeds, mortgages, transfers and assurances and 
take all such further action or cause such further action to be taken as the Lender shall reasonably 
require for the better assuring, charging, assigning and conferring unto the Lender a security 
interest in the Collateral or property intended to be charged hereunder, or which the Debtor may 
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hereafter become bound to charge in favour of the Lender, for the purpose of accomplishing and 
effecting the intention of this Agreement. 

6.04 Continuing Security 

The security interest constituted hereby shall be deemed to be a continuing security for the 
Obligations until all of the Obligations from time to time are paid and performed in full and this 
Agreement is terminated. 

6.05 No Obligation to Advance 

Neither the execution nor delivery of this Agreement shall obligate the Lender to advance any 
moneys to the Debtor. 

6.06 Consumer Goods 

Notwithstanding any other clause in this Agreement, in no event shall goods that are used or 
acquired for use primarily for personal, family or household purposes form part of the Collateral. 

6.07 Notices 

Any demand, notice or other communication in connection with this Agreement shall be in 
writing and shall be delivered in accordance with the Loan Agreement. 

6.08 Successors and Assigns 

This Agreement shall enure to the benefit of the Lender and its successors and assigns and shall 
be binding upon the Debtor and its successors and permitted assigns. 

6.09 Amalgamation of Debtor 

The Debtor hereby acknowledges and agrees that, subject to compliance with the Loan 
Agreement, in the event it amalgamates with any other corporation or corporations, it is the 
intention of the parties hereto that the term "Debtor", when used herein, shall apply to each of 
the amalgamating corporations and to the amalgamated corporation, such that the security 
interest granted hereby: 

(a) shall extend to "Collateral" (as that term is herein defined) owned by each of the 
amalgamating corporations and the amalgamated corporation at the time of 
amalgamation and to any "Collateral" thereafter owned or acquired by the 
amalgamated corporation; 

(b) shall secure the "Obligations" (as that term is herein defined) of each of the 
amalgamating corporations and the amalgamated corporation to the Lender at the 
time of amalgamation and any "Obligations" of the amalgamated corporation to 
the Lender thereafter arising; and 
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(c) shall attach to "Collateral" owned by each corporation amalgamating with the 
Debtor and by the amalgamated corporation, at the time of amalgamation, and 
shall attach to any "Collateral" thereafter owned or acquired by the amalgamated 
corporation when such becomes owned or is acquired. 

6.10 Entire Agreement 

Except for the Loan Agreement and any document, agreement or instrument delivered pursuant 
thereto or referred to therein, this Agreement constitutes the entire agreement between the parties 
hereto and supersedes any prior agreements, undertakings, declarations, representations and 
undertakings, both written and oral, in respect of the subject matter hereof 

6.11 Receipt of Financing Statement, etc 

The receipt by the Debtor's legal counsel of a financing statement or financing change statement 
shall be deemed to be receipt of same by the Debtor. 

6.12 Acknowledgment 

The Debtor hereby acknowledges receipt of an executed copy of this Agreement. 

6.13 Paramountcy 

In the event of any conflict or inconsistency between the provisions of this Agreement and the 
Loan Agreement, the provisions of the Loan Agreement shall prevail and be paramount. 

6.14 Counterparts 

This Agreement may be executed in counterparts, each of which shall be deemed to be an 
original and both of which taken together shall be deemed to constitute one and the same 
instrument. To evidence its execution of an original counterpart of this Agreement, a party may 
send a copy of its original signature on the execution page hereof to the other party by facsimile 
transmission or emailed PDF and such transmission shall constitute delivery of an executed copy 
of this Agreement to the receiving party. 

[SIGNATURE PAGE FOLLOWS] 



IN WITNESS WHEREOF the Debtor has executed this Agreement as of the date first 
written above. 

QUALITY RUGS OF CANADA LIMITED 

Per: 
am= JOS6PH R. PAcioN6 

Title: Pg6sibwr 

Per: 
Name: 
Title: 
We have the authority to bind the Corporation 

General Security Agreement — Quality Rugs of Canada Limited 



37343656.2 

General Security Agreement — Quality Rugs of Canada Limited 



 

 

This is Exhibit "D" of 

the Affidavit of Don Rogers 

Sworn before me this 24th day of July, 2023 

 

 

 

_____________________ 

A Commissioner, etc.
Matilda Lici

































 

 

This is Exhibit "E" of 

the Affidavit of Don Rogers 

Sworn before me this 24th day of July, 2023 

 

 

 

_____________________ 

A Commissioner, etc.
Matilda Lici



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

REPORT : PSSR060
PAGE : 1

( 1275)

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE 
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING:

TYPE OF SEARCH : BUSINESS DEBTOR

SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED

FILE CURRENCY : 27NOV 2022

ENQUIRY NUMBER 20221128105521.28 CONTAINS 70 PAGE(S), 39 FAMILY(IES).

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.

AIRD & BERLIS LLP 
ATTN: SHANNON MORRIS 
HOLD FOR PICK UP 
TORONTO ON M5J2T9

CONTINUED

Certified by/cerufiees par'

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES_______

(crfje 05/2022)

Ontario @



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE
TYPE OF SEARCH, : BUSINESS DEBTOR
SEARCH CONDUCTED ON QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM 1C FINANCING STATEMENT / CT.AIM FUR TiTEN

FILE NUMBER
00 788346297

REPORT
PAGE

CAUTION PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED 'h REGISTRATION
■ FILING NO. vF PASS SCHEDLIE r'jet'ii UNDER < PERIOD

o 1 x a 0 9 1 g 0 8 ■ 1 g 3 2 4 44 4•“ p' p PSA 7

DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNM-IE
02 DEBTOR
03 NAI4E

04

BUSINESS NAME

■ ADDRESS

QUALITY RUGS OF CANADA LIMITED

SUITE 1 505 CITYVIEW BLVD
ONTARIO CORPORATION NO.

VAUGHAN H 01,8

DATE OF BIRTH FIRST GIVEN NAME INITIAL? SURNAME
05 DEBTOR
06 BUSINESS NAME

x..;.;.:.:,:.:,;,;:::::::::;,;,I:;,;,;,;:::: ONTARIO CORPORATION NO.
07

08 SECURED PARTY /
S® < :

09 ADDRESS

ROYAL BANK OF CANADA

10 YORK MILLS ROAD 3RD FLOOR TORONTO ON M2P 0A2

COLLATERAL CIiASSTFICATION
CONSUMER— MOTOR VEHICLE AMOUNT DATE OF ■ .• NO FIXED ■

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED f MATURITY OR MATURITY DATE
10 X’; ; : X 44288 ' 2 8OCT2 029

Y®AR MAKE MODEL V.l.N.
11 MOTOR 2023 GMC TERRAIN 3GKALTEG2.PL125103
12 VEHICLE

13 GENERAL
14 COLLATERAL
15 DESCRIPTION

16 REGISTERING,
. SENT

17  

D + H LIMITED PARTNERSHIP

ADDRESS^ 2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY.: **■

CONTINUED... 3

PSSR060 
2 

1276)

'certified by/certifiees par'

REGISTRAR OF
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR
DES SURETES MOBILIERES_______

(crjlfv 05/2022)

Ontario®



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUMBER
00

REPORT : PSSR060
PAGE : 3

( 1277)

CAUTION PACE ■J'CZ
FILING NO. OF PAC

01 001 1

02 DEBTOR ... .....................sasssss
03 NAME ■ UfINJ'SS N*M-.

04 ADDRESS

DATE OF BIRTH 
05 DEBTOR 
06 NAML BUSINESS NAME

07 ADDRESS

TAI» ipO'W’OS', BKGrSTRATXQW ‘ i. ’ REGTSTEREP:, " REGISTRATION
rES .Z ■ . . UNDER PEI-17

20220909 1809 1532 5579 P PPSA 7

TIE 9 ME TNITTAL §0^0

QUALITY RUGS OF CANADA LIMITED
ONTARIO CORPORATION NO

SUITE 1 505 CITYVIEW BLVD VAUGHAN

INtTIAL •’ SURNAME ' \ z ,

:QNT/ _ ON NO

0L8

08 SKCURED PARTY /

09 ADDRESS

ROYAL BANK OF CANADA

10 YORK MILLS ROAD 3RD FLOOR TORONTO ON M2P 0A2

COT.T.ATEI fl I. CLASSTF1CAT I ON 
:....... ....... .... .......... ............... ....

: “ E . r . . . . ■ . /a-
10 X : :x:       8 :: <■ 29 AUG2 029 ■ - ■ ...

AGENT
17 ?;»DRE^SBgg 2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

j YEAR 0^3$# MODEL V.I.N.
11 MOTOR 2022 ■GMC' TERRAIN - 3GKALTEV0NL249169
12 VEHICLE

13 r GENERAL trrmt
14 COLLATERAL ' ,
15 DESCRIPTION

16 ...REGISTERING........ D + H LIMITED PARTNERSHIP

* * * FOR FURTHER INFORMATION , CONTACT THE SECURED PARTY. : * * * : :

CONTINUED... 4

'certified by/certifiees par1

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR
DES sliret£s MOBILISES_______

(crjlfv 05/2022)

Ontario®



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

BUSINESS DEBTOR
QUALITY RUGS OF CANADA LIMITED 
27NOV 2022

CERTIFICATE

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUMBER
786530952

REPORT 
PAGE

CAUTION ' PAGE TOTAL / ' MOTOR VEHICLE ': ' > - REG ISTR ATION REGISTERED; / REGISTRATION
FILING /// : NO . : OF PAGES ' SCHEDULE NUMBER UNDER PERIOD

01 ■■ • 20220908 1532 g767.. p ppSA ■ ......

07

02
03

DEBTOR
NAME

DATE OF BIRTH

DURNESS NAME: <3

. FIRST GIVEN NAME INITIAL

LIMITED

SURNAME

QUALITY RUGS OF CANADA

04 ADDRESS 505 CITYVIEW BV SUITE 1SUITE 1 VAUGHAN

05
06

DEBTOR ,,
PATE W ' , INITIAL SURNAME

BUSINESS NAME

at

ONTARIO CORPORATION NO.
“sl‘W^iK^S%4H0L8

Igll-AKIO O>Hft>KATl(.>N NO.

08

09

THE BANK OF NOVA SCOTIA

10 WRIGHT BOULEVARDADDRESS

SECURED.
LIEN CLA1M?'JJT

STRATFORD ON N5A7X9

COLLATERAL CLASSIFICATION
• CONSUMER ; MOTOR.. VEHICLE AMOUNT .. DATE OF ■.

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED . MATURITY OR
■ X >■ tat:. . x....... -.a"x': : 41141.59 -■.... ■......

NO FIXED
MATURITY DATE

10

MODEL V.I.N.
11 ..MOTOR ......
12 'VEHICLE

GMC ■ TERRAIN 3GKALTEV6NL2 4 8642

13 GEtJERAL OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE
14 COLLATERAL AND THE PROCEEDS OF THOSE VEHICLES
15 DESCRIPTION

16 REGISTERING D + H LIMITED PARTNERSHIP

17 fADDRESSsyg; 2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

•“ FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. *“

CONTINUED... 5

PSSR060 
4 

1278)

CERTIFIED BY/CERTIFIEES PAR’

V. ■
REGISTRAR OF
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR

I DES SUREltS MOBILlERES 

(crjlfv 05/2022)

Ontario ®



00

01

02
03

04

05
06

07

08

09

10

11
12

13
14
15

16

17

BUSINESS DEBTOR
QUALITY RUGS OF CANADA LIMITED 
27NOV 2022

REPORT : PSSR060
PAGE : 5

( 1279)

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

TYPE O • S SARC1
■seWce t

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUMBER
786457008

CAUTION PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED REGISTRATION
FILING NO. OF PAGES SCHEDULE NUMBER UNDER period

DEBTOR
NAME

DEBTOR
NAME

DATE OF BIRTH

: BUSINESS NAME

ADDRESS

DATE OF BIRTH

BUSINESS NAME

ADDRESS!

^gQRED PARTY /

.. ................... ..

CWB NATIONAL LEASING INC.

1525 BUFFALO PL. (3115669) WINNIPEG

ONTARIO CORPORATION NO.
s. ■ KSutea*   0 L 8

ONTARIO CORPORATION NO.

MB R3T 1L9

COLLATERAL CLASSIFICATION
CONSUMER - - - - - MOTOR VEHICLE : : AMOUNT:

GOODS : INVENTORY EQUIPMENT ACCOUNTS OTHER : INCLUDED
DATE OF : < NO FIXED
MATURITY OR MATURITY DATE

MOTOR
JHEHlgBE;

■iKE^slMSO: MODEL V.l.N.

ALL TELEPHONE SYSTEM PACKAGE OF EVERY NATURE OR KIND DESCRIBED IN
COl.l.A'JI RaL AGREEMENT NUMBER 3115669, BETWEEN THE SECURED PARTY AND THE DEBTOR,
DESCRIPTION AS AMENDED FROM TIME TO TIME, TOGETHER WITH ALL ATTACHMENTS,

REGISTERING „ ™,,,, ..... .
AGENT

ADDRESS

* * * FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY > * * * 

CONTINUED... 6

'certified by/certifiees par1

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR

. DES SURET^S MOBILISES

(crjlfv 05/2022)

Ontario @



00

01

02
03

04

05
06

07

08

09

10

11
12

13
14
15

16

17

BUSINESS DEBTOR
QUALITY RUGS OF CANADA LIMITED 
27NOV 2022

RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

REPORT : PSSR060
PAGE : 6

( 1280)

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

SEARCH CONDUCTED
FILE CURRENCY

FORM 1C FINANCING STATEMENT. / CLAIM FOR LIEN

FILE NUT-TBER g
786457008 "':i“

CAUTION PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED REGISTRATION;
FILING NO. OF PAGES SCHEDULE NUMBER UNDER PERIOD..... ... -

UATK lilPTII
SB@TORg;S "i!W

NAME BUSINESS NAME.

; ADgaZSS

DATE OF BIRTH
DEBTOR
NAME BUSINESS NAME;

FIRST GIVI II UaME

<..J.-T7--;;;.

ADLiEEKP 

... ....................... .. ... ....

..... .......... KDURESS

ONTARIO CORPORATION NO.

ONTARIO CORPORATION NO.

COI.I.'-'ITFAI. CLASSI V T- ■ TT . J
' MOTCffi .................................................... ... DATE.. .. ......

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED MATURITY
7„7.N0 FIXED:
MjrUKITl ; ;; 7

 

YEAR MAKE IliBMllIii V 1’H’
MOTOR::;: fSSuKi iltiBBHBBBsBBB

GiaJEPJYL. . . ACCESSORIES, SUBSTITUTIONS AND PROCEEDS OF ANY KIND DERIVED DIRECTLY
COLLATERAL OR INDIRECTLY THEREFROM.
DESCRlIiiSSffl

' ' ;;; ■ ; : ' I 7: .7 : . .
';;7

 ADDRESS

•“ FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY.

CONTINUED. . . 7

CERTIFIED BY/CERTIFIEES PAR*

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SOREltS MOBILIERES_______

(crjlfv 05/2022)

Ontario®



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYRE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED' ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY i 27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUMBER:
00 na±!.7,8;jg547^:taSi-.SS

REPORT : PSSR060
PAGE : 7

( 1281)

CAUTION PAGE TOTAL / MOTOR VEHICLE REG ISTRATION '''' REGISTERED j REGISTRATION
FILING NO. OF PAGES SCHEDULE NUMBER UNDER PERIODoi ... ..

DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME ■ :
02 DEBTOR 
03 KAME BUSINESS NAME QUALITY RUGS OF CANADA LIMITED

ONTARIO CORPORATION NO. 
04 :S:AppRESS>8g 505 CITYVIEW BV SUITE 1SUITE 1 VAUGHAN

DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME' . '
0 5 DEBTORgg|
06 NAME BUSINESS KAMI

sSaiBi® Bsiississsssteis .........    ONTARIO CORPORATION NO.

07 IISIfiiiBSlJ
08 SECURED PARTY / THE BANK OF NOVA SCOTIA

09 ADDRESS 10 WRIGHT BOULEVARD STRATFORD ON N5A7X9

COI .1 .ATERAL Cl .ASS I FI CAT I ON
: ' ' ' / ; ' '' </         ... MO1

GOODS LHV1 EQUIPMENT - ’ ■ ,V : OTHER
10 SOBiOsSBfflaffiSMagMgx®

:c; v..j . .. . . .
I ■ ■■■■ ■ .................... . ...........................

X 4 03 51.8 2

MODEL V.I.N. ■
11 MOTOR . . 2022 GMC ' TERRAIN fc 3GKALTEV4N1.261633
12 VEHICLE

13 GENERAL OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE
14 COLI&T6RAE;|'|!i AND THE PROCEEDS OF THOSE VEHICLES
15 Description

16

17 

hegjst.erjng
4b> ’ T

D + H LIMITED PARTNERSHIP

ADDRESS 2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. *“

CONTINUED... 8

'certified by/cerufiees par'

REGISTRAR OF
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR

I DES SURETES MOBILISES J

(crjifv 05/2022)

Ontario®



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

TYPE 10?/SEARCH ; BUSINESS DEBTOR
SEARCH CONDUCTED ON i QUALITY RUGS OF CANADA LIMITED
F ri.F CUPlfeNCT : 27NOV 2022

CERTIFICATE

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUMBER
00 -784021455....

REPORT
PAGE

FIRST GIVEN NAME INITIAL SURNAME

REGISTRATION REGISTERED lI REGISTRATION
NG ■J NUMBER UNDER

01 i 20220616 0824 4085 0267 P PPSA 0 5

02
03

04

05
06

07

08

09

10

IVIE OI RIRTH
DFPIOH ........ .. . ........ ....... .
NAME BUSINESS NAME

DATE OF BIRTH 
DEBTOR
NAME . ; BUSINESS NAME

SECURED PARTY /

““ ADDRESS

COLLATERAL; CLASSIFICATION

QUALITY RUGS OF CANADA LIMITED

1 505 CITYVIEW BLVD

FJI-bT GIVEN NAME

WOODBRIDGE
ONTARIO CORPORATION NO.

ONTARIO CORPORATION NO.

BMW CANADA INC.

50 ULTIMATE DRIVE RICHMOND HILL ON L4S 0C8

CONSUT-IER - • : : MOTOR VEHICLE AMOUNT DATE OF NO FIXED
GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED MATURITY OR MATURITY DATE

x :<■ X 'S' X ■■: ■ ■ -I ■ ■ X : 102523.00 X

**.* FOR FURTHER INFORMATION,. CONTACT THE SECURED PARTY. *“

11
12

gp:YEAR
MOTOR ... 2022
VEHICLE

MAKE
BMW

MODEL
X6 XDRIVE401

V.I.N.
5UXCY6C03N9M64308

13
14
15

16

17

GENERAL

DESCRIPTION

.. .REGISTERING,,.^

8:j ..ADDRESS.^

D + H LIMITED PARTNERSHIP

2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

CONTINUED... 9

PSSR060 
8 

1282)

'CERTIFIED BY/CERTIFIEES par’

REGISTRAR OF
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR
DES SClRETIzS MOBILISES

(crjlfv 05/2022)

Ontario @



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
.TYPE OF SEARCH . : BUSINESS DEBTOR
SEARCH CONDUCTED ON z QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM: ic FINANCING STATEMENT ./ CLAIM FOR LIEN

FILE NUMBER
00

REPORT 
PAGE

CAUTION PAGE TOTAL MOTOR VEHICLE REGISTRATION . REGISTERED ' REGISTRATION
FILING NO. OF PAGES SCHEDULE NUMBER UNDER PERIOD

01 .... • Yi og’ :i:53:2......................................................

DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME
02 DEBTOR S
03 NAME BUSINESS NAME QUALITY RUGS OF CANADA LIMITED

ONTARIO CORPORATION NO.
04 :apdress:> 1 505 cityview blvd woodbridge ' ' on l4h ol8

DATE OF BIRTH FIRST GIVEN NAME JN3T1AL SURNAME
05 DEBTOR '
06 NAME BUSHJFSS NAMF

ONTARIO CORPORATION NO
07 sOddress/8

08 SECURED PARTY / BMW CANADA INC.
LIEU LAIMATJT

09 "ADDRESS 50 ULTIMATE DRIVE RICHMOND HILL ON L4S 0C8

COLLATERAL CLASSI FICATION
CONSUMER - MOTOR VEHICLE AMOUNT DATE OF ■ ■; NO FIXED

GOODS INVENTORY EQUIPMENT ACCOUNTS: OTHER INCLUDED MATURITY OR MATURITY DATE
10 X 'L.'t’’’iJX, x -’’’’’'' '■ ■’....... ........ X < -6889

FOR FURTHER INFORMATION,: CONTACT THE SECURED PARTY. ***

11 :
12 1

MOTOR 2022
MSiMpOg

BMW
MODEL
5301 XDRIVE SEDAN

V.I.N.
WBAl3BJ01NCJ77522

13 ,
14 i
15 :

16 :

17 :

GENERAL ...
COLLATERAL
DESCRIPTION

® ADDRESS?^

D

2

+ H LIMITED PARTNERSHIP

ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

CONTINUED... 10

PSSR060 
9 

1283)

'certified by/certifiees par'

V.
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURENS MOBILISES_______

(crjlfv 05/2022)

Ontario®



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE

REPORT : PSSR060
PAGE : 10

( 1284)
CERTIFICATE

BUSINESS DEBTOR 
QUALITY RUGS OF CANADA LIMITED 
27NOV 2022

FORM TC FINANCING STATEMENT / CLAIM FOR. LIEN

TYPE OF SEARCH :
SEARCH CONDUCTED ON :
FILE CURRENCY . :

FILE NUMBER
780569855

CAUTION : PAGE TOTAL MOTOR VEHICLE REGISTRATION ;/■/ /registered;/: REGISTRATION
FILING NO. OF PAGES;/////- SCHEDULE J /1 NUMBER ¥ UNDER PERIOD ///

01 .. " 00] 20226223 0821 1532 p- gA

DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME
02 DEBTOR
03 NAME ' BUSINESS NAME QUALITY RUGS OF CANADA LIMITED

04 ADDRESS 1-505 CITYVIEW BLVD WOODBRI

DATE OF BIRTH fIRST GIVEN NAME INITIAL SURNAME

ONTARIO CORPORATION NO.
DGE

ONTARIO CORPORATION HO.

ID HILL ON L4S 0C8

OF ■■NO FIXED
IBITY OR MATURITY DATE 

’J.Li .. x - ’’ W;

06 NAME BUSTNESS NAME ,

07 ADDr'ESS

08 SECURED PARTY / BMW CANADA INC.
- IBI I : /

09 ADDRESS 50 ULTIMATE DRIVE RICHMO1

CO1.1 III 1 ITT TT I
CONSUMER --------- - • : MOTOR VEHICLE AMOUNT : : ■ DAT!-

GOODS INVENTORY EQUIPMENT ACCVUITS C1HS INQ-UIE MATT
10 .. . .. ........ ....... X / X    /■ X / / 46616.34 : /

YEAR MAKE MODEL IO8WO
11 MOTOR 2022 BMW ‘ ^S®RivE28I WBXJG9C04N5U75812
12 "VEHICLE

13 GENEPAT.
14 COLLATERAL
15 DESCRIPTION,,

16 REGISJJERTNG D + H LIMITED PARTNERSHIP

17 2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

<>;;;¥>¥>. * * * FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY.

CONTINUED... 11

’certified by/certifiees par'

V.
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETgS MOBILIERES______ J

(crjlfv 05/2022)

Ontario®



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

BUSINESS DEBTOR
QUALITY RUGS OF CANADA LIMITED 
27NOV 2022

CERTIFICATE

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

00 780266871

REPORT
PAGE

CAUTION PAGE TOTAL MOTOR VEHICLE : REGISTRATION REGISTERED : REGISTRATION
FILING : NO. OF PAGES SCHEDULE NUMBER UNDER i ? PERIOD /

01 ... ............22 02 08 1411 146 2 0 " p"'“PPSAZ'' ’'

02
03

04

05
06

07

08

09

10

DEBTOR
NAME

DATE OF BIRTH

BUSINESS NAME

ADDRESS

FIRST GIVEN NAME INITIAL

QUALITY RUGS OF CANADA LIMITED

505 CITYVIEW BLVD

SURNAME

WOODBRIDGE
ONTARIO CORPORATION NO. 

dN'^

DEBTOR 
NAME

DATE OF BIRTH

BUSINESS NAME

FIRST GIVEN NAME : INITIAL /;■'

QUALITY STERLING GROUP

SURNAME

COLLATERAL Cl .ASS 1 F1CAT1ON

ADDRESS 505 CITYVIEW BLVD WOODBRIDGE
ONTARIO CORPORATION NO.

•.•. on D4H 0 L8

SECURED PARTY /
LIEN CLAIMANT

TOYOTA INDUSTRIES COMMERCIAL FINANCE CANADA, INC.

630 - 401 THE WEST MALL TORONTO ON M9C5J5

33i®0EIiii

.. . ........... .. , , ..NG,.FIXED', ..p.iv.i.i
MATURITY OR ?4ATURITY DATE

11
12

MOTOR;
:YEAR MAKE V J N

13
14
15

GENERAL
gOLLATHRAI
DESCRIPTION

MATERIAL HANDLING EQUIPMENT TOGETHER WITH ALL PARTS, ATTACHMENTS, 
ACCESSORIES, ADDITIONS, BATTERIES, CHARGERS, REPAIR PARTS, AND OTHER 
EQUIPMENT PLACED ON OR FORMING PART OF THE GOODS DESCRIBED HEREIN

16

17 

REGISTERING PPSA CANADA INC. - (8154)

 ADDRESS.^: 110 SHEPPARD AVE EAST, SUITE 303 TORONTOON M2N6Y8

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

CONTINUED... 12

PSSR060 
11 

1285)

CERTIFIED BY/CERTIFIEES PAI?

V.
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
des suretEs MOBILISES_______

(crjlfv 05/2022)

Ontario®



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 12
ID : 20221128105521.28 ENQUIRY RESPONSE ( 1286)

CERTIFICATE

FIRST GIVEN NAME

CAUTION PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED iJ REGISTRATION
FILING NO. OF <: PAGES//jL: SCHEDULE NUMBER i'i UNDER PERIOD

01 ' 001 ' 20220208 1411 1462 6 7 3 (j p ““ ppsA

02
03

04

05
06

DEBTOR
NAME :

DEBTOR

DATE OF BIRTH

BUSINESS NAME

B'ABBRESS:

Li.*™ UP BIRTH

RUSiIiNESS NAME

IT 71 £7 ' • TI..T

07 ADDRESS 

08 SECURED PARTY 

09 ADDRESS

ONTARIO CORPORATION NO.

 :QNTARIQ; vCOxI&aiS ION:sNO>

COI.I.ATERAJ. CliASSTITCATTON
CONSUMER MOTOR VE'TTCLE- AMOUNT , DATE QF NO FIXED
co ns ' '•/ . i'ac : Z: 'c-c < /c ' :

10  

YEAR MAKE
11 MOTOR ’
12 vrinci.i

: MODEL: 1 I Hi

13
14
15

WITH ANY PROCEEDS THEREOF AND THEREFROM INCLUDING, WITHOUT 
LIMITATION, ALL GOODS, SECURITIES, INSTRUMENTS, DOCUMENTS OF TITLE, 
CHATTEL PAPER AND INTANGIBLES (AS DEFINED IN THE PERSONAL PROPERTY

16 REGISTERING,
ARKBT

17

PPSA CANADA INC. - (8154)

ADDRESS 110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8

*** FOR FURTHER INFORMATION/ CONTACT THE SECURED PARTY. ***

CONTINUED... 13

'certified by/certifiees par1

REGISTRAR OF
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR

. DES SURETES MOBILlERES

(crjlfv 05/2022)

Ontario @



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE

REPORT : PSSR060
PAGE : 13

( 1287)
CERTIFICATE

TYPE OF, SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTEDON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM 1C; FINANCING STATEMENT / CLAIM FOR LIEN

00

01

02
03

04

05
06

07

REGISTRATION
NUMBER

DATE OF BIRTH

ONTARIO CORPORATION NO:
ADDRESS

DEBTOR

CAUTION 
FILING

DEBTOR
NAME

MOTOR VEHICLE 
; SCHEDULE

PAGE TOTAL
NO. OF PAGES 

'63
PERIOD

REGISTERED 
/ UNDER 
...... P PPSA

REGISTRATION

BUSINESS NAME:

NAME BUSINESS NAME
ONTARIO CORPORATION NO.

ADDRESS

08 SECURED PARTY /
LIE-J CI.A1MANT

09 ADDRESS

COL1.ATRRAI. CI.ASSIFICATTON
CONSUMER MOTOR, VEHICLE AMOUNT DATE OF NO FIXED

L- ■■ :: . ■..

' YEAR MAKE/ '■ "‘MODEL-
11 MOTOR >>S;i5;i:h!S!HSaSx2*x*

12 VEHICLE-

, * * * FOR, FURTHER INFORMATION, CONTACT . THE SECURED PARTY. * * *

13 ,
14 i

15 i

GENERAL
COLLATERAL
DESCRIPTION

SECURITY ACT)

16 ,... REGISTERING...... PPSA CANADA INC. - (8154)

17 : . ADDRESS « 110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8

CONTINUED... 14

■certified by/certifiees par'

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

> DES SUREltS MOBILISES

(crjlfv 05/2022)

Ontario @



PROVINCE OF ONTARIO 
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 14
ID : 20221128105521.28 ENQUIRY RESPONSE ( 1288)

____________________________________________________________________________________CERTIFICATE__________________________________________________________________________________
TYPE OF SEARCH 1 BUSINESS DEBTOR
SEARCH CONDUCTED ON QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT 

CAUTION PAGE /. TOTAL MOTOR VEHICLE ■ REGISTRATION REGISTERED
FILING ..NO. OF PAGES SCHEDULE NUMBER

01 01 001 . ................ . ...
21 RECORD FILE NUMBER 780266871

/REiFEREsfci^fi ............... ... .... ...... . JRENEWAli; iCORHECTs
  ' PAGE AMENDED NO SPECIFIC PAGE AMENDED CHANGE REQUIRED YEARS PERIOD

22 >1 A, “ ’g' RENEWAL'"'';i:':
. FIRST GIVEN NAME  INITIAL SURNAME

23 )¥REEERENCE.;;/>;
24 DEBTOR/ BUSINESS NAME QUALITY RUGS OF CANADA LIMITED

TRANSFEROR 

25 , OTHER, CHANGE
26 REASON/
27 DESCRIPTION 
28
02/ DATE OF B.TPTH FIRST GIVEN NAME INITIAL SURNAME

  05 DEBTOR/ 
03/ TRANSFEREE BUSINESS NAME 

 06 ONTARIO COPFOP? TTON NO
04/07 iS^DRESSsg 

UNDER 
. 784... .. ...... .

29 ASSIGNOR,:
KSECURED PARTY/LIEN CLAIMANT/ASSIGNEE .

os . - - — aiaSss

S;CQIJA.TERAL C1ASSIFICATI U 
.........................     :sBB;K:8Bff:a5NO:EFlXEDBB , : -

GOODS IN\mrORY EQUIPMENT ACCOUNTS OTHER INCLUDLTJ VlOinj'l riVIUFLIY OF I UNITY DATE
10 S=ss=®si8s=sjss!g iSSsS: SBSS.HSBS:!:

,YEAR MAKESS,SS; MODFI. V.I.M.
11 MOTOR
12 VEHICLE
13 GENERAL
14 COLLATERAL ’
15 DESCRIPTION
16 PEGISTEHIIIG AGENT OP  TOYOTA INDUSTRIES COMMERCIAL FINANCE CANADA, INC.
17 SECITREn PARTY/ ' .ADDRESS 630 - 401 THE WEST MALL TORONTO ON M9C5J5

■BS a L A.'. /

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY.

CONTINUED... 15

'certified BY/CERTIFIEES PAI?

V.
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

. DES SURET^S MOBILISES

(crj2fv 05/2022)

Ontario®



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

REPORT : PSSR060
PAGE : 15

( 1289)

■FORM 1C : FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUMBER
00

CAUTION PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED : REGISTRATION
FILING :NO. OF PAGES '? SCHEDULE NUMBER UNDER PERIOD

01 01 “nyb3.. ■" j5' ■ ' .. 6731 P PPSA 6

WOODBRIDGE

02
03

04

DATE OF BIRTH :FIRST GIVEN NAME INITIAL

QUALITY RUGS OF CANADA LIMITED

505 CITYVIEW BLVD

SURNAME i

WOODBRIDGE

DEBTOR
NAME /BUSINESS NAME

ADDRESS’

05
06

DEBTOR
DATE OF BIRTH FIRST GIVEN NAME INITIAL ;L£32WOgg

’ BUSINESS NAME,' QUALITY STERLING GROUP

ADDRESS 505 CITYVTEW BLVD

ONTARIO CORPORATION NO.

ONTARIO CORPORATION NO
 ON L4H0L8

08 SECURED PARTY / TOYOTA INDUSTRIES COMMERCIAL FINANCE CANADA, INC.
LtJSN < .;■■• ■>■

 09 ADDRESS 630 - 401 THE WEST MALL TORONTO ON M9C5J5

10

ON
i*i>Ni;<IMFR ................... ... .. VEH IC.liF AHOIJN'I DATE OF ......  NO FIXED
IgOgllpIL : I JiBli /OTHER./ 3 E ' T : ; E<R jRggggggggg
3 ® ■ .... ..... ........... * : /: ■: ; ■ ... ■ ■:■• "■: ■ ■ ■ - ■• ■ ....... ..... ... • •

YEAR MAKE ■||HSDE1b| V I N
11 - MOTOR ■■B
12 VEHICLE

13 .^GENERAL MATERIAL HANDLING EQUIPMENT TOGETHER WITH ALL PARTS, ATTACHMENTS,
14 COLLATERAL ACCESSORIES, ADDITIONS, BATTERIES, CHARGERS, REPAIR PARTS, AND OTHER
15 DESCRIPTION EQUIPMENT PLACED ON OR FORMING PART OF THE GOODS DESCRIBED HEREIN

16 PECISTEPITIC PPSA CANADA INC. - (8154)
AGENT ■

17 ADDRESS r 110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8 

■;< •: * * * FOR X FURTHER ■ INFORMATION , CONTACT THE SECURED PARTY. * * * 

CONTINUED... 16

'certified by/certifiees par

\f. .
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SClRETfeS MOBILlfeRES

(crjlfv 05/2022)

Ontario®



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH ■ CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY t 27NOV 2022

REPORT : PSSR060
PAGE : 16

( 1290)

FORM IC FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUMBER
00 “^W2WOfeA±i

CAUTION PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED REGISTRATION
FILING NO. OF: PAGES SCHEDULE NUMBER // : ■/ UNDER . PERIOD

01 . 0 0 3 .   - .... 2022 0208 1 411 14 62'" 6 731 ' P “' P PS A

06 NAME BUSINESS NAME

DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME
02 DEBTOR ’ ’ sSiSSuaia:
03 NAME BUSINESS: NAME: j:

04 BSfl

DATE OF BIRTH FIFST GIVEN NAME. INITIAL SURNAME
05 SiBEBaiQRsa

ONTARIO CORPORATION NO

ONT? PIO COR PUPATION NO
07 ADDRESS

08 SECURED PARTY /
MEN I"' r T

09 "ADDRESS

COLLATERAL CLASSIFICATION
MOTOR VEHICLE AMOUNT DATE OF NO.FIXFP

: :• : it"/":/:':/" iAtTtii i /it/: /:tt:ii::t:t" //"
10 ■iiBBaaiiBIBBiliBiffiBBasfflB/H/

V.l.NMODEL

(8154)PPSA CANADA INC.

M2N6Y8ONTORONTOADDRESS

17CONTINUED...

* * * FOR . FURTHER INFORMATION, CONTACT THE SECURED PARTY

110 SHEPPARD AVE EAST, SUITE 303

WITH ANY PROCEEDS THEREOF AND THEREFROM INCLUDING, WITHOUT 
LIMITATION, ALL GOODS, SECURITIES, INSTRUMENTS, DOCUMENTS OF TITLE 
CHATTEL PAPER AND INTANGIBLES (AS DEFINED IN THE PERSONAL PROPERTY

11 f ..MOTOR ■ ■
12 |:j/YEHI CLH

13 , GENERAL
14 ! COLLATERAL
15 ;///zzsc:/^

16 :r::::::REGISTERING:.:

17 !
CERTIFIED BY/CERTIFIEES PAR

\f. •
REGISTRAR OF
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR

k DES SURETES MOBILITIES

(crjlfv 05/2022)

Ontario®



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022 

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUMBER 
oo i'as4““s“1

REPORT : PSSR060
PAGE : 17

( 1291)

01 03 003 202202'08 1411 1462 6731 P PPSA 6

;'iN?AGEg:
NG NO, i I NUMBER

DATE OF-SbIrtII BilBi' G - /-BBS MlTIALg gggi®WgS|||sgi|i 
02 DEBTOR 
03 ' NAMEii;|^'i, BUSINESS NAME

ONTARIO CORPORATION NO. 
04

DATE OF BJF’J'H FIRST GIVEN NAME
05 DEBTOR 
06 NAME BUSINESS NAME

 ONTARIO CORPORATION NO.
07 | 'ADORESIS | ’ ’'''’1'’■''’ - =' ’’ ’

08 SECURED PARTY /
lie./ ; ' : '

09 "'"ADDRESS,

COLLATERAL CLASSI FTCATTON
<S>NSUMKH MOTOR VFHTCI.F AMOUNT DATE OF NO FIXED

*** FOR FURTHER INFORMATION/ CONTACT THE SECURED PARTY. *“

CONTINUED... 18

/: M: / A- / SU Si A : ■ / ; . . :
10 

i yEAR MAKE ' V 1 N
11 JMOTQR'.’ > > i X? J'/ !■■ > s' ■■ 5 !
12 |S’ERrCLH

13 : GENERAL SECURITY ACT)
14 ! COLLATERAL SH®
15 i. pESCRiPTIDK .

16 ,... .REGISTERING............. PPSA CANADA INC. - (8154)
AGENT ' ,t , , ’’ ■ '

17 ADDRESS < 110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8
'certified BY/CERTIFIEES PAI?

V.
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETfeS MOBILISES_______

(crjlfv 05/2022)

Ontario @



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE

CERTIFICATE
BUSINESS DEBTOR
QUALITY RUGS OF CANADA LIMITED 
27NOV 2022

SEARCH CONDUCTED ON : 
FILE CURRENCY ; ' //Si

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

00
FILE NUMBER

780256898

REPORT : PSSR060
PAGE : 18

( 1292)

CAUTION :/ PACE TOTAL y"<// MOTOR VEHICLE REGISTRATION REGISTERED ’REGISTRATION
FILING NO. . OF PAGES SCHEDULE NUMBER UNDER " PERIOD

“"“oi .. 20220208 1411 14(52 6732 p““ppsa
Hssssyassiis

COLIiAll 8^1. •'I.^SSTFICATTON

DATE OF BIRTH
02 DEBTOR :•;?
03 NAME BUSINESS NAME

04 .ADDRESSi

DATE OF BIRTH
05 DEBTOR
06 'IBUSlIiJESS NAME

07

08

09

: SECURED : BARTY

®.................. ADDRESS

FIRST GIVEN NAME INITIAL SURNAME / .

QUALITY RUGS OF CANADA LIMITED

505 CITYVIEW BLVD

FIRST GIVEN NAME INITIAL /

WOODBRIDGE

QUALITY STERLING GROUP

505 CITYVIEW BLVD WOODBRIDGE

TOYOTA INDUSTRIES COMMERCIAL FINANCE CANADA, INC.

630 - 401 THE WEST MALL TORONTO

ONTARIO CORPORATION NO.
j^hOT.O

ONTARIO CORPORATION NO.
ON L4H0L8

ON M9C5J5

: YEAR /MAK®

CONSUMER---- --------------- hr . MOTOR' VEHICLE AMOUNT;,- , , . DATE OF . , ■ -
’■■ROODS' ''; INVENTORY'E^^PMENT ACCOUNTS OTHER INCLUDED: -

11 MOTOR
12 VEHICLE

V J N

13 ,
14 1
15 1

/;/:Tm^ -RAL

16 ,... REGISTERING.

17 1
//AiGOAI/^

MATERIAL HANDLING EQUIPMENT TOGETHER WITH ALL PARTS, ATTACHMENTS, 
ACCESSORIES, ADDITIONS, BATTERIES, CHARGERS, REPAIR PARTS, AND OTHER 
EQUIPMENT PLACED ON OR FORMING PART OF THE GOODS DESCRIBED HEREIN

iADD-RESSs

PPSA CANADA INC. - (8154)

110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8

‘“ FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

CONTINUED... 19

'certified by/certifiees par

\f.
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

L DES SURET^S MOBILISES j

(crjlfv 05/2022)

Ontario ®



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
BUSINESS DEBTOR 
QUALITY RUGS OF CANADA LIMITED 
27NOV 2022

FORM. IC- FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUMBER
0 0 L“::±17:8'b2e68

REPORT : PSSR060
PAGE : 19

( 1293)

CAUTION/ ;:;IPAGE;J TOTAL ' MOTOR VEHICLE REGISTRATION ... REGISTERED REGISTRATION
FILING .../ J. ■i" NO. OF ■PAGES<.R///1 SCHEDULE NUMBER .. UNDER ll/S PERIOD.. ..

01 02 202i0208 14111462 6732 P!'“' PPSA

02
03

DATE OF BIRTH FIRST GIVEN MAMP:
7JDEBTOR;T';

BUSINESS NAME

04

DATE:■ PF BIRTH FIRST GIVEN NAME
05
06

07

08

09

DEBTOR

SECURED PARTY

BUSINESS NAME

_ !ADDRBSS'/’

ONTARIO CORPORATION NO.

ONTARIO CORPORATION NO.

10

COIJjATRRAI. CLASSIFICATION
CONSUMER--—  r^"7T”r,,’ ' - '■ MOTOR VEHICLE AMOUNT DATE OF ,, ■■ NO FIXED ,,,,

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED MATURITY OR

YEAR MAKE MODEL V.T.N.
11 ■ MOTOR ’ • ' ' •
12 VEHICLE

13 GENERAL WITH ANY PROCEEDS THEREOF AND THEREFROM INCLUDING, WITHOUT
14 COLLATERAL LIMITATION, ALL GOODS, SECURITIES, INSTRUMENTS, DOCUMENTS OF TITLE,
15 DESCRIPTION CHATTEL PAPER AND INTANGIBLES (AS DEFINED IN THE PERSONAL PROPERTY

16 REGISTERING PPSA CANADA INC. - (8154)
; : AGENT :

17 sADDRESSv;ug 110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8

; * * * FOR FURTHER INFORMATION,; CONTACT THE SECURED PARTY > * * *

CONTINUED... 20

'certified by/cerufiees par

\f.
REGISTRAR OF
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR

. DES SURETtS MOBILISES J

(crjlfv 05/2022)

Ontario®



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 20
ID : 20221128105521.28 ENQUIRY RESPONSE ( 1294)

CERTIFICATE
sT^E/pR.iSEARCHjSi'i^^ BUSINESS DEBTOR
SEARCH CONDUCTED ON QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY ' i 27NOV 2022

FORM 1C :  FINANCING STATEMENT / / CLAIM FOR LIEN

FILE "HUMBER
00 780266898

CAUTION PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED ; REGISTRATION
FILING : NO. OF PAGES SCHEDULE NUMBER. . UNDER PERIOD '

01 1462 6732? ‘" PPSA ’ 6

DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME
02 DEBTOR  MaMMMu
03 NAME BUSINESS NAME

ONTARIO CORPORATION : NO .
04 ADDRESS

DAJB OF blblH FLKoJ GIVEN NAMF. INITIAL SURNAME
  05 DEBTOR

06 MAMI BUSINESS NAME
' '' .... . ONTARIO CORPORATION NO.

07 

08 SECURED PARTY /
©iS311i?g|®

09 ADDRESS

COLLATERAL CliASSIFTCATTON
<X3NSCIMER~- -----"—t---- Hr ' ■ MOTOR VEHICLE XfiAMOUNT::;:;::: ■ DATE OF ■ NO;-FIXED- ",

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCl.UDED MATURITY OR MATURITY DATE ’ ,

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY., ***

CONTINUED... 21

11
12

MOTOR 
glYEllcglg

MODEL

13
14
15

16

17

GENERAL

DESCRIPTION

REG_ -NG1i Mllllilfls

SECURITY ACT)

ADDRESS

PPSA CANADA INC. - (8154)

110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8
'certified by/certifiees par'

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
des sDretEs MOBILISES_______

(crjlfv 05/2022)

Ontario @



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 21
ID : 20221128105521.28 ENQUIRY RESPONSE ( 1295)

CERTIFICATE 
: BUSINESS DEBTOR

SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY s 27NOV 2022

FORM 2C ■ FINANCING CHANGE STATEMENT / CHANGE STATEMENT 

CAUTIONPAGE TOTAL MOTORVEHICLE REGISTRATION REGISTERED
FILING NO. OF PAGES SCHEDULE NUMBER UNDER

01 s 01 001 20220921 1402
21 RECORD FILE NUMBER 780266898

RBEERENOED RENEWAL CORRECT
PAGE AMENDED NO SPECIFIC PAGE AMENDED CHANGE REQUIRED YEARS PERIOD

22 b rekewai,'::'::':
FIRST GIVEN NAME INITIAL SURNAME

23 s REFERENCE/?;:
24 DEBTOR/' BUSINESS NAME QUALITY RUGS OF CANADA LIMITED

|^gs;/ES?sSg§

25 OTHER CHANGE
26 REASON/
27 DESCRIFTlori
28 
02/ DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME

 05 DEBTOR/ • ' 
03/ TRANSFEREE BUSINESS NAME

 06 ONTAFTO CORPORATION TIO
04/07 ADDRESS

29 ASSIGNOR
SEGUI H’D .PARTYj 'I.: ’KN CLAIMANT/ASSIGNEE

09 ADDRESS
COLLATERAL CLASSIFICATION

 '  MOTOR VEHICLE : ■ -DATE OF ;< NO FIXED
GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED : < AMOUNT MATURITY OR MATURITY DATE 

 !0
YEAR MAKE MODEL V.T.N.

11 MOTOR
12 ''VEHICLE''
13 GENERAL
14 COLLATERAL
15 DESCRIPTION
16 REGISTERING AGENT 1OR  TOYOTA INDUSTRIES COMMERCIAL FINANCE CANADA, INC.
17 -.SECURED-HAJRTY/-^ -ADDRESS 630 - 401 THE WEST MALL TORONTO ON M9C5J5

|ig££iS®??iaS?SlSl ■SaisiBBil?

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. “ * M::,

CONTINUED  22

'certified by/certifiees par'

V. ■
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETFS MOBILIFRES_______

(crj2fv 05/2022)

Ontario®



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
BUSINESS DEBTOR 
QUALITY RUGS OF CANADA LIMITED 
27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR I,TEN

FILE: NUMBER 
00 a—780266907:

::: /</•<-

C J .ON'.:!

REPORT
PAGE

CAUTION i PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED : REGISTRATION
FILING NO. OF PAGES SCHEDULE NUMBER UNDER PERIOD

02
03

04

05
06

07

DEBTOR , , 
NAME

DATE OP BIRTH

BUSINESS NAME

ADDRESS

FIRST GIVEN NAME

QUALITY RUGS OF CANADA

505 CITYVIEW BLVD

INITIAL

LIMITED

SURNAME

WOODBRIDGE
ONTARIO CORPORATION NO .

ON L4H0L8

DEBTOR
NAME 7/7

DATE OF BIRTH 

■/BUSINESS NAME:

ADDRESS

FIRST GIVEN NAME

QUALITY STERLING GROUP

505 CITYVIEW BLVD

INITIAL SURNAME

WOODBRIDGE
ONTARIO CORPORATION NO.
V,L; : on L4H0L8

FOR FURTHER INFORMATION, CONTACT THE SECURED: PARTY. ***

08

09

SECURED PARTI / TOYOTA INDUSTRIES COMMERCIAL FINANCE CANADA, INC.
■lJi®::dLSlMAOT^^

ON M9C5J5.................... - 75 630 - 401 THE WEST MALL TORONTO

COLLATERAL CLASSIFICATION
CONSUMER...................... MOTOR VEHICLE^ AMOUNT DATE OF • NO FIXED :

10

11
12

13
14
15

16

17

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED MATURITY OR

|7OH7<gl||

GENERAL MATERIAL HANDLING EQUIPMENT TOGETHER WITH ALL PARTS, ATTACHMENTS,
COLLATERAL ACCESSORIES, ADDITIONS, BATTERIES, CHARGERS, REPAIR PARTS, AND OTHER
DESCRIPTION EQUIPMENT PLACED ON OR FORMING PART OF THE GOODS DESCRIBED HEREIN

...REGISTERING....... ,.....  PPSA CANADA INC. - (8154) 
AGENT

S ■’.y ’ SliiSi ADDRESS: > 110 SHEPPARD AVE EAST, SUITE 303 TORONTO

MATURITY DATE

ON M2N6Y8

CONTINUED... 23

PSSR060
22

1296)

'CERTIFIED BY/CERTIFIEES PAJ?

\f.
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SUREltS MOBILI^RES  

(crjlfv 05/2022)

Ontario®



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

^ARt3I CONDUCTBO oir 
FILE CURRENCY

BUSINESS DEBTOR
QUALITY RUGS OF CANADA LIMITED 
27NOV 2022

CERTIFICATE

REPORT : PSSR060
PAGE : 23

( 1297)

FORM IC FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUMBER
00

CAUTION PAGE TOTAL > : MOTOR VEHICLE /; . REGISTRATION REGISTEREDI . REGISTRATION
TILING : NO. OF' PAGES \ SCHEDULE < : NUMBER UNDER PERIOD

01 ........... ................................ M g2 () 8 ""14{1 14e2 “'g”-'^pSA     

DATE OF BIRTH FIRST GIVEN NAME;
02
03

04

DEBTOR
NAME BUSINESSNAME

05
06

07

DEBTOR i
’ DATE>DF,.;;B'IRT^

BUSINESS NAME

^address'.'

FIRST GIVEN NAME

08

09

SECURED PARTY 
LIEN CLATMAITI’.

AODRLSS

IWRIO igorPOKATJON NO.

ONTARIO CORIOR?TIOII NO.

 
COLIATERAL ■ "L»SFJI'K'ATTON

rvwl.qT'iMER-' ■ t ..MOTOR VEHICLE AMOUNT DATE OF ri«te^EED
GOODS IHVEHTORY EQU [ PMENT A(’CO S OTHER INCLUDED MATURITY OH : S': DATE

10 iBalBBs™

CONTINUED... 24

YEAR MAKE MODR], V.I.N.
11 MOTOR 
12 VHHJCl.E

13 GENERAL WITH ANY PROCEEDS THEREOF AND THEREFROM INCLUDING, WITHOUT
14 COLLATERAL' ' LIMITATION, ALL GOODS, SECURITIES, INSTRUMENTS, DOCUMENTS OF TITLE,
15 DESCRIPTION CHATTEL PAPER AND INTANGIBLES (AS DEFINED IN THE PERSONAL PROPERTY

16 REGISTERING PPSA CANADA INC. - (8154)
fy'ltWHB’SsSJsHBB

17 ADDRESS 110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8   

* * * FOR. FURTHER ;INFORMATION, CONTACT THE SECURED PARTY. '*  * *   

'certified by/certifiees par'

V.
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETIES MOBILISES

(crjlfv 05/2022)

Ontario @



00

01

02
03

04

05
06

07

08 

09

10

11
12

13
14
15

16

17 

BUSINESS DEBTOR
QUALITY RUGS OF CANADA LIMITED 
27NOV 2022

: • > > > -
:SEARCH.' ■ CONDUCTED
FILE CURRENCY

REPORT : PSSR060
PAGE : 24

( 1298)

RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

CERTIFICATE

FORM 1C /FINANCING STATEMENT; / CLAIM FOR LIEN

FILE NUMBER
780266907

CAUTION PAGE TOTAL MOTOR VEHICLE ■ REGISTRATION '. REGISTERED REGISTRATION
FILING. NO. OF PAGES / SCHEDULE . NUMBER/ : UNDER PERIOD /. . o3 ■ 003” ■ .......... ......... ■ 20220208 1411 1462 6733 P 'PPSA . ............. 'T... ....... .

DEBTOR,,:
DATE OF -BIRTH-

< BUSINESS NAME,

■ ADDRESS,;’

FIRST GIVEN NAME INITIAL SURNAME

DEBTOR
o/S/s/|g/

'DATE JOF. BOTH1:’

■ BUSINESS NAME

:''ADPRES^‘‘’

FIRST GIVEN i isMSHffi

ONTARIO CORPORATION NO.

ONTARIO CORPORATION NO-

SrrURED PARTY /

.. .......................  :'S/AgDgSSS:

~ IFICATION
;///S/////////S//;::...... MOTOR VEHICLE.. AMOUNT.. ... DATE OF NO; FIXED .....

GOODS 1 ('COUNTS.......................... NGbUDEJ' H'-TUFlTl ok 1' DATE

GENERAL  SECURITY ACT)
COl.LATHR^i, 

; PTltiN

I N

REGISTERING. PPSA CANADA INC. - (8154)

ADDRESS :« 110 SHEPPARD AVE EAST, SUITE 303 TORONTO ON M2N6Y8

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

CONTINUED  25

'CERTIFIED BY/CERTTFIEES PAI?

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETgS MOBILISES

(crjlfv 05/2022)

Ontario®



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

REPORT : PSSR060
PAGE : 25

( 1299)

TYPE OF SEARCH
SEARCH CONDUCTED
FILE CURRENCY

: BUSINESS DEBTOR
ON QUALITY RUGS 

Jt 27NOV 2022
OF CANADA LIMITED

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

CAUTION PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED
FILING NO. OF PAGES SCHEDULE NUMBER UNDER

01 .. ................................................»2!tj220929 0Sg4
21 RECORD FILE NUMBER 780266907

REFERENCED RENEWAL CORRECT;;

22
PAGE AMENDED NO SPECIFIC PAGE AMENDED CHANGE REQUIRED ..YEARS PERIOD

FIRST GIVEN NAME INITIAL SURNAME
23 ; REFERENCE/"
24 DEBTOR/ BUSINESS NAME QUALITY RUGS OF CANADA LIMITED

2 5 «'I ri T i rl ■ J ■, h
26 REASON/
27 DESCRIPTION
28
02/ DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME
05 DEBTOR/
03/ TRANSFEREE ’ ■ BUSINESS NAME ,
06
04/07 :;::ADDRESg:::::;:

29 ASSIGNOR 
KSECURED PARTY/L1EN CLAIMANT/ASSIGNEE : : 

08 
09 ADDRESS

COLLATERAL CLASSIFICATION 
■CONSUMER--.- - - -  :: MOTOR VEHICLE;:: ..... . :. DATE OF .v,■  NO FIXED >, ; .

GOODS: INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED AMOUNT MATURITY: OR MATURITY DATE
10 

YEAR MAKE MODEL V.I.N.
11 MOTOR aBSHHBi
12 ' HDK IT
13 GENERAL
14 COLLATERAL
15 DESCRIPTION
16 REGISTER TNG AGENT OR TOYOTA INDUSTRIES COMMERCIAL FINANCE CANADA, INC.
17 ...SECURED._.RARTY/..... .-ADDRESS 630 - 401 THE WEST MALL TORONTO ON M9C5J5

LIEN CLAIMANT ■SS:aSB^SfflBi3

*** ...FOR. FURTHER INFORMATION, . CONTACT THE SECURED PARTY * * *

CONTINUED... 26

CERTIFIED BY/CERTIFIEES PAR

\f. •
REGISTRAR OF
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SUREltS MOBILISES

(crjSfv 05/2022)

Ontario @



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE OF, SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE '■ CURRENCY : 27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

■ FILE NUMBER
0 0

REPORT
PAGE

- - - — ------ -

NO. Is twsl Bi®

05 DEBTOR
06 NAME ,'BUSIl^S;iisNAME:

,;'IXA®E;OFBTRTK
02 ■DEBT.OR:1'
03 :e '• SnsqpNISSS WMHE,, ’ QUALI'FY RUGS OF <CANADA LIMITED

ONTARIO CORPORATION NO.
04 1 505 CITYVIEW BL17D WOODBRIDGE L4H 0L8

IKtSI ■ <5IVEN "'NKMB

......... ONT?KTO CORTOKATTON NO.
07 IlifflURESSili! 

08 SECURED T-PTY / BMW CANADA INC.

09 - - ADDRESS 50 ULTIMATE DRIVE RICHMOND HILL ON L4S 0C8

COLLATERAL CLASSIFICATION 
-  .. MOTOR : VEHICLE AMOUNT DATE OF ■::: :: : : NO FIXED

GOODS INVENTORY EQUIPMENT. ACCOUNTS OTHER . INCLUDED : MATURITY OR MATURITY DATE
10 .. .... . ...........  ■■ ■■ 'a .... .. ' X ■ •-    ■ X

11
12

jrYKAR
MOTOR 2021
VEHICLE

make ■
BMW

MODEL
WJX3 M 1

V.I.N.
U5YMTS0C05M9H93052

13
14
15

16

17

GENERAL

DESCRIPTION

REG 1 o I'.--.-. _NG

ADDRESS

D + H LIMITED PARTNERSHIP

: 2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

CONTINUED... 27

PSSR060
26

1300)

Certified by/certifiees pa£

V.
REGISTRAR OF
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR

. DES SLIRET^S MOBILISES

(crjlfv 05/2022)

Ontario @



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE OF SEARCH ; BUSINESS DEBTOR
SEARCH CONDUCTS) ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM 1C - FINANCING STATEMENT / CLAIM FOR. LIEN

< FILE NUMBER i
00 !i-i“77:&29i2:8:r.. .

REPORT : PSSR060
PAGE : 27

( 1301)

CAUTION / PAGE TOTAL MOTOR vehicle: registration . REGISTERED. ■: REGISTRATION
FILING NO. OF PAGES NUMBER UNDER PERIOD

01 20 21 1 1 1.7 1 035 1532 2557 p ppSa’':

02
03

04

05
06

07

08

09

10

DATE OF BIRTH
JSEBTORg
'NAMEBUSINESS NAME

GM FINANCIAL CANADA LEASING LTD.

2001 SHEPPARD AVE. STE 600 TORONTO

ONTARIO . CORPORATION NO .
''' -(jjj!' J;4Ji“ 0 L8

ONTARIO CORPORATION NO.

ON M2J 4Z8

G^SSUlffiR- • MOTOR: VEHICLE AMOUNT > : DATE OF :: NO FIXED
:: GOODS : INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED . MATURITY OR ; MATURITY DATE
.. X X ■ X ■-: X  82442.00 03NOV2O25 v

11
12

gYEAR
MOTOR 2021
VEHICLE

MAKEggg
GMC TRUCKS

MODEL
SIERRA 1500 4WD

V.I.N.
3GTU9FEL4MG477836

13
14
15

16

...GENERAL:::::;;^.;::.:,::,;
COLLATERAL

- - ’ fION

... REGXSTJ^^MG........ D + H LIMITED PARTNERSHIP

17 ......................—....... ... 14 ADDRESS sr;,: 2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

* * * FOR FURTHER INFORMATION, . CONTACT THE \ SECURED PARTY > * * *

CONTINUED___  28

'certified by/certifiees pax'

\f.
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

L DES SClREltS MOBILISES

(crjlfv 05/2022)

Ontario @



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE OF SEARCH ■. BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUMBER
00 ......775624212 ... ..

REPORT : PSSR060
PAGE : 28

( 1302)

01

02
03

04

05
06

07

08

09

10

11
12

13
14
15

16

17 

CAUTION PAGE TOTAD A MOTOR VEHICLE REGISTRATION A REGISTERED REGISTRATION
FILING : NO. OF PAGES SCHEDULE NUMBER UNDER ' PERIOD

ooi .. 20210820 1608 1532 28 08 " P PPSA "

DATE OF BIRTH
DEBTOR
NAME . . . : BUSINESS NAME)

DATE OF BIRTH
' ■ ■"

NAME BUSINESS NAME

ADDRESS

SFCUPFD PARTY / CANADIAN DEALER LEASE SERVICES INC.

372 BAY STREET, SUITE 1800 TORONTO

ONTARIO CORPORATION NO .
ON : L4H0L8

ONTARIO CORPORATION NO.

ON M5H2W9................... •. I :

WliLATERAL CLASSIFICATION
MOTOR VEHICLE AMOUNT DATE OF NO FIXED

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED MATURITY OR MATURITY DATE
: ■ :7 894 9”.

YEAR MAKE
MOTOR 2022 LAND
VEHICLE

GENERAI......  OUR
■ : • AID

fi-SCRI 1'1‘l.iN

REGISTERING ... ...
AGENT )

ROVER
MODEL
DEFENDER 110

V.I.N.
SALEP7RU2N2066098

SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE 
THE PROCEEDS OF THOSE VEHICLES

D + H LIMITED PARTNERSHIP

ADDRESS 2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY.***

CONTINUED... 29

'certified BY/CERTIFIEES PAI?

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETgS MOBILIERES_______

(crjlfv 05/2022)

Ontario ®



REPORT
PAGE

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE OF SEARCH  ; BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM. FOR LIEN 

; FILE NUMBER.
00 ......77§6^^2iS±S::i!:S;:

: PSSR060
: 29
( 1303)

CONTINUED... 30

CAUTION PAGE TOTAL MOTOR VEHICLE REGISTRATION
PILING NO. OF PAGES SCHEDULE NUMBER

01 "5- -syssK     • ■ -  ........ 2 d 2108 20 "16 6 8 "15 32 i 8 (5 &

DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME
02 DEBTOR BiSSg&SSaSgfes
03 NAME BUSINESS NAME; S;:

04 ADDRESS

DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME

REGISTERED . _ .REGISTRATION
UNDER /MIS PERIOD

ONTARIO CORPORATION NO.

06 NAME , BUSJNESS NAME

07 ADDRESS

08 SECURED PARTY / BANK OF NOVA SCOTIA - DLAC

09 ADDRESS 44 KING STREET W, SCOTIA PLAZA TORONTC

COLLATERAL CIASSIFICATION
CON SUMER . MOTOR VEHICLE AMOUNT .... DAT!
; GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED MATl

YEAR MAKE MODEL V. I .N.
11 MOTOR MWiggSH
12 VEHICLE

13 GENFP1!.
14 , COLLATERAL
15 DESCRIPTION

16 PEGTSTEPTNG 
AGENT

17 ADDRESS

, ., •, *** FOR FURTHER INFORMATION, CONTI CT THE SECURJ

ONTARIO COR?O:JA7ION NO •

ON M5H1H1

OF •. .tt NO FIXED r. *
JRITY OR MATURITY DATE

3I> PARTY► *** - r p-1

'certified by/certifiees par

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES suret£s MOBILISES_______

(crjlfv 05/2022)

Ontario @



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE
TIPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY i 27NOV 2022

REPORT : PSSR060
PAGE : 30

( 1304)

FILE NUMBER 
00 “ISS®s

CAUTION ? i PAGE: TOTAL MOTOR VEHICLE REGISTRATION BEGISTERED REGISTRATION
FILING NO. OF PAGES SCHEDULE : NUMBER UNDER : PERIOD

01 ’6 oi 20210630 1119 1S'3T 4 6 g p:ppsa ■'63“’”“““"

DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME
02 DEBTOR
03 NAME

04

BUSINESS NAME < QUALITY RUGS OF CANADA LIMITED

UNIT-1, 505 CITYVIEW DRIVE., 1
ONTARIO CORPORATION NO.

WOODBRIDGE ' H 0 L 8

SECURED.PARTY /

'DA'TE!'''PF’.’BiRTR';’. ■ ’ ■FIRST -GIVEN' NAME J NJ 'J'lAL ■surname '’ J.* i.
05 /DEBTOR.
06 NAME BUSINESS NAME

ONTARIO CORPORATION NO.
07 \ ADDRESS

08

09

FORD CREDIT CANADA LEASING, DIVISION OF CANADIAN ROAD LEASING COMPANY

EDMONTON AB T5J 5C7PO BOX 2400

COLLATERAL CLASSIFICATION 
CONSUMER----------- ,

. GOODS INVENTORY EQUIPMENT ACCOUNTS
MOTOR VEHICLE

OTHER INCLUDED : ?
AMOUNT date of

MATURITY
Tv,'77.;;•,-• 7 NO: FIXED • -

OR MATURITY DATE
10 x X . ..............

11 ;
12 j

MOTOR 2021
H '.'88 u:i.R

7-i787^t;/87/'/ :: MODEL
. . MUSTG

V.I.N.
: 1FA6 P8CFXM5101369

13 ,, • GENERAL, ..
14 i COLLATERAL i|B
15 i ' description

16 REGISTERING  D + H LIMITED PARTNERSHIP
AGENT ■

17 ADDRESS g' 2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. “*

CONTINUED  31

'certified by/certifiees par’
V.

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

. DES SURETtS MOBILISES

(crjlfv 05/2022)

Ontario®



PROVINCE OF ONTARIO
RON NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE OF SEARCH ; BUSINESS DEBTOR
SEARCH CONDUCTEDON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM 1C : FINANCING STATEMENT / CLAIM FOR LIEN

i FILE NUMBER
0 0

REPORT : PSSR060
PAGE : 31

( 1305)

CAUTION PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED REGISTRATION
FILING MO. OF PAGES SCHEDULE < NUMBER UNDER PERIOD

02
03

DEBTOR
NAME

DATE OP BTRTH

< BUSINESS NAME

FIRST

QUALn

GIVEN NAME INITIAL

PY RUGS OF CANADA LIMITED

SURNAME

04 i ^DRESS' 1-505 CITYVIEW BLVD WOODBRIDGE

05
06

• ©EBTQR,’
luTlS OF BIRTH FIRST GIVEN NAME INITIAL i

J’.BUSIIKIESS NAME, .

07 

08

09

SECURED PARTY / 
MIL CLAIMANT

CANADIAN DEALER LEASE SERVICES

1800

INC.

TORONTO■ AVUKiSlSS ' ■ 372 BAY STREET, SUITE

Ontario corporation no.
“'on 'LdH 0L8

ON M5H 2W9

COLLATERAL CLASSIFICATION
CONSUMER-J/  ::: : MOTOR ■ VEHICLE AMOUNT < DATE OF ; .: NO FIXED -

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED MATURITY OR MATURITY DATE
10 SSHJ . , x - ................... x '■ X : ? 73484 ix'Eiiixx' ■ ............... ■'::-

YEAR MAKE MODEL V.I.N...
11 ! -■ MOTOR 2021 JAGUAR F- PACE SADCT2 FU3 MA6 7 315 3
12 I VEHICLE

13 GENERAL OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE
14 ’ COLLATERAL - • AND THE PROCEEDS OF THOSE VEHICLES
15 IJESC -R 1 PT H >M

16 gEGISTERING TERANET COLLATERAL MANAGEMENT SOLUTIONS CORPORATION (BNS)
.AGENT17 ;.:^DRESSs;;g:: 2 ROBERT SPECK PARKWAY, 15TH FL MISSISSAUGA ON L4Z 1H8  

* * * FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. * * *

CONTINUED  32

'certified by/certifiees par’

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES suret£s MOBILISES_______ J

(crjlfv 05/2022)

Ontario @



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE

CERTIFICATE
TYPE Ob SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CAUADA LIMITED
FILE CURRENCY I 27NOV 2022

FORM 1C FINANCING STATEMENT /CLAIM FOR LIEN

FILE NUMBER 
0 0 ...... 773 95 8375..........

REPORT : PSSR060
PAGE : 32

( 1306)

0'02     "1.......................................................................... '" 20210629 1430 1219 5849

■77:'zVEHroids.,; z 7^ 7::on!1O77777:'^SZZS:Z?:ZZSZ7 REGISTRATION.
NO. |||||^Bj:iZZZZz|i PERIOD

02
03

04

05
06

07

08

09

10

DATE OF BTPTH FIRST GIVEN NAME INITIAL SURNAME
DEBTOR’-
jSgWEMg

, ADDRESS,

DATE OF BIRTH ■FIRST OIVEN NAME INITIAL SURNAME
DEBTOR 1
NAME ' BUSINESS NAME

; Address?

SECORE-D PARTY / sag BANK OF NOVA SCOTIA - DLAC
LIEN CI .AIMANT

’ '“‘"WDRESS 44 KING STREET W, SCOTIA PLAZA TORONTO

Ontario corporation No.

ONTARIO CORPORATION TIO.

ON M5H 1H1

CONSUMER- ——------- -  - -  , MOTOR VEHICLE .AMOUNT : DATE OF <: NO FIXED ■ ■
GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED MATURITY OR MATURITY DATE

‘ ' YEAR MAKE
11 : . MQTOR,,., , r u r r
12 | VEHICLE

13 GENERAL ........
14 I COLLATERAL
15 77LLBG7OZ7L;GZ:iZ>Z

16 REGISTERING
AGENT

17 isADDRESSi

V.J ,W.

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY,; ***'
 

CONTINUED... 33

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR

. DES SURETY MOBILIERES

(crjlfv 05/2022)

Ontario @



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 33
ID : 20221128105521.28 ENQUIRY RESPONSE ( 1307)

CERTIFICATE

' ; -
00 

01

•CAUTION 
FILING

PAGE TOTAL
NO. OF PAGES

.. 01 001

MOTOR VEHICLE REGISTRATION REGISTERED REGISTRATION
!|i/li!!)sgiii!!g'!il NUMBER ! UNDER PERIOD

02
03

04

DATE OF BIRTH
DEBTOR
NAME BUSINESS NAME

!ADDRESS.. .;

FIRST GIVEN NAME INITIAL SURNAME

QUALITY RUGS OF CANADA LIMITED
ONTARIO

505 CITYVIEW BLVD #SUITE 1 WOODBRIDGE
CORPORATION

0N ' 3
NO.

L4H 0L8

05
06

DATE
M;DEBTOR !!’
"IUKME g

OR 3TRTHU || FIRST GIVEN NAME INITIAL SURNAME

BUSINESS NAJvlE
iCQRPp:RAT:lOK

07

08

09

; SEXS^EiEI^'.; PARTY-■ ROYAL BANK OF CANADA

10 YORK MILLS ROAD 3RD FLOOR TORONTO ON M2P 0A2

10

COLLATER/ I. CLASSIFICATION
CONSUMER - - -   ——    MOTOR VEHICLE AMOUNT DATE OF ■ NO FIXED ■

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER . INCLUDED MATURITY OR : MATURITY DATE :
t/5g us!gtsismsg

11
12

ijg/YEAR
MOTOR 2021
VEHICLE

MAKE
CADILLAC

Sgi-JSgliEShg V.I-N.
®5xT6 .<=* : 1GYKPDRS0MZ14 04 81

13
14
15

GENERAL

I’TiuN

16

17

::;;.:.:REGISTERING:.:.?;...:;;

® ADDRESS

CANADIAN SECURITIES REGISTRATION SYSTEMS

4126 NORLAND AVENUE BURNABY BC V5G 3S8

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. “*

CONTINUED. 34

'certified by/certifiees par'

\[. ftuMteulK.lV)-
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

. DES SURET^S MOBILISES

(crjlfv 05/2022)

Ontario®



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM 10 FINANCING STATEMENT / CLAIM: FOR LIEN

FILE NUMBER
0 0 ::M ::::771/f3;15

REPORT : PSSR060
PAGE : 34

( 1308)

CAUTION PAGE TOTAL C MOTOR VEHICLE REGISTRATION REGISTERED REGISTRATION
FILING NO. OF PAGES / SCHEDULE NUMBER UNDER (: PERIOD

01 .4 • -1? .. ......... J ®         I   as,.-®.0 9 2 g ] ?J19' 3 5 8 9 p ” p PSA     06

05 DEBTOR
06 NAME BUSINESS NAME

DATE OF BIRTH FIRST GIVEN NAME.' INITIAL SURNAME
02 DEPTOR"'.
03 NAME BUSINESS NAME ■’ QUALITY RUGS OF CANADA LIMITED

04 gKEHRESSg 505 CITYVIEW BV SUITE 1SUITE 1 WOODBRI

DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME
AC v.nVDmcsD.ir.i.... ! i'.' V'' '''I' .. i!'!'! .v. i1.1! A A1, b. W'''. i'.'' A' . w .■ 1 ’’ .

ONTARIO CORPORATION NO .
DGE 0Lg

' ........ . ...... ..  . OTJiaRTO COKTOPATION NO.

07 siiffliiHfii
08 SECURED TARTY / THE BANK OF NOVA SCOTIA

09 "ADDRESS 10 WRIGHT BOULEVARD STRATFORD ON N5A 7X9

COLLATERAL CLASSIFICATION, : 
CONSUMER-,p .jp, ■ ■ MOTOR VEHICLE AMOUNT DATE OF NO FIXED

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED : MATURITY OR / MATURITY DATE
10 '.x Hi® x x S® 25702 '1'- M ' -- iliisSsBsSS U i SB®

YEAR MAKE - MODEL V.I.N'.
11 MOTOR 2021 HONDA SXS10M3PM ^MS^Hd1M4500340
12 VEHICLE

13 GENERAL OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE
14 COLLATERAL AND THE PROCEEDS OF THOSE VEHICLES
15 DESCRIPTION

16 REG1STERJNG TERANET COLLATERAL MANAGEMENT SOLUTIONS CORPORATION (BNS)
AGENT 

17 pi^DRFSSsaK 2 ROBERT SPECK PARKWAY, 15TH FL MISSISSAUGA ON L4Z 1H8

: ■ * * * :FOR FURTHER INFORMATION/ CONTACT THE SECURED PARTY. * * *

CONTINUED... 35

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR

k DES SClRETgS MOBILISES

(crjlfv 05/2022)

Ontario®



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

CERTIFICATE

REPORT : PSSR060
PAGE : 35

( 1309)

TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM :1C FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUI-tBER
00

01

CAUTION
FILING ;

PAGE TOTAL......MOTOR VEHICLE REGISTRATION REGISTERED
NO. OF PAGES SCHEDULE NUMBER UNDER

..Y615:

i REGISTRATION
IBWsperiody/'.

"”""8'4

02
03

04

DATE
DEBTOR ;’F
NAT4E

OF BIRTH

BUSINESS :,?NAME::;'

j^DRESS,,

FIRST GIVEN NAME INITIAL SURNAME

QUALITY RUGS OF CANADA LIMITED
ONTARIO

1-505 CITYVIEW BLVD VAUGHAN
CORPORATION NO.

ON L4H 0L8

05
06

.I'PATE 
•DEBTQB.7?*;’ ' ’* !!’
JMAME ’ ' |j

OF BIRTH KiBlili SURNAME

BUSINESS NAME
•CORPORATION • NO

07 !;ADDRESS :

08

09

SECURED PARTY 
LiEN claimant;

.................. GM FINANCIAL CANADA LEASING LTD.

2001 SHEPPARD AVE. STE 600 TORONTO ON M2 J 4Z8,,, Altii^RBSS : 1,

10

COLLATERAL CLASSI FICATION
CONSUMER-------- ;-------- .«:,, : MOTOR VEHICLE AMOUNT DATE OF ^-7,;wa,.

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED MATURITY OR
NO FIXED r:-;-;, 

MATURITY DATE

11
12

YEAR
, MOTOR 2021

VEHICLE

MAKE
CADILLAC

MODEL V.I.N.
XT5 AWD 1 GYKNGRSbMZU 071 0

13
14
15

GENERAL
COLLATERAL 
DESCRIPTION

16

17

.,,REGISTERING;h.:,.:.,; D + H LIMITED PARTNERSHIP

2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

***. .FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. **

CONTINUED. 36

'certified by/certifiees par1

REGISTRAR OF
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR

k DES SURETY MOBILISES

(crjlfv 05/2022)

Ontario®



FINANCING STATEMENT / CLAIM FOR LIENMisiHsilHH

00

MOTOR VEHICI.E
SCHEDULERAGES

01

DATE OF Bl PIT I

04

ONTARIO CORPORATION NO
07

08 ROYAL BANK OF CANADA

M2P 0A210 YORK MILLS ROAD 3RD FLOOR ONTORONTO09

NO FIXEDDATE OF

X X

CANADIAN SECURITIES REGISTRATION SYSTEMS
CERTIFIED BY/CERTIFIEES PAR

V5G 3S8BC4126 NORLAND AVENUE BURNABY

\f.
37CONTINUED...

(crjlfv 05/2022)

Ontario ®

02
03

05
06

CAUTION;
Wiling

FILE NUMBER
768935466

DEBTOR-

GOO1XS

BUSINESS DEBTOR 
QUALITY RUGS OF CANADA LIMITED 
27NOV 2022

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

MATURITY OR MATURITY DATE

REPORT : PSSR060
PAGE : 36

( 1310)

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY

V.I.N.
1GCWGAF74M1164013

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE

CERTIFICATE

ONTARIO CORPORATION NO..
, on "1j4I1 0Lg

RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

SEARCH CONDUCTED ON 
FILE CURRENCY

REGISTRAR
fl HUr-IBKR

MODEL 
EXPRESS CARGO

PAGE
BSi;B
. H..

ML 
,"s’ ‘bo!

¥¥¥¥■ ¥■ MOTOR VEHICLE AMOUNT
INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED

REGISTRATION
PERIOD :

REGISTERED:
UNDER :

P PPSA

BUSINESSSNAMK

10



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE, OR SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTEDON ■ QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 2 7NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

J FILE NUMBER 
00

REPORT
PAGE

CAUTION PAGE TOTAL / ?: MOTOR VEHICLE REGISTRATION REGISTERED REGISTRATION
FILING NO. OF PAGES is SCHEDULE NUMBER UNDER PERIOD ......

01 "““''’‘’OOl 20201112 1049 163^ ■!7122 ..... p PPSA

02
03

04

i DEBTOR i? i5 
NAME

DATE OF BIRTH

BUSINESS NAME

• jMIDRESS. ;;

FIRST GIVEN NAME

QUALITY RUGS OF CANAD/

1-505 CITYVIEW BLVD

INITIAL

LIMITED

SURNAME

WOODBRIDGE
ONTARIO CORPORATION NO.

ON .....L4H 0L8

05
06 -

, DATE, OF -siRTH ;

,'BUSINESS, NAME

/'first gxven NAME
JOHN :pa^&ne':X:

ONTARIO CORPORATION NO.
ON L7E 1B707 ' ADDRESS 70 HUMBER VALLEY CRESCENT KING CITY

08 SECURED FARTY / GM FINANCIAL CANADA LEASING LTD.
5s IE.- i .:- .. . s55: 555s55/5555555[55!5555

09  ADDRESS 2001 SHEPPARD AVE. STE 600 TORONTO ON M2J 4Z8

COLLATERAL CLASSIFICATION
- MOTOR VEHICLE AMOUNT DATE OF : ■ NO FIXED

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED MATURITY? OR MATURITY DATE
10 x • - - ‘ X “ X X 76972.00 05NOV2023 '

YEAR MAKE MODEL V.I.N.
11 ;ssMOTOR,s:J
12 VEHICLE

2021 GMC TRUCKS SIERRA 1500 4WD 1GTP9EEL2MZ114197

13 3i„gEJiIgPATi THE FULL DEBTOR NAME IS - JOHN ANTHONY PACIONE
14 COLLATERAL
15 DESi'-h111'TION

16 REGISTERING D + H LIMITED PARTNERSHIP
AGENT17 lliifS isADDRESSg® 2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

* * * FOR FURTHER INFORMATION, CONTACT,THE SECURED PARTY * **

CONTINUED... 38

PSSR060 
37 

( 1311)

CERTIFIED BY/CERTIFIEES PAR*

V.
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURElES MOBILIERES_______

(crjlfv 05/2022)

Ontario @



TYPE OF SEARCH ; BUSINESS DEBTOR
SEARCH CONDUCTED ON z QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY ,s 27NOV 2022

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 38
ID : 20221128105521.28 ENQUIRY RESPONSE ( 1312)

CERTIFICATE

FORM 1C FINANCING STATEMENT / CLAIM. FOR LIEN

FILE NUMBER
oo

01
iiilSiniPi

no. o:
002 2 20201112 1049 1532 7122 ....

02
03

04

05
06

07

08

09

•iUERTOR!
NAME

DEBTOR
liilllll

DATE OF BIRTH 
^^^^^Oocrl 3 7 0

IpUSi::;!! 81117 AME1

ilADDRESSl

DAT. RTH
30OCT1970 ’ ’

3S NAME i

:;i:il;}8sii::GliEl::p'|AiE::;; 
JOHN.............

....

- SECURED;PARTY /|
i:ililii::T.8i:i:87'llD:/.''.

ADt

add;

70 HUMBER VALLEY CRESCENT

— . . DIE INITIALfllHN

70 HUMBER VALLEY CRESCENT

51 A'Aj A 
IICICIJI''

:idaiai:di
PlCxlAl

KING CITY

KING CITY

ONTARIO CORPORATION NO.

ONTARIO CORPORATION; NO-
■ !’ d- ONiiT'B 1B7

|ai■ i_.ppppj■ p-ini-:'; ...:onii
CONSUMER :18QTOR::;¥EllCll:: 

::i:iciiaiid:;i
iiiAMOUNTiii;

::iAilT8RiiA:;;liRi:
NO TAXED 

l^lDlill'llAAlll
10

jii YEAR - MAKE' 111 MODEL
11 . MOTORd ! ’ ’'v. :1 i, i!!,/, ■
12 VI IITC’l.P

13 •■GEHERAL
14
15 DESCRIPTION',

16 .REGISTERING.....

17
! AGENT ■

wmmm.

**-* FOR FURTHER INFORMATION^ CONTACT THE SECURED PARTY. ***

CONTINUED... 39

'certified by/certtfiees par

\f.

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SURETIES MOBILI^RES >

(crjlfv 05/2022)

Ontario



REPORT : PSSR060 
PAGE : 39

( 1313)

TYPE OK SEARCH ; BUSINESS DEBTOR —
SEARCH . CONDUCTED OH ' : QUALITY RUGS OF CAHADA LIMITED 
FILE-, CURRENCY : 27NOV 2022

FORM 1C F fHANGING STATFMFNT / (TAIM FOR LIEN

?! FILE NUMBER
00 fB*:767lsb20T-“ ^

CERTIFICATE

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

- :: |
FILIN t

01

02
03

04

05
06

07

08

09

3E TOTAL
NO
0 01 1

:: . - - Id] - : HBGIS.... RLGI - . . . , - - . .
V, - .. O

20201030 1300 1901 1749 P PPSA 06

DEBTOR
liNAME!!:!:!!!!:!::

DEBTOR
:i:|®itE:!!|!i:!

INITIAL SURNAME 

BUSINESS NAME QUALITY RUGS OF CANADA LIMITED

ADDRESS 505 CITYVIEW BLVD, #1 VAUGHAN

DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME

BUSINESS NAME

liilsiBssll

ONTARIO CORPORATION NO.
J" L4H 0L8

ONTAK i O ::;COK PORATION, NOi

___

CC ::,S57-.:-----
........

SHARP ELECTRONICS OF CANADA LTD 

5035 SOUTH SERVICE ROAD BURLINGTON

MOTOR VEHICLE AMOUNT DATE OF

ON

NG::E:IXED.:
GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED ...II  31 HI-1 I IIII

10 *............. ...

/MAKE":-::"!:: MODED
11 , MQTiQR,,,,, -i'' '
12 ■iviBillliii

13 GENERAL PHOTOCOPIERS AND PRINTERS WITH ALL ACCESSORIES
14 COLLATERAL
15 ’ DESCftliPTlON; ,

16 REGISTERING
rflHlifiSllfll™ ESC CORPORATE SERVICES LTD.

17 Hi x ADDRESS *: 201-1325 POLSON DRIVE

V.I.N.

VERNON

* * * FOR FURTHER; INFORMATION,;; CONTACT:; THE SECURED PARTY. - ***

BC

L7L 6M9

VIT 8H2

CONTINUED__ 40

'CERTIFIED BY/CERTIFIEES P.4R
\f. ■

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SORETES MOBILIERES ^

(crjHv 05/2022)

Ontario



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE 'OF SEARCH ; BUSINESS DEBTOR
SEARCH CONDUCTED ON r QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY : 27NOV 2022

FORM: 1C FINANCING STATEMENT / CLAIM FOR LIEN 

FILE NUMBER
oo ..fgfgilfff...

CAUTION PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED, REGISTRATION
FILING . NO. OF PAGES . SCHEDULE NUMBER . UNDER PERIOD

01 .....ooi i 20200306 1048 1532 2085.... P PPSA 04

DATE OF BIRTH FIRST GIVEN NAME INTTTAL SURNAME!
02 DEBTOR
03 NAME BUSINESS ; NAME :: QUALITY RUGS OF CANADA LIMITED

ONTARIO CORPORATION NO.
04 ADDRESS ; 1-505 CITYVIEW BLVD WOODBRIDGE '” “on*"'' L4H'

DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME
05 ^DEBTOR
06 NAME BUSINESS NAME QUALITY RUGS OF CANADA LTD.

ONTARIO : CORPORATION NO.
07 ADDRESS 1-505 CITYVIEW BLVD WOODBRIDGE ON ' L4H

08 SECURED I’f RTV / GM FINANCIAL CANADA LEASING LTD.
r.ira cjj.iv i

09 ADDRESS 2001 SHEPPARD AVE. STE 600 TORONTO ON M2J 4Z8

COLLATERAL CLASSIFICATION
CONSUMER----- --  MOTOR VEHICLE : :: AMOUNT
GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED

10 X X XX 65331.00

YEAR MAKE ' || MODEL V.I.N.
11 MOTOR 2020 GMC TRUCKS A *ACADIA' AWD S 1GKKNXLS0LZ132938
12 VEHICLE

13 GENERAL
14 COLLATERAL
15 DESCRIPTION

16 REGISTERING D + H LIMITED PARTNERSHIP
AG.- t :

17 ADDRESS 2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

CONTINUED... 41

Ontario ©

'certified by/certifiees par

\f. ■

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SGRETES MOBILIERES >

(crjlfv 05/2022)

DATE OF ::: NO FIXED
MATURITY OR MATURITY DATE 
03MAR2024

REPORT : PSSR060
PAGE : 40

( 1314)



RON NUMBER : 332 
RUN DATE : 2022/11/28 
ID : 20221128105521.28

REPORT : PSSR060
PAGE : 41

( 1315)

TYPE OF SEARCH ■: BUSINESS DEBTOR
ShARCH CONDUCTED (JN : QUALITY RUGS OF CANADA LIMITED
h riil' fUPRUNC'i : 27NOV 2022

FORMIC FINANCING STATEMENT /CLAIM FOR LIEN

FI LE NUMB ER - 
00 760367907 ‘ "

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

01

02
03

04

05
06

07

08

09

CAUTION
FILING

PAGE TOTAL:
' NO. OF PAGES

MOTOR VEHICLE 
SCHEDULE

REGISTRATION, 
.NUMBER

DEBTOR
NAME

DEBTOR
IiINab®!:!!'

DATE OF BIRTH;

BUSINESS NAME 

ADDRESS

IBatk of birth

BUSINESS NAME 

ADDRESS

20200225 1457 1751 9547 

FIRST ! GIVEN NAME INITIAL SURNAME

QUALITY RUGS OF CANADA LIMITED

505 CITYVIEW BOULEVARD UNIT 1 VAUGHAN

FIRST GIVEN NAME INITIAL SURNAME

REGISTERED 
UNDER 
P ^ PPSA

REGISTRATION
PERIOD

04

ONTARIO CORPORATION NO.
ON^^Li'f'OLB

.ONTARIO CORPORATION NO.

SFiURFIl I-fPTY /lillH ... .'!:!:!,!!!:i:;;::|:::lll:!!|i
...... . ..... ;::;;ASDass3

COLLATERAL CLASSIFICATION

HAV-A-KAR LEASING LTD 

4077 CHESSWOOD DRIVE TORONTO

(Consumer-------- ■ ~ fi , : MOTOR VEHICLE AMOUNT DATE OF NO FIXER

10
GOOUS EQUIP J LUDEE

MODEL

MATURITY OR V IIATURITYEdM’Ex'

; YEAR i MAKE V.I.N.
11 I MOTOR.2020 JEEP GLADIATOR RUBICON 1C6JJTBG5LLl8 5 4 5 8
12 i: vehicle:

13 GENERAL
14 iirtiiiiiMiiM
15 BESCRiPlTTON

16 REGISTERING..................
iiliiiiittliiilii

HAV-A-KAR LEASING LTD

17 ADDRESS is® 4077 CHESSWOOD DRIVE TORONTO ON

M3J 2R8

M3J 2R8

.:*** FOR FURTHER INFORMATION/ CONTACT THE SECURED PARTY. ***

CONTINUED. 42

'certified by/certifiees par

\f.

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SURETIzS MOBILI^RES J
(crjlfv 05/2022)

Ontario



REPORT : PSSR060
PAGE : 42

( 1316)

TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY i 27NOV 2022

FORM 1C FI NANO- TNG STATEMENT / CLAIM FOE I, TEN 

FILE'. NUMBER
00 '760151364 '":S *

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE

01
CAUTION . PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED ; REGISTRATION
FILING . NO. OF PAGES SCHEDUIjE NUMBER : UNDER III / PERIOD

001 20200218 0836 1532 5028. P“"'-PPSA ’

02
03

04

DATE OF BIRTH
DEBTOR
NAME BUSINESS NAME

ADDRESS

FIRST GIVEN NAME INITIAL SURNAME

QUALITY RUGS OF CANADA LIMITED

505 CITYVIEW BLVD WOODBRIDGE
ONTARIO CORPORATION NO.

.i,4h 0L8

DEBTOR
’'.DATEf-PF'BIRTH !

1 !” 'i'4l)ECl:9 6'7''" '''! 1
FIRST ' GIYEN' NAME 
JOSEPH

- TIAL SURNAME
PACTONE’'

BUSINESS NAME

ADDRESS . 943 PORTMINSTER CRT NEWMARKET
ONTARIO CORPORATION NO.

ON LJX 1L8

08 SECURED PARTY / BMW CANADA INC.
Lit-

09 1 '"ADDRESS 50 ULTIMATE DRIVE RICHMOND HILL ON L4S 0C8

COLLATERAL CLASSIFICATION
; :: ' CONSUMER -- — MOTOR VEHICLE : :: AMOUNT;

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED
10 X- - X' 'X - 144950.9

pamptpaggpp MODEL" iagaEiNii:
11 MOTOR 2019 BMW iil/MBSOI XDRIVE COUPE WBABC4C55KBU961!53
12 VEHICLE

13 GENERAL
14 COLLATERAL
15 DESCRIPTION

D + H LIMITED PARTNERSHIP

2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA ON L4Z 1H8

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

16

17

.REGISTERING 
- GS ENT

DATE OF ; NO FIXED
MATURITY OR MATURITY DATE

CONTINUED... 43

'certified by/certifiees par

\[. •

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ des s0ret£s MOBILISES j

(crjlfv 05/2022)

Ontario



REPORT : PSSR060
PAGE : 43

( 1317)

TYPE OF SEARCH : ; BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY i 27NOV 2022

FORM 1C FINANCING STATEMENT / Cl,AIM FOR LIEN 

FILE NUMBER
00 760151304

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE

01

CAUTION RAO K TOTAL
..

002 2
■

REG 1 STRATI 
NUMBER. 

3200218 0836 1

>N REGISTERED; 
3 UNDER :

REGISTRATION
PERIOD

,32 5028

02
03

04

bebifoe:;,!,
- mfM

DATE OP BIRTH 
" ’"”l41bEdl967 ’ "

BUSINESS /NAME

first o-iymr name
■JOE..'..... ......

SURNAME I 
pAcione

ONTARIO CORPORATION NO
p/iADDRESS:':;;:;: 943 PORTMINSTER CRT NEWMARKET

05
06

07

DATE OF BIRTH TTAL surnaIMP^I;.
jBEBTOR 1 14DEC1967 JOSEPH 11 PACIONE

3

ADDRESS 943 PORTMINSTER CRT NEWMARKET
ONTARIO CORPORATION NO.
’’$ ■ '■ ■ ■ i i i•’ ■ ■" ON' ■' ''' i,Bx! 1L 8

08 SFCURFD PARTY /|I|I
09 1 ADDRESS

OOLT.ATF.RAL CLASSi F1C/ TTON
MOTOR VEHICLE AMOUNT

GOOI , mm . ......1KUT V> >UNTS OTHER INCLUDED

YEAR MAKE MODEL V.T.N.
11 MOTOR .. illiillllil
12 VEHICLE

13 GENERAL  
14 COLLATERAL
15 DESCRIPTION

16 REG1STEF JNO
AC R

17 ssABDRESaiPii

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

CONTINUED...

NO ...........
rmiPiTY hr maturity.;!. - ’ ■:

44

'certified by/certifiees par'

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR 

, des sGret£s MOBILISES

(crjlfv 05/2022)

Ontario ©



REPORT : PSSR060 
PAGE : 44

( 1318)

TYPE OP SEARCH ; BUSINESS DEBTOR "
SEARCH COHDOCTBD OK r QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY : 27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUMBER
00 :::i:;;i;i7§:9§i2 5 422:

CERTIFICATE

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

01

02
03

04

05
06

07

08

09

CAUTION:
FILING

PAGE TOTAL
NO. OF PAGES
001 ^ -

MOTOR VEHICLE : REGISTRATION : REGISTERED
:.: ' SCHEDULE V NUMBER :: UNDER :

. """20200206' 1235 1532 4481 P PPSA

REGISTRATION
PERIOD" '"oT"*'

DEBTOR
NAME

DEBTOR
NAME

DATE OF BIRTH

BUSINESS NAME 

ADDRESS : 

DATE OF; BIRTH

: BUSINESS NAME j

■iffiiiisll
= 1 .. J .

.
-II- III

FIRST GIVEN NAME INITIAL: SURNAME

QUALITY RUGS OF CANADA LIMITED

505 CITYVIEW BLVD UNIT 1

FIRST GIVEN NAME INITIAL SURNAME

TOYOTA CREDIT CANADA INC. 

80 MICRO COURT

WOODBRIDGE
ONTARIO CORPORATION NO.• :i" '0h8

ONTARIO CORPORATION NO.

MARKHAM

COLLATERAL CLASSIFICATION 
x :K CONSUMER.... : --

GOODS INVENTORY, EQUI PMENT: ACCOUNTS OTHER:
MOTOR VEHICLE AMOUNT 

INCLUDED
DATE OF 
MATURITY OR

ON

NO FIXED 
MATURITY DATE

L3R 9Z5

10

YEAR MAKE MODEL V.I.N.
11 ; - MOTOR 2020 LEXUS --- NX300 JTJSARDZ4LS012627
12 j VEHICLE

13
14 : COLLATERAL
15 ! DESCRIPTION

16 . REGISTERING D + H LIMITED PARTNERSHIP
AGENT

17 | iil / ADDRESS :SS! 2 ROBERT SPECK PARKWAY. 15TH FLOOR MISSISSA.UGA L4Z 1H8

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

CONTINUED... 45

'certified by/certifiees par’

\f. •
REGISTBAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

k DES SURETES MOBILIERES ^

(crjlfv 05/2022)

Ontario



REPORT : PSSR060 
PAGE : 45

( 1319)

T'rPK Ot SEARCH : COSINESS DEBTOR
SEARCB "CONDUCTED OM : QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY t 27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

FI LE NUMBER
00 759824577

CERTIFICATE

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

01

02
03

04

05
06

07

08

09

10

CAUTION:;:
FILING

PAGE ; TOTAL 
NO. OF PAGES

:: MOTOR VEHICLE 
SCHEDULE

REGISTRATION
NUMBER

DEBTOR
NAME

DEBTOR
NAME

DATE; OF BIRTH

BUSINESS NAME 

ADDRESS 7 

OJ* IJJKTH 

BUSINESS NAME 

ijiffiDDRESSl

20200204 0840 1532 9304 

FIRST GIVEN NAME INITIAL SURNAME

QUALITY RUGS OF CANADA LTD

REGISTERED 
UNDER 
P PPSA

REGISTRATION 
; 7 PERIOD1)5

bzc^ee: : ■___

1-505 CITYVIEW BLVD 

FJKS'J' GIVEN NAME

BMW CANADA INC.

50 ULTIMATE DRIVE

WOODBRIDGE

INITIAL. ISBRNAMES

ONTARIO CORPORATION NO .
.J-    ()N 1,4H OLf!

ONTARIO CORPORATION NO-

RICHMOND HILL

COLLATERAL CLASSIFICATION 
- ' '' - CONSSUKER 

GOODS 
X

- -..... MOTOR VEHICLE AMOUNT
INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED

X 7 z.;:::::::: x . X 100972
DATE OF ; 
MATURITY OR

ON

NO FIXED; 
MATURITY DATE

: YEAR MAKE
11 : MOTOR; 2C
12 VEHTCLP.

13 ,:,;::::GENERAL
14
15 |:;3ESGS:i:FTIO.z:::

16 REGISTERING

17
lilliSiili

MODEL
X5 XDRIVE 401

V.I.N.
'5UXCR6 C03L9C10577

ADDRE

D + H LIMITED PARTNERSHIP

2 ROBERT SPECK PARKWAY, 15TH FLOOR MISSISSAUGA

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

ON

L4S 0C8

L4Z 1H8

CONTINDED... 46

'CERTIFIED BY/CERTIFIEES PAR1

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SURETIES MOBILI^RES >

(crjlfv 05/2022)

Ontario



REPORT : PSSR060
PAGE : 46

( 1320)

TYPE OF SEARCH /: BUSINESS DEBTOR
SEARCH CONDUCTED ON ; QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

.FILE NUMBER00 i;::S.756-274()33:&:':Ji'.;

CERTIFICATE

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

01
CAUTION
FILING

; PAGE TOTAL
NO. OF PAGES..oOi^ T' “

MOTOR VEHICLE REGISTRATION : REGISTERED
SCHEDULE NUMBER UNDER• 201gl007 l6b4 6939 p ppSA

REGISTRATION 
PERIOD :

’5 ''

02
03

04

05
06

07

08

09

: DEBTOR; : 
.NAME :

DEBTOR
NAME

; DATE OF BIRTH

BUSINESS: NAME 

ADDRESS 

DATE OF BIRTH

: BUSINESS NAME

/address5::

I CUI :

FIRST GIVEN NAME INITIAL SURNAME

QUALITY RUGS OF CANADA LIMITED

505 CITYVIEW BOULEVARD, UNIT 1 VAUGHAN

FIRST GIVEN NAME INITIAL SURNAME

JOPAC ENTERPRISES LIMITED

505 CITYVIEW BOULEVARD, UNIT 1 VAUGHAN

J. PACIONE CONSULTANTS LIMITED

505 CITYVIEW BOULEVARD, UNIT 1 VAUGHAN

ONTARIO CORPORATION NO.
4 ' '“ON “lIh 0L8

ONTARIO CORPORATION NO.
OH L4H 0L8

ON L4H 0L8

10

COLLATERAL CLASSIFICATION
iiiiliiit/ecaiis,...... MOTOR VEHICLE

GOODS ! INVENTORY EQUIPMENT ACCOUNTS OTHER 
X X ....X X

INCLUDED
X

AMOUNT DATE OF 
MATURITY OR

NO FIXED 
MATURITY DATE

11
12

iSsESR sMAEBii MODEL: V .1 N

13
14
15

.:7 SKIX
. . csili:!

:'.'L'33C: I ■

16

17

33G.: “ r ■ 371

ad:

GARDINER ROBERTS LLP (GT) 

3100 - 40 KING STREET WEST TORONTO ON M5H 3Y2

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

CONTINUED. 47

CERTIFIED BY/CERTIFIEES PAR
\f. ■

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SlIRETtS MOBILI^RES >

(crjlfv 05/2022)

Ontario



REPORT : PSSR060
PAGE : 47

( 1321)

TYPE OF SEARCH ' f BUSINESS DEBTOR
SEARCH CuTmUCTED ON : QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY : 27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN 

FILE NUMBER
00 756274833 : :&i:

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE

01

02
03

04

05
06

07

08

09

CAUTION
FILING

DEBTOR
NAME

DEBTOR
NAME

PAGE TOTAL
NO. OF PAGES002.. ....""1 '

DATE OF BIRTH

■BUSINESS NAME 

ADDRESS 

DATE OF BIRTH

/BUSINESS NAME 

ADDRESS

SECURED PARTY / 
. : . :

MOTOR VEHICLE REGISTRATION REGISTERED
SCHEDULE : : NUMBER UNDER '
'""^SSS” ■" 2'0191007 1654 1590 g

REGISTRATION
PERIOD

'ADDRESS

FIRST GIVEN NAME INITIAL SURNAME

JOHN ANTHONY PACIONE HOLDINGS LTD.

505 CITYVIEW BOULEVARD, UNIT 1 VAUGHAN

FIRST GIVEN NAME; INITIAL / SURNAME /

JOSEPH DOUGLAS PACIONE HOLDINGS LTD.

505 CITYVIEW BOULEVARD, UNIT 1 VAUGHAN

JOJOHN HOLDINGS LTD.

505 CITYVIEW BOULEVARD, UNIT 1 VAUGHAN

ONTARIO CORPORATION NO.
ON L4H 0L8

ONTARIO CORPORATION NO.
ON L4H 01,8

ON L4H 0L8

10

COLLATERAL CLASSIFICATION
MOTOR VEHICLE AMOUNT

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER . INCLUDED
DATE OF 
MATURITY OR

: NO FIXED 
MATURITY DATE

11
12

YEAR iiiMAEEi MODI':., V l.N.

MS
13
14
15

COLl.ATKRAJ,
tsscriptica

16

17

.. ?

ADDR

*** FOR FURTHER INFORMATION^ CONTACT THE SECURED PARTY. ***

CONTINUED. 48

CERTIFIED BY/CERTIFIEES PAR
\f. •

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES sGret£s MOBILISES >

(crjlfv 05/2022)

Ontario



REPORT : PSSR060
PAGE : 48

( 1322)

TYPE OF: SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY : 27NOV 2022

FORM 1C . FINANCING STATEMENT / CLAIM FOR LIEN 

FILE NUMBER
00 ' ^756274833--';--a

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE

01

02
03

04

05
06

07

RE<lliSTRATi
FILING llllliilll jLE :;number:;: UNDER :|||||period|::||;

003 4 :f0l9l0iif”l6fT 1590 6939

DAir or III 111 FIRST AMB INTT1AL SPAN -
DEBTOR
NAME BUSINESS NAME

OUT T 7 O ( OR POP1 I'lON NO
ADDRESS:

DAT L'H IKST GlVIiN NAME
iBEBTOR
NAME BUSINESS HAMF

ON I < R IO v OFPORA 1 TON NO
ADDRESS

08 SErURF.D PARTY / QUALITY COMMERCIAL CARPET CORPORATION
LIEN CLAIMANT

09 ADDRESS 505 CITYVIEW BOULEVARD, UNIT 1 VAUGHAN ON L4H 0L8

COLLATERAL CLASSIFICATION
: .............. . .......

GOODS . ..... S INCL ID ED

YEAR MAKE i|iB|j|SE||| V.I.N.
11  motor llllllllllll
12 ii|!!!!l!
13 GENERAL
14 COLLATERAL
15 DESCRIPTION

16 .REGISTERING.....
AGENT

17 ADDRESS

*** FOR JUPTHFR INFORMATION, CONTACT THE SECURED PARTY. ***

DATE OF NO FIXED
... ; I......= ~DT I :

CONTINUED__ 49

'certified by/certifiees par'

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

k DES SURETtS MOBILlERES y

(crjifv 05/2022)

Ontario



RIM NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

REPORT :
PAGE :

(

PSSR060
49

1323)

TYPE OP SEARCH ; BUSINESS DEBTOR
SEARCH CONDUCTED ON 's QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

FIIiE NUMBER 00 :x75,6274833::!y!

CAUTION PAGE TO
P11,INC NO. OP PA

01 .664 4

DATE OP BIRTH
02 DEBTOR !,!
03 NAME ;\'p .BUSINESS NAME

04 •ADDRESS

05 DEBTOR, ■ :!
06 NAME BUSINESS NAME

07

08

09

spruT^L /
PPPP CP.PP1>.j:]j

PPPPPSS

mmm

" i P“p~ “”P :i p ppp: ^ r‘' r pt:p“::" it rbo sTK^EID

20191007 1654 1590 6939

^pegpsprmpippp:

P701PST0-P:PP:£P POMIE::

- -- - -

.... P - ..

- - - PUPPPPlPP :

JOSEPH R. PACIONE

505 CITYVIEW BOULEVARD, UNIT 1

CP0PPPPP Oppppprapp 001OOJ c;P

ONTARIO CORPORATION NO-

VAUGHAN ON L4H 0L8

10

COLLATERAL CLASSIFICATION 
CONSUMER: MOTOR VEHICLE AMOUNT
GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED

DATE OF 
MATURITY OR

NO FIXED 
MATURITY DATE

"YEAR MAKE ! IPMODELl V.I N.
11
12

.0OQPQR:::;:::;:::::.
. .......

13
14
15

./PPPPPPi.
rRllll

P PPSPPI:PrPP:0OOO

16

17

ip isper:
orgrrP::::P::P-OoPo

*** FOR FURTHER INFORMATIONj■ CONTACT THE SECURED PARTY* ***

CONTINUED... 50

Certified by/certifiees par

\f.

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SURETIES MOBILI&RES >

(crjlfv 05/2022)

Ontario



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

REPORT :
PAGE :

(

PSSR060
50

1324)

TYPE OF SEARCH ; BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

00
: : :

'756215838 '

01

02
03

04

05
06

07

iiiFxiiuimiU;.

DEBTOR

IxDDBlGS:::;:
Imm

liiBiijiiiiiliiyi
ooi

DATE OF BIRTH

BUSINESS NAME 

x; ADDRESS:-;;

llipBpBIBliai

BUSINESS NAME

I ADDRESS

20191004 1537 1590 6783 

EIRSY, GIVEaST NAME ’INITIMi ’SURNAME ||||| ||||| 

QUALITY RUGS OF CANADA LIMITED

505 CITYVIEW BOULEVARD/ UNIT 1 VAUGHAN

FIRST GIVEN NAME INITIAL SURNAME •

:REGDBD E-ADD;;:
mehsIder

P PPSA

EREGDSdRAaDDA;;
PERIOD

15

ONTARIO CORPORATION NO.
ON L4H 0L8

ONTARIO CORPORATION NO-

08 SECURED Pf PTY / MOHAWK CARPET DISTRIBUTION, INC.

09
DlfiKt 'CaAttfeM*

160 SOUTH INDUSTRIAL ROAD CALHOUN...................... ,V

COULATERAIi CLASSIFICATION
..:--- MOTOR VEHICLE ;;:x;AMl)LTxD:XxX; x^xOD-DS-x-QF;^;-;

xDDDCjDD ; 7,D^7D:D":D'DDD::1:G;DUD:D;;DDDDD :xDD;DDDD']7SDxDDDDrD D:/f/TGDDGjDDD .p D
_L U ....... .—.... JOi-........

1 YEAR MAKE..

-jrL-........... jtl-....... -a........... a.'..........

boded; ■ mmm
11 ..MO.T.OR V
12 liSHDCDI/DD

13 :::.:.:GENERAL:!:-:;s,sr:gr:,i,Sgg«|i
14 COLLATERAL
15 DESCRIPTION

16 .REGISTERING.;.;....,...,............ GARDINER ROBERTS LLP (GT)
AGENTDDDDDx'ld:.::'D

17 • ADDRESS > x, 22 ADELAIDE STREET WEST TORONTO

GA

xxxxNOxxFljrED;:;:::::::;:::;:;:I DATE

ON

30701

M5H 4E3

** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

CONTINUED. 51

"certified BY/CERTIFIEES PAR^

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SURETIrS MOBILI^RES >

(crjlfv 05/2022)

Ontario



TYPE OF SE3MRCB ' ; BUSINESS DEBTOR
SEARCH CONDUCTED OH i QUALITY RUGS OF CANADA LIMITED
FILE COHEENCy’ > i 27NOV 2022

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 51
ID : 20221128105521.28 ENQUIRY RESPONSE ( 1325)

CERTIFICATE

FORM 1C FINANCING STATEMENT / CLAIM : FOR LIEN 

FILE NUMBER
00 i: '7561 09989

CAUTION .PAGE TOTAL MOTOR VEHICLE: REGISTRATION REGISTERED t! REGISTRATION
FILING i i NO, OF PAGES SCHEDULE NUMBER /UNDER. PERIOD

“"“"foil ...i..’ 20191002 1735 1793 1038 P PPSA

DATE OF BIRTH FIRST GIVEN NAME INITIAL/ SURNAME;
02 debtor::
03 NAME /BUSINESS NAME QUALITY RUGS OF CANADA LIMITED

04 , ADDRESS 505 CITYVIEW BLVD., UNIT 1 VAUGHAN
ONTARIO CORPORATION NO.

ON L4H0L8

05 DEBTOR
'date' ow ’birth,' , tf iRST ! o£ven name initial surname

06 NAME BUSINESS NAME
ONTARIO CORPORATION NO.

07 ADDRESS

08 SECURED PARTY / WAYGAR CAPITAL INC., AS AGENT

09
MEN CLAIMANT

372 BAY STREET, SUITE 901 TORONTO ON M5H2W9, ADDRESS

COMiATERAL CLASSIFICATION ,
^©NSpMER--------- 7— , MOTOR VEHICLE AMOUNT DATE OF NO jEIXED
GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED MATURITY OR MATURITY DATE

10 i!SSSiiii!iiiip!!!I!II!!illiI§i!Illlii^

tfERR'.ttWJF;"' MODEL V.T.N.
11 motor . iiiii nM S M.
12 VEHICLE

13 GENERAL
14 COLLATERAL
15 DESCRIPTION

16 REGISTERING AIRD & BERLIS LLP (AC-152026)
AGENT

17 ADDRESS 181 BAY STREET, SUITE 1800 TORONTO ON M5J2T9

*** FOR FURTHER INFORMATION,. CONTACT THE SECURED; PARTY...

CONTINUED... 52

CERTIFIED BY/CERTIFIEES PAR’

\f.

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SURETIES MOBILI^RES J
(crjlfv 05/2022)

Ontario



REPORT : PSSR060
PAGE : 52

( 1326)

TYPE OF SEARCH. . : BUSINESS DEBTOR
SEAPCU GUNDUOTED ON : QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY : 2VNOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

T FILE NUMBER 
0 0 7 S S^I 4 4

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE

01

02
03

04

05
06

07

08

09

CAUTIONj 
/filing;/

DEBTOR
NAME

DEBTOR 
NAME ; ■

: PAGE TOTAL :
NO. OF PAGES
oi.

MOTOR VEHICLE REGISTRATION REGISTERED
SCHEDULE NUMBER'I: ;' UNDER

20190906 1942 1531 7798 P PPSA

REGISTRATION
PERIOD:::::::

DATE OF BIRTH

, BUSINESS NAME 

ADDRESS 

DATE OF BIRTH

BUSINESS NAME's

liiiSisii!
SFCUPED PARTY / 
Lis: m.....

ADDRIi

FIRST: GIVEN : NAME INITIAL SURNAME

QUALITY RUGS OF CANADA LIMITED

1-505 CITIVIEW BLVD WOODBRIDGE

FIRST GIVEN NAME INITIAL SURNAME:

QUALITY RUGS OF CANADA

1-505 CITIVIEW BLVD WOODBRIDGE

GM FINANCIAL CANADA LEASING LTD.

2001 SHEPPARD AVE. STE 600 TORONTO

ONTARIO CORPORATION NO.
.Qj^g

ONTARIO CORPORATION NO.
ON L4H 0L8

ON M2J 4Z8

10

COLIiATERAIi CLASSIFICATION
''..

GOODS 
X

: :MOTOR vehicle :amount
INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED

x x; 29999

DATE OF:: 
MATURITY OR 
06SEP2019

NO FIXED 
MATURITY DATE:

YEAR MAKE
11 MOTOR 2019 BUICK
12 VEHICLE

13 GENERAL
14 Cu I. IA TER AL
15 Description

MODEL
ENCORE

V.l.N.
KL4CJ2SB8KB864557

16

17

..
I

CANADIAN SECURITIES REGISTRATION SYSTEMS 

LESS 4126 NORLAND AVENUE BURNABY

* * * FOR FURTHER .INFORMATION, : CONTACT THE SECURED PARTY . * * *

BC V5G 3S8

CONTINUED . 53

'CERTIFIED BY/CERTIFIEES PAR'

\f. ■

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SlJRETlzS MOBILISES J

(crjlfv 05/2022)

Ontario



PROVINCE OF ONTARIO
RON NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES REPORT
RON DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE OF SEARCH ; BUSINESS DEBTOR
'SEARCH,,CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY i 27NOV 2022

FORM 1C - FINANCING STATEMENT / CLAIM. FOR: LIEN 

FILE NUMBER
00 ...VSISIYVSS1"15^

01

02
03

04

05
06

07

08

09

CAUTION
FILING,

DEBTOR
NAME

DEBTOR
NAME

PAGE TOTAL
NO. OF PAGES

MOTOR VEHICLE 
SCHEDULE

REGISTRATION
NUMBER

DATE OF BIRTH :

BUSINESS NAME 

;!;iigDDEESS:5 

DATE OF BIRTH

BUSINESS NAME 

ADDRESS

S Il-.ED PARTY / 
,

20170912 1412 1590 2135 

FIRST GIVEN NAME INITIAL;:: SURNAME

QUALITY RUGS OF CANADA

505 CITYVIEW BOULEVARD VAUGHAN

FIRST GIVEN NAME INITIAL SURNAME

REGISTERED : REGISTRATION 
UNDER PERIOD
P'^PPSA .5 ' ''

ONTARIO CORPORATION NO.
^ ^“ON™    lI'H41 0 L 8

ONTARIO CORPORATION NO-

IADE

JOJOHN HOLDINGS LTD. 

505 CITYVIEW BOULEVARD VAUGHAN ON L4H 0L8

10

OOI.LATERM. CI.ASSTFTOATT 
CONSUMER 

GOO
.MOTOR:.;: VEHICLE p

....... ' ......................... - : "iis ic i:...... .
x -i- -' - -'- -- x X

:AMOUNT

YEAR MAKE
11 :
12 : | VEHICLE

13 : GENF~ 7T
14 1
is ;

16 ..REGISTER!MG

17 ! ADDRH

OMODEL:

GARDINER ROBERTS LLP (AO) 

3600-22 ADELAIDE STREET WEST

DATF. OF
r....“.... : ~

J^SKNO-.-FlXED:::::::-:::::,:
MATURITY DITES

TORONTO

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

M5H 4E3

CONTINUED. 54

PSSR060
53

1327)

'certified by/certifiees par'

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ des s0ret£s MOBILI^RES J

(crjlfv 05/2022)

Ontario ©



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

REPORT : PSSR060
PAGE : 54

( 1328)

.
SEARCH CONDUCTED ON 
FILE CURRENCY ;::

BUSINESS DEBTOR
QUALITY RUGS OF CANADA LIMITED
27NOV 2022

FORM 2.C FINANCING i CHANGE STATEMENT / CHANGE STATEMENT

01
21

22

23
24

CAUTION 
FILING ..

PAGE TOTAL*: MOTOR VEHICLE.
NO. OF: PAGES SCHEDULE

RECORD
REFERENCED

REFERENCE
DEBTOR/

'001''“''”’
FILE NUMBER;

■ REGISTRATION REGISTERED
NUMBER UNDER

20191001 1245 1590 6409

PAGE AMENDED

731817765

NO SPECIFIC;PAGE AMENDED 

FIRST GIVEN NAME 

BUSINESS NAME QUALITY RUGS OF CANADA

RENEWAL
CHANGE REQUIRED YEARS 
RETRANSFER '

INITIAL SURNAME.

CORRECT : 
PERIOD

. CHS...3
REASON/I EE iTHIPTT .IN

25 1:
26 I
27 1
28 
02/
05 DEBTOR/ 
03/ TRANS' 
06
04/07

i)ATK :;;OE::;:;i I:RTH;1

BUSINESS NAME 

siiADDRESSi

29

08
09

FIRST 011.™ NAME INITIAL SURNAME

QUALITY RUGS OF CANADA LIMITED 

20 EAST BEAVER CREEK ROAD
ONTARIO CORPORATION NO.

RICHMOND HILL ON L4B 1G6

ASSIGNOR;.
SECURED PARTY / LI EN CLAIMANT/ * 4S1.GNEE

iiilllSIifB
h-COULATERAL CLASSIFICATION

.. . MOTOR VEHICLE :
GOODS; : INVENTORY. EQUIPMENT ACCOUNTS OTHER : INCLUDED

10
.YEAR

11 "MOTOR ;, , 'y'USW
12 i VEHICLE
13 i GENERAL
14 ! OOlrTATERAL
15 ;
16 -REGISTERirTTG' AG1
17 iSDPRE.SS.,.

MODEL, ;

GARDINER ROBERTS LLP (AE) 
3600-22 ADELAIDE STREET WEST

AMOUNT :

,,V,X,N.

DATE OF 
MATURITY

T’" FIXED
MATIN: - ' - ■

TORONTO ON M5H 4E3

*** FOR FURTHER. INFORMATION, CONTACT THE SECURED PARTY. ***

CONTINUED... 55

Certified by/certifiees par'

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETIES MOBILISES

(crj2fv 05/2022)

Ontario ©



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

REPORT
PAGE

TYPE OF SEARCH
|i|| ' 11 I fipb : i i
FILE CURRENCY :; ;;

BUSINESS DEBTOR
QUALITY RUGS OF CANADA LIMITED
27NOV 2022

FORM 2C FINANCING CHANGE STATEMENT'7 CHANGE STATEMENT

01
21

22
23

CAUTION
FILING

PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED
: NO. OF 'PAGES SCHEDULE . ' : NUMBER UNDER
001 1 0191008 1130 1590

RECORD FILE NUMBER 731817765
; REFERENCED RENEWAL

PAGE AMENDED::: NO SPECIFIC PAGE AMENDED CHANGE REQUIRED YEARS
x a .amendmf:nt

FIRST GIVEN NAME INITIAL SURNAME
REFERENCE fessiSSsSisifiSa ............. ...

24 DEBTOR/ BUSINESS NAME QUALITY RUGS OF CANADA LIMITED
HI IP.I JHiil; .... ..... .

CORRECT
PERIOD

25 OTHER CHANGE
26 REASON/ TO AMEND THE ADDRESS OF THE DEBTOR ON REGISTRATION 20191001 1245
27 DESCRIPTION 1590 6409.
28 illiliiililliii!
02/ DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME
05 DEBTOR/
03/ TRANSFEREE BUSINESS NAME QUALITY RUGS OF CANADA LIMITED
06 ..
04/07 ADDRESS:: 505 CITYVIEW BOULEVARD, UNIT 1 VAUGHAN

....... :: ■ ‘ “ION NO.
1 ' ON L4H 0L8

PSSR060
55

1329)

29 ASSIGNOR
ST> IDfcT ) -hTW h I KJJ CLa IMAAPIVASSIGNEE

08
09 ADDRESS::*:

aCOLLATERALifCLASSIFIC^loNjl/SS
..CONSUMER r, • MOTOR VEHICLE : i DATE OF NO FIXED
GOODS INVENTORY EQUIPMENT ACCOUMTS OTHER INCLUDED : AMOUNT MATURITY OR * MATURITY DATE

YEAR MODEL Y.-I-N-
11 motor i ' ^ wmmmm miiniimimiiiMiiiii
12 VEHICLE
13 GENERAL-
14 COLLATERAL
15 DESCRIPTION
16 REGTSTERTNG: AOKNT OR GARDINER ROBERTS LLP (GT)
17 MSMp6B|p|I^WpilW»)l)RESS. 3600-22 ADELAIDE STREET WEST TORONTO ON M5H 4E3

LIEN CLAIMANT

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***.......

CONTINUED... 56

'certified by/certifiees par'

\f. .

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETtS MOBILISES >

(crj2fv 05/2022)

Ontario ©



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

REPORT
PAGE

PSSR060
56

1330)

TYPE OF. SEARCH i BUSINESS DEBTOR
SEARCH CONDUt IM> ON QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY : 27NOV 2022

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

CAUTION
FILING

01
21 RECORD

REFERENCED

22
23
24

PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED
NO. OF PAGES SCHEDULE NUMBER UNDER

“*01 .S!!4Bassi o0! 20220817 :1733 1590 64
FILE NUMBER 731817765

RENEWAL CORRECT
PAGE AMENDED NO SPECIFIC PAGE AMENDED CHANGE REQUIRED YEARS PERIOD
' ■v ' * '     "b 'renewal ■ '-•'$*««* vmMam

f FIRST GIVEN NAME: ?; INITIAL : SURNAME r , , fl,, ,"'
-.KNCE' 

DEBTOR/
' .TRANSFEROR

BUSINESS NAME QUALITY RUGS OF CANADA LIMITED

25 OTHER CHANGE
26 REASON/
27 DESCRIPTION
28
02/ DATE OF BIRTH FIRST GIVEN NAME;
05 DEBTOR/
03/ TRANSFEREE 1 BUSINESS NAME
06 mMmmsmm,

04/07 ijiADERESS:;.;;

INITIAL SURNAME

gI/IAR!IQl.!QQRBQKA.Ti;ON NO .

29 gAgSIGNlOllpa
SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 iiiifgSiSfes
COLLATERAL CLASSIFICATION

-COIL MOTOR VEHICLE .DATE..OF HO FT' 
GOODS ... - . -I.... E OTHER . ....... ... ... .... ____ ■....■: ....

10 iSiiiS^^ ...... ...........——        ....
YEAR MAKE

11 MOTOR
12 VEHICLE
13 GENERAL
14 COLLATERAL
15 ’DESCRIPTION,
16 -REGISTERING AGENT.Oh.
17 ..SECURED..PARTY/.. ^ADDRESS

LIEN CLAIMANT

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

CONTINUED... 57

MODEL A.I .N.

GARDINER ROBERTS LLP (A. EISENBERG) 
3600-22 ADELAIDE STREET WEST TORONTO M5H 4E3 'certified by/certifiees par'

\[. Qnwti(mA}jsA^ ■

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SClRETtS MOBILISES >

(crj2fv 05/2022)

Ontario



TYPE OF SEARCH , ; BUSINESS DEBTOR
SEARCH CONDUCTED UN : QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY : 27NOV 2022

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES REPORT
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN 

FILE. NUMBER
o o f f if

01

02
03

04

CAUTION
FILING

PAGE TOTAL
NO. OF PAGES

MOTOR VEHICLE REGISTRATION REGISTERED
SCHEDULE NUMBER UNDER

20170912 1413 1590 2136 “ P PPSA

registration:
PERIOD

s"""....

DEBTOR
NAME

DATE OF BIRTH-

BUSINESS NAME : 

ADDRESS

FIRST GIVEN NAME INITIAL SURNAME .;

QUALITY COMMERCIAL CARPET CORPORATION 

505 CITYVIEW BOULEVARD VAUGHAN
ONTARIO CORPORATION NO.•iLto". 01,11

DATE OF BJRTH J-JKS1 LIVEN NAME
05 DEBTOR
06 NAME aSBUSINESSSMA*®!*

07 . ADDRESS

.INITIAL//. SURNAME

ONT.ARIO CORPORA.TION NO.

08

09

10

SJ CURED PARTY / QUALITY RUGS OF CANADA
'tlteK)1 'titJAlMAW! " 1

ADDR:ESS 505 CITYVIEW BOULEVARD VAUGHAN ON L4H 0L8

COLLATERAL CLASSIFICATION
CONSUMER MOTOR VEHICLE AMOUNT DATE OF

LifJ'i ACCOUNTS - - - JED MA.TUR il
... ......

■yYESK-aBag!?lp |I|pp®EE;:f V.I,Nv11 ..motor ■■liilBW Kliiliilil
12 VEHICLE

13 GENERAL
14 COLLATERAL
15 DESCRI P'l'lilN

16 REGISTERING GARDINER ROBERTS LLP (AO)

17 ;.ADDRKSS.:;.« 3600-22 ADEIAIDE STREET WEST TORONTO ON M5H 4E3

*** FOR FURTHER INFORMATION,: CONTACT THE SECURED PARTY. ***

CONTINUED... 58

PSSR060
57

1331)

'CERTIFIED BY/CERTIFIEES P.AR

\f. •
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR 

^ DES SORETES MOBILIERES

(crjlfv 05/2022)

Ontario ©



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE
TYPE OF SEARCH i BUSINESS-DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM: 2C FINANCING CHANGE STATEMENT' / CHANGE STATEMENT

CAUTION PAGE . TOTAL : MOTOR VEHICLE . REGISTRATION REGISTERED
FI Li NG l NO. OF PAGES SCHEDULE i: NUMBER'.. UNDER

01 001 .... 20191009 1557'1590 7179
21 RECORD: : file:

REFERENCED
NUMBER' 731817783

RENEWAL CORRECT
AMENDED. NO SPECIFIC PAGE AMENDED CHANGE: REQUIRED j YEARS PERIOD

22 ASSIGNMENT
FIRST GIVEN NAME;; INITIAL SURNAME

23 i REFERENCE
24 DEBTOR/ BUSINESS NAME QUALITY COMMERCIAL CARPET CORPORATION

TRANSFEROR | «■ ............ .

25 OTHER CHANGE
26 REASON/
27 DESCRIPTION
28 Siillililliillllil
02/ PATE OF BIRTH FIRST GIVEN NAME
05 DEBTOR/
03/ TRANSFEREE ’ BUSINESS .NAME,'
06
04/07 isWlRESSsi

29 ASSIGNOR QUALITY RUGS OF CANADA
SECURED, ■ PARTY/LIEN CLAIMANT/ASSIGNEE 

08 QUALITY RUGS OF CANADA LIMITED
09 ADDRESS 505 CITYVIEW BOULEVARD, UNIT 1 VAUGHAN ONT L4H 0L8

COLLATERAL , CLASS! FI CAT! ON -
-CONSUMES. -• - .. MOTOR VEHICLE DATE; OF NO FIXED,
GOODS : .INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED AMOUNT MATURITY OR MATURITY; DATE

i o
..YEAR MAKE

11 MOTOR
12 VEHICLE
13 GENERAL
14 COLLATERAL, ,
15 DESCRIPTION,
16 ...REG ISTER 7 NG AGENT OR. .
17 ..SECURED PARTY/. . ADDRESS

LIEN : CLAIMANT

Ontario ©

MODEL. V.I.N.

GARDINER ROBERTS LLP (GT) 
3600-22 ADELAIDE STREET WEST TORONTO ON M5H 4E3

*** FOR FURTHER INFORMATION, CONTACT THE.SECURED PARTY. ***

CONTINUED... 59

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETIES MOBILISES

(cri2fv 05/2022)

;:SDRNAMEi::;

REPORT : PSSR060 
PAGE : 5 8

( 1332)



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

REPORT
PAGE

TYPE CF SEAFni : BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY t 27NOV 2022

FORM 2C FINANCING- CHANGE : STATEMENT / CHANGE STATEMENT

01
21

22
23
24

CAUTION
FILING

RECORD
REFERENCED

7Z73 3 .':LEB^§|||§i
TRANSFEROR

PAGE TOTAL MOTOR VEHICLE . REGISTRATION . REGISTERED
NO. OF PAGES SCHEDULE NUMBER UNDER

.....01........0 01............. ....2022 0817 1733 1590 6427.......
FILE NUMBER 731817783

RENEWAL CORRECT
PAGE AMENDED. NO SPECIFIC PAGE AMENDED CHANGE REQUIRED YEARS PERIOD i

..... B RENEWAL

.FIRST GIVEN NAME; INITIAL SURNAME :•

BUSINESS NAME QUALITY RUGS OF CANADA LIMITED

OTHER CHANGE 
AlSQN/

25 s
26 I
27 1
28 §
02/
05 DEBTOR/
03/ TRANSFEREE 
06
04/07

DATE OF BIRTH

BUSINESS jiiAilE a 

JAJDDRESS::

FIRST.GIVEN: NAME INITIAL SURNAME.,

. ONTAKIO.. C30RPORATI ON. NO .

29

08
09

10

11
12
13
14
15
16 
17

ASSIGNQRg;
SECURED PARI (/URN > 'II:MANT/ASSIGNEE.

rAJlDRESSit:
..COLLATERAL CLAS SI ............

: ■. CONSUMER ' - ... .......  ..... MOTOR VEH I '
" '' ...........

..YEAR MAKE..
MOTOR
fcVEEiipiE:*
GENERAL

;KAL 
- - . .. ft:.

'33 ■ ; - NG AGFNJ OH
.. SECURED.. PARTY/__ _ADDRESS

"

MODEL

GARDINER ROBERTS LLP (A. EISENBERG) 
3600-22 ADELAIDE STREET WEST

V.I -N,

DATE OF 
MATURITY OR

NO FIXED 
FAT’URITY'DATE.'

TORONTO

FOR FURTHER INFORMATION,. CONTACT THE SECURED PARTY.

ON

CONTINUED.

M5H 4E3

60

PSSR060
59

1333)

'CERTIFIED BY/CERTIFIEES PAR*
\f.

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES s0ret£s MOBILISES >

(crj2fv 05/2022)

Ontario ©



REPORT : PSSR060 
PAGE : 60

( 1334)

TYPE OF SEARCH ; BUSINESS DEBTOR ~
SEARCH' iCONDDCTBD ON : QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY t 27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN 

v FILE NUMBER00 ^s::73lSf7iiS|-;la!SSSji

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE

01

02
03

04

CAUTION
filing:

PAGE TOTAL
NO. OF PAGES:Odl

DEBTOR
NAME

DATE OF BIRTH

: BUSINESS NAME 

ADDRESS 5

MOTOR VEHICLE REGISTRATION REGISTERED
SCHEDULE; . NUMBER UNDER

'201709f2 3 413 1590 2137 P PPSA

REGISTRATION
PERIOD

5

FIRST: GIVEN. NAME INITIAL:: SURNAME :

WESTON HARDWOOD DESIGN CENTRE INC.

505 CITYVIEW BOULEVARD VAUGHAN
ONTARIO CORPORATION NO.

DATE OF BIRTH FIRST GIVEN NAME. INITIAL SURNAME05 ......... ....
06 ' NAME:||||1 BUSINESS NAME

ONTARIO CORPORATION NO.07 D address ::: SHiiS IlllilliilllSil 8

08 SECURED lAPTY / QUALITY RUGS OF CANADA
fiSn tiS .

09 "ADDRESS 505 CITYVIEW BOULEVARD VAUGHAN ON L4H 0L8

COI.I.ATP'RAI, CT.i SS H1 i' 'i-Tlon
CCHSSimER MOTOR VFHri.I.P’ AMOUNT DATE OF
GOO *■ - - ^ U n ■ . H K INCUI'

i o S#kt8i 7 y 1 x 3)8Ssfe.l> -v- i x i'"' s :x .aiiiii:. % x ^ i S* ■?! -Si. 38*•-i-'5 j Ii ?• -ivas;" •' ids''--:

iSMAKEiai aaaaaBES1;?:: Ilflipwii
11 MOTOR
12 VEHICLE

13 GENERAL
14 COLLATERAL
15 DESCRIPTION

16 .REGISTERING.
AGENT

17 llllBIlllSIllll

* * * FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. * * *

GARDINER ROBERTS LLP (AO) 

■ADDRESS:®® 3600-22 ADELAIDE STREET WEST TORONTO ON M5H 4E3

NO FIXED 
OIATURiTYlBKEF

CONTINUED__ 61

Certified by/certifiees par

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ des sGret£s MOBILI^RES >

(crjlfv 05/2022)

Ontario



Ty PF Oh SFARi BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED 
■FILE CURRENCY : 2'/NOV 2022

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

CAUTION .PAGE. TOTAL MOTOR VEHICLE REGISTRATION REGISTERED
FILING NO. OF PAGES SCHEDULE NUMBER UNDER

01 i .............. 0191009'1558 1590 : 73 80;
21 RECORD :: FILE NUMBER 731817801

REFERENCED RENEWAli
PAGE AMENDED NO SPECIFIC PAGE AMENDED CHANGE REQUIRED YEARS

22 ’• - ASSIGNMENT:

23 REFERENCE
FIRST GIVEN NAME INITIAL SURNAME

24 DEBTOR/ WESTON HARDWOOD DESIGN CENTRE INC.
TRANS I1 EHOP

25 OTHER CHANGI
26 "REASON/,
27 DESCRIPTION
28 iliiii
02/ DATE OF BIRTH FIRST GIVEN NAME
05 DEBTOR/
03/ TRANS FEREE v ■, .BUSINESS,, NAME:
0 6 ...
04/07 ADDRESS

ttlNIT.IAL: (.SURNAME,:

ONTARIO CXJRPORATJ ON NO

REPORT : PSSR060
PAGE : 61

( 1335)

29 ASSIGNOR:,,-. QUALITY RUGS OF CANADA
SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

o 8 , quality rik;s of Canada limited
09 ADDRESS 505 CITYVIEW BOULEVARD, UNIT 1

. COLLATERAL CLASSIFICATION :::
CONSUMER . . .... . .. - .MOTOR VEHICLE
GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED

MODEL

AMOUNT i
DATE OF 
MATURITY OR

ONT

NO FIXED 
MATURITY DATE

L4H 0L8

10
.YEAR MAKE

11 ;-MOTOR
12 1 VEHICLE
13 !
14
15 ! S . 'TION
16 !^^glseeB'Leg;/';AGENT,,,OIL
17 ■ BECUHHn -,-_VTY/ __

..... ....■. .. \.

V.l.N.

ADDRESS
GARDINER ROBERTS LLP (GT) 
3600-22 ADELAIDE STREET WEST TORONTO ON M5H 4E3

FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY.

CONTINUED... 62

Certified by/certifiees par'

\f■
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SURET&S MOBILI&RES j

(crj2fv 05/2022)

Ontario ©



.TYPE .OF SEARCH i BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY     27NOV 2022

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

CAUTION PAGE:' TOTAL MOTOR VEHICLE ;:: registration //REGISTERED
/FILING NO. OF PAGES ^ SCHEDULE ./ /NUMBER : : UNDER

01 01 001 ........ 20220817 1733 IS90 6426
21 RECORD FILE

REFERENCED
NUMBER 731817801

RENEWAL CORRECT

! a m AMENDED NO SPECIFIC PAGE AMENDED CHANGE.REQUIRED . YEARS PERIOD
22 ' 'B RENEWAL"1'".. ““S®*"**

FIRST GIVEN NAME INITIAL SURNAME :
23 | REFERENCE :
24 DFIBTOH/ BUSINESS NAME QUALITY RUGS OF CANADA LIMITED

TRANSFEROR

25 OTHER CHANGE
26 EEA?ON/.
27 DESCRIPTION
28 lllillllllllMlIlllllll
02/ DATE OF BIRTH FIRST GIVEN NAME
05 DEBTOR/
03/ , TRANSFEREE',' BUSINESS NAME
o 6 iaa^Bi^^saaiiiiSS ... .
04/07 ADDRESS

INITIAL •SURNAME...

ONTARIO.CORPORATION.,.-NO.

REPORT : PSSR060
PAGE : 62

( 1336)

29 ASSIGNOR
SECURED PARTY/I.IhN CIA IMAN'I/ASSIGNT.L

08 Sllllllill;lllill:l5lllllil:ilsi:l!!l:l!lffi^^
09 ADDRESS

COLLATERAL,,,.CLASSIFICATION ,
--CONSUMER , , MOTOR VEHJCLE DATE OF ■ NO FIXED ■ ■
GOaUs S-IATURITY OR ■ MATURITY DATE, ;

...YEAR ...... is MODE!. V.T.N.
11 MOTOR
12 VEHICLE
13 ligitiig!....
14 COLLATERAL
15 DESCRIPTION
16 REG rSTERING fGKHT OR  GARDINER ROBERTS LLP (A. EISENBERG)
17 _SECURED_JEARTZ/1 , __6PDRESS 3600-22 ADELAIDE STREET WEST TORONTO ON M5H 4E3

illiililiii/'/II: 'mmsmmm
*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. *** ..

CONTINUED... 63

'certified by/certifiees par'

\f. •

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR 

^ DES SORETES MOBILIERES

(crj2fv 05/2022)

Ontario



REPORT : PSSR060
PAGE : 63

( 1337)

TYPE OF SEARCH. ; : BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY : 27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUMBER
00 730556946 :

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE

CAUTION 
:FILING

01

02
03

04

05
06

07

08

09

10

11
12
13
14
15

16 

17

PAGE TOTAL
NO. OF PAGES
bo!.

MOTOR VEHICLE REGISTRATION REGISTERED
SCHEDULE NUMBER UNDER

20170803 1613 1219 5286 P PPSA

REGISTRATION
PERIOD

DEBTOR
NAME

DEBTOR
NAME

DATE OP BIRTH

BUSINESS NAME : 

ADDRESS 

DATE OF BJR'J'H

BUSINESS NAME 

ADDRESS

SECURED If RTY /

: ADDRESS*:

FIRST GIVEN . NAME INITIAL SURNAME

QUALITY RUGS OF CANADA LIMITED 

505 CITYVIEW BLVD

FIRST GIVEN NAME INITIAL SURNAME

THE BANK OF NOVA SCOTIA 

4715 TAHOE BOULEVARD

WOODBRIDGE
ONTARIO CORPORATION NO.

ON .. L4H 0L8

ONTARIO CORPORATION :NO.

COLIj LEF/l. CLASSTFTCATION 
:c>] IS__ ER MOTOR: VEHICLE

. - ..... ......
28778

liliiiPlSiiill
MOTOR 2017 CMC

MODEL
SAVANA

MISSISSAUGA

---F OF
-

v.i.n.
1GTW7AFF7H1107009

ON

gg NO FIXED ggs 
MATUR LTl DATE

Mi.•.iHl
pPjj

....REGISTERING...
'■iiiii

OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE 
AND THE PROCEEDS OF THOSE VEHICLES

D+H LIMITED PARTNERSHIP (BNS)

iliftHBIJSEiSSipg 2 ROBERT SPECK PARKWAY, 15TH FL MISSISSAUGA

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

ON

L4W 0B4

L4Z 1H8

CONTINUED. 64

'certified by/certifiees par'

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES suret£s MOBILISES j 
(crjifv 05/2022)

Ontario



REPORT : PSSR060
PAGE : 64

( 1338)

TYPE OF SEARGH BUSINESS DEBTOR
BEAR^f::GQNDUGTiD::OKi;f:. QUALITY RUGS OF CANADA LIMITED 
;FILE;:;CT^ENCT:;:!::¥lllill§ 37NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

; FILE NUMBER 
00 :':4;':72R902998 ; S!5®

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE

CAUTION PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED REGISTRATION
RILING - NO. OF . PAGES : J SCHEDULE NUMBER ' UNDER PERIOD

01 001....... 1 2.0170620 1051 1219 1911 P PPSA 06

DATE OP BIRTH FIRST GIVEN NAME INITIAL SURNAME
02 DEBTOR
03 NAME ;BUSINESS NAME QUALITY RUGS OF CANADA LIMITED

ONTARIO CORPORATION NO .
04 , ADDRESS , 505 CITYVIEW BLVD WOODBRIDGE ON.....L4H COJo

DATE' OF "BIRTH FIRST GIVEN NAME .INITIAL SURNAME
05 DEBTOR
06 NAME BUSINESS NAME

ONTARIO CORPORATION NO
07 ADDRESS

08 iiSEClpSM) 1.PARTY / THE BANK OF NOVA SCOTIA
LIEN CTA TMAIJT

09 ADDRESS 4715 TAHOE BOULEVARD MISSISSAUGA ON L4W 0B4

CX>IiIiATERAI* CLASSIFICATION ;:
CONSUMER.. .......... ..p,,,n.,.;7 MOTOR VEHICLE AMOUNT ^ • DATE OF NO FIXED
GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED MATURITY OR MATURITY DATE

10 XXX 33226

11
12

'■‘ViYEAR
MOTOR 20:4 CMC

MODEL
SIERRA 1500

:■ V.I.N.
X 3GTU2VEC5EG274 695

13 .GENERAL.. OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE
14
15 DESCRIPTION

AND THE PROCEEDS OF THOSE VEHICLES

16

17

.REGI^EERING...
AGENT

ADDRESS

D+H LIMITED PARTNERSHIP (BNS)

2 ROBERT SPECK PARKWAY, 15TH FL MISSISSAUGA ON L4Z 1H8

:: v * * * FOR FURTHER INFORMATION ;:: CONTACT THE SECURED PARTY, **•

CONTINUED... 65

'certified by/certifiees par

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SClRETtS MOBILISES J

(crjlfv 05/2022)

Ontario ©



RUN NUMBER : 332
RUN DATE : 2022/11/28
ID : 20221128105521.28

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

REPORT
PAGE

: PSSR060 
: 65 
( 1339)

TYPE OF SEARCH ; BUSINESS DEBTOR
SEARCH , CONDUCTED, ON- r QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY s 27NOV 2022

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

SiSFlLEivKIUMBEJl
00 722BG6125

CAUTION: 
FILING

01

02
03

04

05
06

07

08

09

10

11
12
13
14
15

16 

17

PAGE TOTAL
NO. OF PAGES

MOTOR VEHICLE REGISTRATION REGISTERED . REGISTRATION
SCHEDULE NUMBER UNDER PERIOD:

" ' 20161116 1556 1590 f314 P PPSA ^ 15

DEBTOR 
NAME ;

DKB'i'OK

DATE OF BIRTH

BUSINESS NAI4E 

ADDRESS

Hate of lirth

BUSINESS NAME 

ADDRESS

..... T
s;

ADDRESS

FIRST GIVEN NAME INITIAL : SURNAME

QUALITY RUGS OF CANADA 

1-505 CITYVIEW BLVD.

FIRST GIVEN NAME INITIAL | SURNAME

MOHAWK CARPET DISTRIBUTION, INC. 

160 SOUTH INDUSTRIAL ROAD

VAUGHAN
ONTARIO CORPORATION NO.
....... ON L4H 0LH

' )f JIVIN' • i'll ■ORATION NO

............

SGOODSf? O..‘ ........
SiXs

: :
INCLUDED

-- - -!E -OF-:

iyear make
|I i

:... . -
COLLATERAL
■DESC-^- |

, REGISTERING;, OSLER, HOSKIN & HARCOURT LLP (M.ROCHKIN/E.WILLIAMS/1175354) 

s 1 FIRST CANADIAN PL, PO BOX 50 TORONTO,liiiiiii
*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY, ***

ON

GA

s^sSKjjg FIXED
maturity: date

30701

M5X 1B8

CONTINUED. 66

’certified by/cerufiees par’

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SClRETIzS MOBILI&RES >

(crjlfv 05/2022)

Ontario



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES REPORT
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE OF SEARCH BUSINESS DEBTOR
SEARCH i.'ONJHI''TED OH : QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY : 27NOV 2022

FORM 2C FINANCING CHANGE STATEMENT / CHANCE STATEMENT

01
21

22
23
24

CAUTION
FILING

RECORD
REFERENCED

REFERENCE
DEBTOR/

;;:lBANSEEROR:

; PAGE 
NO.; 
001

FILE NUMBER

OF
TOTAL 
PAGES

722566125

MOTOR VEHICLE REGISTRATION REGISTERED
■SCHEDULE NUMBER UNDER

mrnrmTr" ntfTrin nt" 2# j 910 01 12 4 4 1590 6407

PAGE AMENDED NO SPECIFIC PAGE AMENDED

FIRST GIVEN NAME

CHANGE REQUIRED 
E TRANSFER 

initial: SURNAME:

RENEWAL 
YEARS1

CORRECT
PERIOD

BUSINESS NAME; QUALITY RUGS OF CANADA

25 OTHER CHANGE
26 REASON/
27 DESCRIPTION
28 illiiliiiiBilii!
02/ DATE OF KTRTH
05 _ DEBTOR/
03/ TRANSFEREE BUSINESS NAME 
06
04/07 ADDRESS

FIRST GIVEN NAME INITIAL SURNAME

QUALITY RUGS OF CANADA LIMITED

20 EAST BEAVER CREEK ROAD RICHMOND HILL
ONTARIO CORPORATION NO

...ON' L4B 1G6

PSSR060
66

1340)

29 ASSIGNOR
SBUHflD l‘AHTY/1.1 RH Cl^HJIAHT/ASSIGNEE

os
09 r^|g|§g||p

.COLLATERAL..CLASSIFICATION
, MOTOR VEHICLE DATE OF ,, . NO FIXED. ”

G0O&S -INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED AMOUNT MATURITY OR
XEKR MAKE..;.;.;.;.. rMQDELr:S=

11 MOTOR
12 VEHICLE
13 !H|||RAIf
14 COLLATERAL ..
15 DESCRIPTION
16 OR GARDINER ROBERTS LLP (AE)
17 SECURED PARTY/ ADI)PhSS   3600-22 ADELAIDE STREET WEST TORONTO ON M5H 4E3

LI1
*** FOR FURTHER INFORMATION, CONTACT. THE SECURED PARTY,.. ***................

CONTINUED__ 67

'certified by/certifiees par

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SURET^S MOBILI^RES ^

(crj2fv 05/2022)

Ontario ©



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES REPORT
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE
TYPE OF SEARCH t BUSINESS DEBTOR
SEARCH CONDUCTED ON : QUALITY RUGS OF CANADA LIMITED
FILE CURRENCY : 27NOV 2022

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

01
21 RECORD

REFERENCED

22

23 ' KBFEROTCE;,,  ̂|Ij
24 |DE||0illlil;ll

'IROR

25 xOTHER/cCKftlSJGE
26
27
28
02/ m
05 :::::DE§^OR^:;:L::::::::lll:

CAUTION PAGE TOTAL MOTOR VEHICLE REGISTRATION REGISTERED
FILING ^: NO. : OF ' PAGES : : SCHEDULE :: i : ; NUMBER S i : ::' : UNDER :

001 1 20191008 1131 1590
: NUMBER 722566125 w u jt| |

RENEWAL
PAGE AMENDED NO SPECIFIC PAGE AMENDED CHANGE REQUIRED / YEARS

iriiiiMVMwin a aiaindment *
■FIRST; GIVEN NAME INITIAL.: SURNAME 1 i

?business,;::names QUALITY RUGS OF CANADA LIMITED

“TO AMEND THE ADDRESS OF THE DEBTOR ON REGISTRATION 20191001 1244 
1590 6407.

FIRST GIVEN NAME INITIAL SURNAME

03/ TRANSFEREE,::, ^BUSINESS NAME,-, QUALITY RUGS OF CANADA LIMITED 
06
04/07 ::ADDRESS 505 CITYVIEW BOULEVARD, UNIT 1 VAUGHAN

CORRECT
PERIOD

ONTARIO CORPORATION NO.
ON L4II 0L8

PSSR060
67

1341)

29

08
09

SB SBBD paB9Y/J.,1 KN CI.A I MAN!’/ASSIGNEE

ADDRESS
WLLATERAL CLAi3I^j;cr7_:>lJ

-CONSUMER ~ ....... MOTOR:.VEHICLE.::
GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED

10
•YEAR MAKE: ::::::

11 : MOTOR ,vv'
12 VEHICLE
13 GENERAL
14 COLLATERAL
15 DESCRIPTION
16 REGTSTERING-JAGENT OR
17 .SECURED PARTY/. . ADDRESS

I.TEN CLAIMANT .

MODEL

GARDINER ROBERTS LLP (GT) 
3600-22 ADELAIDE STREET WEST

AMOUNT
DATE OF 
MATURITY OR

NO FIXED 
MATURITY DATE

TORONTO M5H 4E3

FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY.

CONTINUED. 68

'certified by/certifiees par'

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR 

^ DES SORETES MOBlLlfeRES

(crj2fv 05/2022)

Ontario



REPORT : PSSR060
PAGE : 68

( 1342)

TYPE ; OS': SEARCH ; BUSINESS DEBTOR
SEARCH CONDUCTED ON t QUALITY RUGS OF CANADA LIMITED 
FILE CURRENCY : 27NOV 2022

FORM IC FINANCING STATEMENT / CLAIM FOR LIEN

FILE NUMBER
00 &:i::7i:62t072S- ■

PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20221128105521.28 ENQUIRY RESPONSE

CERTIFICATE

01

02
03

04

05
06

07

08

09

|iiiiN§!i

JBEBTORgiMaCi

DEBTOR
NAME

.
NO. OF PAGES

vDATK OF BIRTH

BUSINESS NAME 

ADDRESS 

DATE OK BIRTH

BUSINESS NAME

ilBaaffifiiisll

iiPilligillAilli / 
::BIEK uiilll

HorrQR VEHJ lb REGISTRATION REGISTERED REGISTRATION
K : I .F.

20160704 1222 1219 4431 P PPSA 07

I' HST GIVEN n; K 1N1T1M. SB

QUALITY RUGS OF CANADA LIMITED 

505 CITY VIEW BLVD #1

FIRST GIVEN NAME INITIAL SURNAME

THE BANK OF NOVA SCOTIA 

4715 TAHOE BOULEVARD

WOODBRIDGE
ONTARIO CORPORATION NO.

ON L4H 0L8

ONTARIO .CORPORATION NO.

MISSISSAUGA ON L4W 0B4

■ l.l. H I. CLASSIFICATION
"..  : .......... MOTOR VEHICLE AMOUNT DATE. OF NO FIXED :

GOODS :: INVENTORY EQUIPMENT ACCOUNTS OTHER . INCLUDED MATURITY OR MATURITY DATE
10

YEAR MAKE

X . X X ... :■ i: 21431

: MODEL V.I.N.
11 MOTOR ., ?Jili 20-16 CHEVROLET H EQUINOX .. A1.CKK 8 G6 2 7 7 9 5 0
12 VEHrj^E;':!

13 GENERAL OUR SECURITY INTEREST IS LIMITED TO THE MOTOR VEHICLES LISTED ABOVE
14 ,|, COLLATEEtAL ■ • AND THE PROCEEDS OF THOSE VEHICLES
15

16 REG.- MG
lliiliilillliil

D+H LIMITED PARTNERSHIP (BNS)

17 3 939 EGLINTON AVENUE EAST, SUITE 201 TORONTO ON M4G 4H7

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

CONTINUED... 69

CERTIFIED BY/CERXIFEEES PAR1

\f. ■

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES s0ret£s MOBILI^RES y

(crjlfv 05/2022)

Ontario



PROVINCE OF ONTARIO
RUN NUMBER : 332 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 69
ID : 20221128105521.28 ENQUIRY RESPONSE ( 1343)

CERTIFICATE
TYPE OF SEARCH 
SEARCH CONDUCTED ON 
FILE CURRENCY

BUSINESS DEBTOR
QUALITY RUGS OF CANADA LIMITED
27NOV 2022

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

FILE NUMBER REGISTRATION NUMBER

788346297 20221109 1808 1532 4444
786581343 20220909 1809 1532 5579
786530952 20220908 1314 1532 9767
786457008 20220906 1525 6005 2272
784854792 20220713 1252 4085 1049
784021455 20220616 0824 4085 0167
782152758 20220420 1103 1532 9269
780569856 20220223 0821 1532 0134
780266871 20220208 1411 1462 6730
780266889 20220208 1411 1462 6731
780266898 20220208 1411 1462 6732
780266907 20220208 1411 1462 6733
778788504 20211206 0845 1532 8386
778291281 20211117 1035 1532 2557
775624212 20210820 1608 1532 2808
773998092 20210630 1119 1532 4062
773958375 20210629 1430 1219 5849
771711453 20210420 1048 1529 2864
771431202 20210412 0928 1219 3589
770937444 20210326 1015 1532 4771
768935466 20201231 1033 1529 4554
767626677 20201112 1049 1532 7122
767250207 20201030 1300 1901 1749
760685094 20200306 1048 1532 2085
760367907 20200225 1457 1751 9547
760151304 20200218 0836 1532 5028
759925422 20200206 1235 1532 4481
759824577 20200204 0840 1532 9304
756274833 20191007 1654 1590 6939
756215838 20191004 1537 1590 6783

REGISTRATION NUMBER

20220928 1404 1462 9784

20220921 1402 1462 6402 
20220929 1708 1462 0594

REGISTRATION NUMBER REGISTRATION NUMBER

CONTINUED... 70

'certified by/certifiees par

\f. ■
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETIES MOBILISES j

(crfjS 05/2022)

Ontario ©



RUN NUMBER : 332
PROVINCE OF ONTARIO

MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2022/11/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 7 0
ID :: 20221128105521.28 ENQUIRY RESPONSE ( 1344)

CERTIFICATE

TYPE OF SEARCH 
SEARCH CONDUCTED ON 
FILE CURRENCY

BUSINESS DEBTOR
QUALITY RUGS OF CANADA LIMITED 
27NOV 2022

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER

756109989 20191002 1735 1793 1038
755214435 20190906 1942 1531 7798
731817765 20170912 1412 1590 2135 20191001 1245 1590 6409 20191008 1130 1590 6994 20220817 1733 1590 6425
731817783 20170912 1413 1590 2136 20191009 1557 1590 7179 20220817 1733 1590 6427
731817801 20170912 1413 1590 2137 20191009 1558 1590 7180 20220817 1733 1590 6426
730556946 20170803 1613 1219 5286
728902998 20170620 1051 1219 1911
722566125 20161116 1556 1590 1314 20191001 1244 1590 6407 20191008 1131 1590 6996
718240725 20160704 1222 1219 4431

51 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE.

'certified by/cerufiees par

\f. .
REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SORET^S MOBILISES j

(crfj6 05/2022)

Ontario ©



 

 

This is Exhibit "F" of 

the Affidavit of Don Rogers 

Sworn before me this 24th day of July, 2023 

 

 

 

_____________________ 

A Commissioner, etc.
Matilda Lici



financial solutions 
partner

De Lage Landen Financial Services Canada Inc.
3450 Superior Court, Unit 1
Oakville, Ontario L6L 0C4
Tel: (877) 500-5355
Fax: (877) 500-5356

October 25, 2019

WAYGAR CAPITAL INC.
& AIRD & BERLIS LLP

Attention: To whom it may concern

Dear Ladies/Sirs:

RE: Timeline Floors Inc (the "Debtor")

We confirm that we are the secured party identified in the Registration(s) listed on Schedule “A” filed against the 
Debtor pursuant to certain federal, provincial or territorial legislation dealing with the registration of personal 
property security in one or more provinces or territories of Canada.

We confirm that the Registration(s) perfects a security interest created by our agreement with the Debtor in 
respect of the personal property listed in Schedule “B” together with all attachments, accessories and additions 
thereto and all proceeds derived therefrom (collectively, the “Secured Assets”) and in no other present or future 
personal property of the Debtor.

Furthermore, we confirm that the Registration(s) will not be used now or in the future to perfect a security 
interest in any of the undertaking, property or assets of the Debtor other than the Secured Assets.

This letter shall enure to the benefit of the addressee and its successors and assigns and shall be binding on the 
undersigned and its successors and assigns.

Should you require any assistance or further information with respect to this matter, please contact the 
undersigned.

Yours truly,

Alma Toric
Portfolio Services Administration

1/3



SCHEDULE"A" 

REGISTRATIONS r
Jurisdiction KeuLstralion iNumber . Reference'File Number

BC 956125K



SCHEDULE"B" 

SECURED ASSETS

Description Serial# Model
MASTORAK PALLET RACKING

3/3



 



10/17/2019 THU 9s00 FAX EI002/003

ON L3R QMS 
t*edo*a65-»a7 
www.lenJsflnanclalG>ervlce6.ca

Sunday, October 13, 2019

ACKNOWLEDGEMENT

FROM: TOYOTA CREDIT CANADA INC. ("TCCP’)

TO: AIRD & BERLI5 LLP
TO: WAYGAR CAPITAL INC

RE: QUALITY RUGS OF CANADA ("DEBTOR")

REGISTRATION # 20170712 1634 1532 6082
FILE # 729746Q28

The undersigned, TCCI, hereby acknowledges that the only security interest granted by the 
Debtors) as noted above to TCCI for the above-referenced PPSA filing is a security interest In a:

2017 LEXUS IS3-CM1D2T JTHCM1D27H5023985 
and any proceeds arising therefrom (The "Collateral")-

The undersigned will not rely on the Registration to perfect a security interest in any asset of the 
Debtor(s) other than the Collateral,

Customer Service Department 
TOYOTA CREDIT CANADA INC.

PSAACK.DOC



10/17/2019 THU 9i 00 PAX 121003/003

PO Bay 4060 
Markham, ON L3R OlMS 
1-800-265-3987 
www,|eyusfl nanclaturvlces, ca

October 13, 2019

QUALITY RUGS OF CANADA 
505 CITYVIEW BLVD 
WOODBRIDGE ON L4H 0L8

To Whom It May Concern:

RE: 2015 LEXUS GS3-CE1BLT CR 4THCE1BL6FA008939 File #152026

Toyota Credit Canada Inc. is pleased to advise you that we no longer have an interest in the 
above referenced vehicle.

If we can be of further assistance, please contact our Customer Service department at the 
number shown above.

Sincerely,

TOYOTA CREDIT CANADA INC. 
Customer Service Department

(4/2015)



 









To:

Fax:

Attention:

Debtor: 

PPSA File Number: 

Vear/Make/Model: 

Vehicle Identification:

Date:

Subject:

a division of 
BMW Canada Inc. 

a BMW Group Company

une division de 
BMW Canada Inc. 

une compagnie 
du BMW Group

Head Office/ 
Si6ge social 

50 Ultimate Drive 
Richmond Hill, ON 

Canada 
L4S0C8

Telephone/ 
Telephone 

1 -800-3000-BMW

Facsimile/
TCIScopieur

(866)217-1269

BMW Financial Services 
Canada

Waygar Capital Inc 
111
Waygar Capital Inc

Quality Rugs Of Canada Limited 
20190813091215325838 
2019 BMW 540i xDrive Sedan 
WBAJE7C50KWW12251 
October 3, 2019 
PPSA Letter

Sir/Madam,

BMW Financial Services Canada, a division of BMW Canada Inc., has registered a financing statement 
in respect of the motor vehicle leased or financed to the Debtor named above.

You have requested clarification and confirmation by BMW Financial Services Canada regarding the 
collateral secured by our PPSA registration.

The undersigned acknowledges and confirms that the financing statement bearing file#
20190813091215325838, and registered under the PPSA, perfects only a security interest in the 
property described below.

(a) The motor vehicle leased or financed by BMW Financial Services Canada to the Debtor being a 
2019 BMW 540i xDrive Sedan, Vehicle Identification Number WBAJE7C50KWW12251;
(b) All proceeds from any dealing with the property described in section (a); and
(c) Rights to insurance payments or any other payments as indemnity or compensation for loss of or 
damage to the property described in paragraph (a) or (b).

BMW Financial Services Canada reserves the right to rely on this registration to perfect any security 
interest granted by the Debtor in respect to products leased or financed by BMW Financial Services 
Canada after the date hereof.

If you have any questions, please contact us at 1 -800-3000-BMW, Monday through Thursday, 9:00 
a.m. to 8:00 p.m. ET; Friday, 9:00 a.m. to 6:00 p.m. ET, or by mail.

Sincerely,

Kouanan Abdoul Kader Kone 
Customer Interaction Center Specialist 
BMW Financial Services Canada

Internet
www.BMWflnance.ca

http://www.BMWflnance.ca


 





 







 







 

 

This is Exhibit "G" of 

the Affidavit of Don Rogers 

Sworn before me this 24th day of July, 2023 

 

 

 

_____________________ 

A Commissioner, etc.
Matilda Lici

































 

 

This is Exhibit "H" of 

the Affidavit of Don Rogers 

Sworn before me this 24th day of July, 2023 

 

 

 

_____________________ 

A Commissioner, etc.
Matilda Lici























 

 

This is Exhibit "I" of 

the Affidavit of Don Rogers 

Sworn before me this 24th day of July, 2023 

 

 

 

_____________________ 

A Commissioner, etc.
Matilda Lici



































 

 

This is Exhibit "J" of 

the Affidavit of Don Rogers 

Sworn before me this 24th day of July, 2023 

 

 

 

_____________________ 

A Commissioner, etc.

Matilda Lici



















 



















 



















 



















 



















 

 

This is Exhibit "K" of 

the Affidavit of Don Rogers 

Sworn before me this 24th day of July, 2023 

 

 

 

_____________________ 

A Commissioner, etc.
Matilda Lici









































 









































 









































 









































 









































 

 

This is Exhibit "L" of 

the Affidavit of Don Rogers 

Sworn before me this 24th day of July, 2023 

 

 

 

_____________________ 

A Commissioner, etc.

Matilda Lici



























































 

 

This is Exhibit "M" of 

the Affidavit of Don Rogers 

Sworn before me this 24th day of July, 2023 

 

 

 

_____________________ 

A Commissioner, etc.

Matilda Lici



 

Steven L. Graff 
Direct: 416.865.7726 

E-mail: sgraff@airdberlis.com 

 
February 1, 2023 
 
 
DELIVERED VIA COURIER AND EMAIL  
 
Quality Rugs of Canada Limited 
505 Cityview Blvd, Unit 1 
Vaughan, ON  L4H 0L8 
 
Attn: Joseph R. Pacione (jrpacione@qsg.ca) 
 John Anthony Pacione (jpacione@qsg.ca) 
 Joseph Douglas Pacione (jdp@qsg.ca) 
 
 
 
Dear Sirs: 
 
Re: Indebtedness and liabilities of Quality Rugs of Canada Limited (the “Debtor” or 

“you”) to Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt 
Master Fund L.P. (“Waygar” or the “Lender”), as guaranteed by Malvern 
Contract Interiors Limited, Weston Hardwood Design Centre Inc., Ontario 
Flooring Ltd., Timeline Floors Inc., Quality Commercial Carpet Corporation, 
Joseph Douglas Pacione Holdings Ltd., John Anthony Pacione Holdings Ltd., 
Jopac Enterprises Limited, Patjo Holdings Inc., J. Pacione Consultants Limited, 
Joseph Douglas Pacione Family Trust, John Anthony Pacione Family Trust and 
Joseph R. Pacione Family Trust (collectively, the “Guarantors”) 

 
We are the lawyers for the Lender in connection with its lending arrangements with the Debtor. 
 
The Debtor is indebted to Waygar with respect to certain credit facilities (collectively, the “Credit 
Facilities”) made available by Waygar to the Debtor pursuant to and under the terms of a loan 
agreement dated October 10, 2019, as subsequently amended by amending agreements dated 
April 8, 2021, May 6, 2021, May 31, 2021, September 22, 2021 and August 14, 2022, respectively 
(the “Credit Agreement”). 
 
The following amounts were owing by the Debtor to Waygar pursuant to the Credit Agreement as 
of February 1, 2023: 
 

Beginning Balance (as of February 1, 2023) $48,377,477.42 

Accrued Interest – 1 day $14,580.42 

Accrued Unused Line Fee – 1 day $11.09 

Monthly Monitoring Fee $3,000 

Advances - 

mailto:jrpacione@qsg.ca
mailto:jpacione@qsg.ca
mailto:jdp@qsg.ca


 
 
 

Payments - 

TOTAL: $48,395,068.931 

 
The Credit Facilities are repayable on demand upon the occurrence of an Event of Default. One 
or more Events of Default have occurred under the Credit Agreement, including, without limitation, 
the Debtor failing to pay the scheduled amounts of principal, interest and fees on the date when 
they become due. 
 
Accordingly, on behalf of Waygar, we hereby make formal demand for payment of $48,395,068.93 
together with accruing interest and any and all costs and expenses (including, without limitation, 
any additional legal and other professional fees) incurred by Waygar (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 and other obligations of the Debtor in connection with the Credit Facilities under 
the Credit Agreement are guaranteed by each of the Guarantors.  
 
The Indebtedness and other obligations of the Debtor in connection with the Credit Facilities under 
the Credit Agreement are secured by, among other things: 
 

(a) a General Security Agreement dated October 10, 2019, granted by the Debtor to Waygar, 
which grants to Waygar, among other things, a security interest in any of and all of the 
accounts, inventory, equipment, intangibles, documents of title, money, chattel paper, 
instruments, investment property, documents, proceeds, leaseholds and undertaking of 
the Debtor; and 
 

(b) a Share Pledge Agreement dated October 10, 2019, granted by the Debtor, pledging the 
shares of Timeline Floors Inc., together with the original share certificate and stock power. 

 
If payment of the Indebtedness is not received immediately, Waygar shall take whatever steps it 
considers necessary or appropriate to collect and recover the amounts owing to it, including, 
without limitation, the appointment of an interim receiver, receiver, or receiver and manager of the 
Debtor or any other proceedings that are necessary, in which case, Waygar will also seek all 
costs it incurs in doing so. 
 
  

 

1 This amount does not include any accruing interest from and after February 1, 2023, or costs 
and expenses (including any legal and other professional fees) incurred by Waygar. 



 
 
 
On behalf of Waygar, we also enclose a Notice of Intention to Enforce Security delivered pursuant 
to subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA Notice”). Waygar 
hereby reserves its rights to initiate proceedings within the ten (10) day period set out in the BIA 
Notice, if circumstances warrant such proceedings. 
 
Yours truly, 
 
AIRD & BERLIS LLP 
 

 
 
Steven L. Graff 
e.c. Client 
 Matilda Lici 
 Chris Besant (cbesant@grllp.com) 

mailto:cbesant@grllp.com


 
 
 

NOTICE OF INTENTION TO ENFORCE SECURITY 
(Bankruptcy and Insolvency Act, Subsection 244(1)) 

DELIVERED BY COURIER AND EMAIL 

To: Quality Rugs of Canada Limited 
505 Cityview Blvd, Unit 1 
Vaughan, ON  L4H 0L8  

Insolvent company / person 
 

TAKE NOTICE that: 

1. Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt Master Fund L.P. 
(“Waygar”), a secured creditor, intends to enforce its security on the property, assets and 
undertakings of Quality Rugs of Canada Limited (the “Debtor”), including, without limiting 
the generality of the foregoing, all the equipment, accounts, proceeds, books and records, 
inventory, leaseholds and all other personal and real property of the Debtor.  

2. The security that is to be enforced (the “Security”) is in the form of, inter alia, a general 
security agreement dated October 10, 2019, which grants to Waygar, amongst other 
things, a security interest in any of and all of the property, assets and undertakings of the 
Debtor. 

3. As of February 1, 2023, the total amount of indebtedness secured by the Security was 
$48,395,068.93 in principal and interest, plus accruing interest and recovery costs of 
Waygar (including, without limitation, Waygar’s legal and other professional fees). 

4. Waygar will not have the right to enforce the Security until after the expiry of the ten (10) 
day period after this notice is sent, unless the Debtor consents to an earlier enforcement. 

 

DATED at Toronto this 1st day of February 2023. 

WAYGAR CAPITAL INC. 
by its lawyers, Aird & Berlis LLP 
 

Per:  
______________________________ 
Steven L. Graff 
 
Brookfield Place, Suite 1800 
181 Bay Street, Toronto, ON M5J 2T9 
Tel: 416-863-1500/Fax: 416-863-1515 

Note: 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.                           
 
51906442.3 



 



 

Steven L. Graff 
Direct: 416.865.7726 

E-mail: sgraff@airdberlis.com 

 
February 1, 2023 
 
 
DELIVERED VIA COURIER AND EMAIL  
 
Timeline Floors Inc.  
505 Cityview Blvd, Unit 1 
Vaughan, ON  L4H 0L8 
 
Attn: John Anthony Pacione (jpacione@qsg.ca) 
 Joseph Douglas Pacione (jdp@qsg.ca) 
 
 
 
Dear Sirs: 
 
Re: Indebtedness and liabilities of Quality Rugs of Canada Limited (the “Debtor”) 

to Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt Master 
Fund L.P. (“Waygar” or the “Lender”), as guaranteed by Timeline Floors Inc. 
(“TFI”), among others 

 
We are the lawyers for the Lender in connection with its lending arrangements with the Debtor. 
 
The Debtor is indebted to Waygar with respect to certain credit facilities (collectively, the “Credit 
Facilities”) made available by Waygar to the Debtor pursuant to and under the terms of a loan 
agreement dated October 10, 2019, as subsequently amended by amending agreements dated 
April 8, 2021, May 6, 2021, May 31, 2021, September 22, 2021 and August 14, 2022, respectively 
(the “Credit Agreement”). 
 
Pursuant to, inter alia, an Unlimited Guarantee Agreement dated October 10, 2019 and a General 
Security Agreement dated October 10, 2019, TFI became a guarantor of the obligations of the 
Debtor. 
 
The following amounts were owing by the Debtor to Waygar pursuant to the Credit Agreement as 
of February 1, 2023: 
 

Beginning Balance (as of February 1, 2023) $48,377,477.42 
 

Accrued Interest – 1 day $14,580.42 
 

Accrued Unused Line Fee – 1 day $11.09 
 

Monthly Monitoring Fee $3,000 
 

Advances - 
  

mailto:jpacione@qsg.ca
mailto:jdp@qsg.ca


 
 
 

Payments - 
 

TOTAL: $48,395,068.931 
 
The Credit Facilities are repayable on demand upon the occurrence of an Event of Default. One 
or more Events of Default have occurred under the Credit Agreement, including, without limitation, 
the Debtor failing to pay the scheduled amounts of principal, interest and fees on the date when 
they become due. A demand for repayment of the Indebtedness has also been made of the Debtor 
and the other guarantors. A copy of the demand letter sent to the Debtor is enclosed here for your 
records and ease of reference. 
 
Accordingly, on behalf of Waygar, we hereby make formal demand for payment of $48,395,068.93 
together with accruing interest and any and all costs and expenses (including, without limitation, 
any additional legal and other professional fees) incurred by Waygar (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. 
 
If payment of the Indebtedness is not received immediately, Waygar shall take whatever steps it 
considers necessary or appropriate to collect and recover the amounts owing to it, including, 
without limitation, the commencement of legal proceedings against you in the Ontario Superior 
Court of Justice, in which case Waygar will also seek all costs it incurs in doing so. 
 
On behalf of Waygar, we also enclose a Notice of Intention to Enforce Security delivered pursuant 
to subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA Notice”). Waygar 
hereby reserves its rights to initiate proceedings within the ten (10) day period set out in the BIA 
Notice, if circumstances warrant such proceedings. 
 
Yours truly, 
 
AIRD & BERLIS LLP 

 
 
Steven L. Graff 
e.c. Client 
 Matilda Lici 
 Chris Besant (cbesant@grllp.com) 

 

1 This amount does not include any accruing interest from and after February 1, 2023, or costs 
and expenses (including any legal and other professional fees) incurred by Waygar. 

mailto:cbesant@grllp.com


 
 
 

NOTICE OF INTENTION TO ENFORCE SECURITY 
(Bankruptcy and Insolvency Act, Subsection 244(1)) 

DELIVERED BY COURIER AND EMAIL 

To: Timeline Floors Inc.  
505 Cityview Blvd, Unit 1 
Vaughan, ON  L4H 0L8  

Insolvent company / person 
 

TAKE NOTICE that: 

1. Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt Master Fund L.P. 
(“Waygar”), a secured creditor, intends to enforce its security on the property, assets and 
undertakings of Timeline Floors Inc. (the “Debtor”), including, without limiting the 
generality of the foregoing, all the equipment, accounts, proceeds, books and records, 
inventory, leaseholds and all other personal and real property of the Debtor.  

2. The security that is to be enforced (the “Security”) is in the form of, inter alia, a general 
security agreement dated October 10, 2019, which grants to Waygar, amongst other 
things, a security interest in any of and all of the property, assets and undertakings of the 
Debtor. 

3. As of February 1, 2023, the total amount of indebtedness secured by the Security was 
$48,395,068.93 in principal and interest, plus accruing interest and recovery costs of 
Waygar (including, without limitation, Waygar’s legal and other professional fees). 

4. Waygar will not have the right to enforce the Security until after the expiry of the ten (10) 
day period after this notice is sent, unless the Debtor consents to an earlier enforcement. 

 

DATED at Toronto this 1st day of February 2023. 

WAYGAR CAPITAL INC. 
by its lawyers, Aird & Berlis LLP 
 

Per:  
______________________________ 
Steven L. Graff 
 
Brookfield Place, Suite 1800 
181 Bay Street, Toronto, ON M5J 2T9 
Tel: 416-863-1500/Fax: 416-863-1515 

Note: 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.                           
 
51903638.3 



 



 

Steven L. Graff 
Direct: 416.865.7726 

E-mail: sgraff@airdberlis.com 

 
February 1, 2023 
 
 
DELIVERED VIA COURIER AND EMAIL  
 
Weston Hardwood Design Centre Inc. 
250 Vaughan Valley Blvd 
Woodbridge, ON  L4H 3C3 
 
Attn: Joseph R. Pacione (jrpacione@qsg.ca) 
 
 
 
 
Dear Sir: 
 
Re: Indebtedness and liabilities of Quality Rugs of Canada Limited (the “Debtor”) 

to Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt Master 
Fund L.P. (“Waygar” or the “Lender”), as guaranteed by Weston Hardwood 
Design Centre Inc. (“Weston”), among others 

 
We are the lawyers for the Lender in connection with its lending arrangements with the Debtor. 
 
The Debtor is indebted to Waygar with respect to certain credit facilities (collectively, the “Credit 
Facilities”) made available by Waygar to the Debtor pursuant to and under the terms of a loan 
agreement dated October 10, 2019, as subsequently amended by amending agreements dated 
April 8, 2021, May 6, 2021, May 31, 2021, September 22, 2021 and August 14, 2022, respectively 
(the “Credit Agreement”). 
 
Pursuant to, inter alia, an Unlimited Guarantee Agreement dated October 10, 2019 and a General 
Security Agreement dated October 10, 2019, Weston became a guarantor of the obligations of 
the Debtor. 
 
The following amounts were owing by the Debtor to Waygar pursuant to the Credit Agreement as 
of February 1, 2023: 
 

Beginning Balance (as of February 1, 2023) $48,377,477.42 
 

Accrued Interest – 1 day $14,580.42 
 

Accrued Unused Line Fee – 1 day  $11.09 
 

Monthly Monitoring Fee $3,000 
 

Advances - 
  

mailto:jrpacione@qsg.ca


 
 
 

Payments - 
 

TOTAL: $48,395,068.931 
 
The Credit Facilities are repayable on demand upon the occurrence of an Event of Default. One 
or more Events of Default have occurred under the Credit Agreement, including, without limitation, 
the Debtor failing to pay the scheduled amounts of principal, interest and fees on the date when 
they become due. A demand for repayment of the Indebtedness has also been made of the Debtor 
and the other guarantors. A copy of the demand letter sent to the Debtor is enclosed here for your 
records and ease of reference. 
 
Accordingly, on behalf of Waygar, we hereby make formal demand for payment of $48,395,068.93 
together with accruing interest and any and all costs and expenses (including, without limitation, 
any additional legal and other professional fees) incurred by Waygar (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. 
 
If payment of the Indebtedness is not received immediately, Waygar shall take whatever steps it 
considers necessary or appropriate to collect and recover the amounts owing to it, including, 
without limitation, the commencement of legal proceedings against you in the Ontario Superior 
Court of Justice, in which case Waygar will also seek all costs it incurs in doing so. 
 
On behalf of Waygar, we also enclose a Notice of Intention to Enforce Security delivered pursuant 
to subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA Notice”). Waygar 
hereby reserves its rights to initiate proceedings within the ten (10) day period set out in the BIA 
Notice, if circumstances warrant such proceedings. 
 
Yours truly, 
 
AIRD & BERLIS LLP 

 
 
Steven L. Graff 
e.c. Client 
 Matilda Lici 
 Chris Besant (cbesant@grllp.com) 

 

1 This amount does not include any accruing interest from and after February 1, 2023, or costs 
and expenses (including any legal and other professional fees) incurred by Waygar. 

mailto:cbesant@grllp.com


 
 
 

NOTICE OF INTENTION TO ENFORCE SECURITY 
(Bankruptcy and Insolvency Act, Subsection 244(1)) 

DELIVERED BY COURIER AND EMAIL 

To: Weston Hardwood Design Centre Inc. 
250 Vaughan Valley Blvd 
Woodbridge, ON  L4H 3C3  

Insolvent company / person 
 

TAKE NOTICE that: 

1. Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt Master Fund L.P. 
(“Waygar”), a secured creditor, intends to enforce its security on the property, assets and 
undertakings of Weston Hardwood Design Centre Inc. (the “Debtor”), including, without 
limiting the generality of the foregoing, all the equipment, accounts, proceeds, books and 
records, inventory, leaseholds and all other personal and real property of the Debtor.  

2. The security that is to be enforced (the “Security”) is in the form of, inter alia, a general 
security agreement dated October 10, 2019, which grants to Waygar, amongst other 
things, a security interest in any of and all of the property, assets and undertakings of the 
Debtor. 

3. As of February 1, 2023, the total amount of indebtedness secured by the Security was 
$48,395,068.93 in principal and interest, plus accruing interest and recovery costs of 
Waygar (including, without limitation, Waygar’s legal and other professional fees). 

4. Waygar will not have the right to enforce the Security until after the expiry of the ten (10) 
day period after this notice is sent, unless the Debtor consents to an earlier enforcement. 

 

DATED at Toronto this 1st day of February 2023. 

WAYGAR CAPITAL INC. 
by its lawyers, Aird & Berlis LLP 
 

Per:  
______________________________ 
Steven L. Graff 
 
Brookfield Place, Suite 1800 
181 Bay Street, Toronto, ON M5J 2T9 
Tel: 416-863-1500/Fax: 416-863-1515 

Note: 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.                           
 
51903558.3 



 



 

Steven L. Graff 
Direct: 416.865.7726 

E-mail: sgraff@airdberlis.com 

 
February 1, 2023 
 
 
DELIVERED VIA COURIER AND EMAIL  
 
Malvern Contract Interiors Limited 
505 Cityview Boulevard, Unit 1 
Vaughan, ON  L4H 0L8 
 
Attn: Juliet Neely 
 John Anthony Pacione (jpacione@qsg.ca) 
 Joseph Douglas Pacione (jdp@qsg.ca) 
 
 
 
Dear Sirs and Madam: 
 
Re: Indebtedness and liabilities of Quality Rugs of Canada Limited (the “Debtor”) 

to Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt Master 
Fund L.P. (“Waygar” or the “Lender”), as guaranteed by Malvern Contract 
Interiors Limited (“Malvern”), among others 

 
We are the lawyers for the Lender in connection with its lending arrangements with the Debtor. 
 
The Debtor is indebted to Waygar with respect to certain credit facilities (collectively, the “Credit 
Facilities”) made available by Waygar to the Debtor pursuant to and under the terms of a loan 
agreement dated October 10, 2019, as subsequently amended by amending agreements dated 
April 8, 2021, May 6, 2021, May 31, 2021, September 22, 2021 and August 14, 2022, respectively 
(the “Credit Agreement”). 
 
Pursuant to, inter alia, an Unlimited Guarantee Agreement dated October 10, 2019 and a General 
Security Agreement dated October 10, 2019, Malvern became a guarantor of the obligations of 
the Debtor. 
 
The following amounts were owing by the Debtor to Waygar pursuant to the Credit Agreement as 
of February 1, 2023: 
 

Beginning Balance (as of February 1, 2023) $48,377,477.42 
 

Accrued Interest – 1 day $14,580.42 
 

Accrued Unused Line Fee – 1 day  $11.09 
 

Monthly Monitoring Fee $3,000 
 

Advances - 
  

mailto:jpacione@qsg.ca
mailto:jdp@qsg.ca


 
 
 

Payments - 
 

TOTAL: $48,395,068.931 
 
The Credit Facilities are repayable on demand upon the occurrence of an Event of Default. One 
or more Events of Default have occurred under the Credit Agreement, including, without limitation, 
the Debtor failing to pay the scheduled amounts of principal, interest and fees on the date when 
they become due. A demand for repayment of the Indebtedness has also been made of the Debtor 
and the other guarantors. A copy of the demand letter sent to the Debtor is enclosed here for your 
records and ease of reference. 
 
Accordingly, on behalf of Waygar, we hereby make formal demand for payment of $48,395,068.93 
together with accruing interest and any and all costs and expenses (including, without limitation, 
any additional legal and other professional fees) incurred by Waygar (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. 
 
If payment of the Indebtedness is not received immediately, Waygar shall take whatever steps it 
considers necessary or appropriate to collect and recover the amounts owing to it, including, 
without limitation, the commencement of legal proceedings against you in the Ontario Superior 
Court of Justice, in which case Waygar will also seek all costs it incurs in doing so. 
 
On behalf of Waygar, we also enclose a Notice of Intention to Enforce Security delivered pursuant 
to subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA Notice”). Waygar 
hereby reserves its rights to initiate proceedings within the ten (10) day period set out in the BIA 
Notice, if circumstances warrant such proceedings. 
 
Yours truly, 
 
AIRD & BERLIS LLP 

 
 
Steven L. Graff 
e.c. Client 
 Matilda Lici 
 Chris Besant (cbesant@grllp.com) 

 

1 This amount does not include any accruing interest from and after February 1, 2023, or costs 
and expenses (including any legal and other professional fees) incurred by Waygar. 

mailto:cbesant@grllp.com


 
 
 

NOTICE OF INTENTION TO ENFORCE SECURITY 
(Bankruptcy and Insolvency Act, Subsection 244(1)) 

DELIVERED BY COURIER AND EMAIL 

To: Malvern Contract Interiors Limited 
505 Cityview Boulevard, Unit 1 
Vaughan, ON  L4H 0L8  

Insolvent company / person 
 

TAKE NOTICE that: 

1. Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt Master Fund L.P. 
(“Waygar”), a secured creditor, intends to enforce its security on the property, assets and 
undertakings of Malvern Contract Interiors Limited (the “Debtor”), including, without 
limiting the generality of the foregoing, all the equipment, accounts, proceeds, books and 
records, inventory, leaseholds and all other personal and real property of the Debtor.  

2. The security that is to be enforced (the “Security”) is in the form of, inter alia, a general 
security agreement dated October 10, 2019, which grants to Waygar, amongst other 
things, a security interest in any of and all of the property, assets and undertakings of the 
Debtor. 

3. As of February 1, 2023, the total amount of indebtedness secured by the Security was 
$48,395,068.93 in principal and interest, plus accruing interest and recovery costs of 
Waygar (including, without limitation, Waygar’s legal and other professional fees). 

4. Waygar will not have the right to enforce the Security until after the expiry of the ten (10) 
day period after this notice is sent, unless the Debtor consents to an earlier enforcement. 

 

DATED at Toronto this 1st day of February 2023. 

WAYGAR CAPITAL INC. 
by its lawyers, Aird & Berlis LLP 

Per:  
 
______________________________ 
Steven L. Graff 
 
Brookfield Place, Suite 1800 
181 Bay Street, Toronto, ON M5J 2T9 
Tel: 416-863-1500/Fax: 416-863-1515 

Note: 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.                           
 
51903344.3 



 



 

Steven L. Graff 
Direct: 416.865.7726 

E-mail: sgraff@airdberlis.com 

 
February 1, 2023 
 
 
DELIVERED VIA COURIER AND EMAIL  
 
Ontario Flooring Ltd. 
250 Vaughan Valley Blvd 
Woodbridge, ON  L4H 3C3 
 
Attn: Joseph R. Pacione (jrpacione@qsg.ca) 
 
 
 
Dear Sir: 
 
Re: Indebtedness and liabilities of Quality Rugs of Canada Limited (the “Debtor”) 

to Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt Master 
Fund L.P. (“Waygar” or the “Lender”), as guaranteed by Ontario Flooring Ltd. 
(“OFL”), among others 

 
We are the lawyers for the Lender in connection with its lending arrangements with the Debtor. 
 
The Debtor is indebted to Waygar with respect to certain credit facilities (collectively, the “Credit 
Facilities”) made available by Waygar to the Debtor pursuant to and under the terms of a loan 
agreement dated October 10, 2019, as subsequently amended by amending agreements dated 
April 8, 2021, May 6, 2021, May 31, 2021, September 22, 2021 and August 14, 2022, respectively 
(the “Credit Agreement”). 
 
Pursuant to, inter alia, an Unlimited Guarantee Agreement dated October 10, 2019 and a General 
Security Agreement dated October 10, 2019, OFL became a guarantor of the obligations of the 
Debtor. 
 
The following amounts were owing by the Debtor to Waygar pursuant to the Credit Agreement as 
of February 1, 2023: 
 

Beginning Balance (as of February 1, 2023) $48,377,477.42 
 

Accrued Interest – 1 day $14,580.42 
 

Accrued Unused Line Fee – 1 day  $11.09 
 

Monthly Monitoring Fee $3,000 
 

Advances - 
  

mailto:jrpacione@qsg.ca


 
 
 

Payments - 
 

TOTAL: $48,395,068.931 
 
The Credit Facilities are repayable on demand upon the occurrence of an Event of Default. One 
or more Events of Default have occurred under the Credit Agreement, including, without limitation, 
the Debtor failing to pay the scheduled amounts of principal, interest and fees on the date when 
they become due. A demand for repayment of the Indebtedness has also been made of the Debtor 
and the other guarantors. A copy of the demand letter sent to the Debtor is enclosed here for your 
records and ease of reference. 
 
Accordingly, on behalf of Waygar, we hereby make formal demand for payment of $48,395,068.93 
together with accruing interest and any and all costs and expenses (including, without limitation, 
any additional legal and other professional fees) incurred by Waygar (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. 
 
If payment of the Indebtedness is not received immediately, Waygar shall take whatever steps it 
considers necessary or appropriate to collect and recover the amounts owing to it, including, 
without limitation, the commencement of legal proceedings against you in the Ontario Superior 
Court of Justice, in which case Waygar will also seek all costs it incurs in doing so. 
 
On behalf of Waygar, we also enclose a Notice of Intention to Enforce Security delivered pursuant 
to subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA Notice”). Waygar 
hereby reserves its rights to initiate proceedings within the ten (10) day period set out in the BIA 
Notice, if circumstances warrant such proceedings. 
 
Yours truly, 
 
AIRD & BERLIS LLP 
 

 
Steven L. Graff 
e.c. Client 
 Matilda Lici 
 Chris Besant (cbesant@grllp.com) 

 

1 This amount does not include any accruing interest from and after February 1, 2023, or costs 
and expenses (including any legal and other professional fees) incurred by Waygar. 

mailto:cbesant@grllp.com


 
 
 

NOTICE OF INTENTION TO ENFORCE SECURITY 
(Bankruptcy and Insolvency Act, Subsection 244(1)) 

DELIVERED BY COURIER AND EMAIL 

To: Ontario Flooring Ltd. 
250 Vaughan Valley Blvd 
Woodbridge, ON  L4H 3C3  

Insolvent company / person 
 

TAKE NOTICE that: 

1. Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt Master Fund L.P. 
(“Waygar”), a secured creditor, intends to enforce its security on the property, assets and 
undertakings of Ontario Flooring 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 and real property of the Debtor.  

2. The security that is to be enforced (the “Security”) is in the form of, inter alia, a general 
security agreement dated October 10, 2019, which grants to Waygar, amongst other 
things, a security interest in any of and all of the property, assets and undertakings of the 
Debtor. 

3. As of February 1, 2023, the total amount of indebtedness secured by the Security was 
$48,395,068.93 in principal and interest, plus accruing interest and recovery costs of 
Waygar (including, without limitation, Waygar’s legal and other professional fees). 

4. Waygar will not have the right to enforce the Security until after the expiry of the ten (10) 
day period after this notice is sent, unless the Debtor consents to an earlier enforcement. 

 

DATED at Toronto this 1st day of February 2023. 

WAYGAR CAPITAL INC. 
by its lawyers, Aird & Berlis LLP 
 

Per:  
______________________________ 
Steven L. Graff 
 
Brookfield Place, Suite 1800 
181 Bay Street, Toronto, ON M5J 2T9 
Tel: 416-863-1500/Fax: 416-863-1515 

Note: 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.                           
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Steven L. Graff 
Direct: 416.865.7726 

E-mail: sgraff@airdberlis.com 

 
February 1, 2023 
 
 
DELIVERED VIA COURIER AND EMAIL  
 
Quality Commercial Carpet Corporation  
505 Cityview Blvd, Unit 1 
Vaughan, ON  L4H 0L8 
 
Attn: Joseph R. Pacione (jrpacione@qsg.ca) 
 Joseph Rocco Jr. Pacione 
 
 
 
Dear Sirs: 
 
Re: Indebtedness and liabilities of Quality Rugs of Canada Limited (the “Debtor”) 

to Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt Master 
Fund L.P. (“Waygar” or the “Lender”), as guaranteed by Quality Commercial 
Carpet Corporation (“QCCC”), among others 

 
We are the lawyers for the Lender in connection with its lending arrangements with the Debtor. 
 
The Debtor is indebted to Waygar with respect to certain credit facilities (collectively, the “Credit 
Facilities”) made available by Waygar to the Debtor pursuant to and under the terms of a loan 
agreement dated October 10, 2019, as subsequently amended by amending agreements dated 
April 8, 2021, May 6, 2021, May 31, 2021, September 22, 2021 and August 14, 2022, respectively 
(the “Credit Agreement”). 
 
Pursuant to, inter alia, an Unlimited Guarantee Agreement dated October 10, 2019 and a General 
Security Agreement dated October 10, 2019, QCCC became a guarantor of the obligations of the 
Debtor. 
 
The following amounts were owing by the Debtor to Waygar pursuant to the Credit Agreement as 
of February 1, 2023: 
 

Beginning Balance (as of February 1, 2023) $48,377,477.42 
 

Accrued Interest – 1 day $14,580.42 
 

Accrued Unused Line Fee – 1 day  $11.09 
 

Monthly Monitoring Fee $3,000 
 

Advances - 
  

mailto:jrpacione@qsg.ca


 
 
 

Payments - 
 

TOTAL: $48,395,068.931 
 
The Credit Facilities are repayable on demand upon the occurrence of an Event of Default. One 
or more Events of Default have occurred under the Credit Agreement, including, without limitation, 
the Debtor failing to pay the scheduled amounts of principal, interest and fees on the date when 
they become due. A demand for repayment of the Indebtedness has also been made of the Debtor 
and the other guarantors. A copy of the demand letter sent to the Debtor is enclosed here for your 
records and ease of reference. 
 
Accordingly, on behalf of Waygar, we hereby make formal demand for payment of $48,395,068.93 
together with accruing interest and any and all costs and expenses (including, without limitation, 
any additional legal and other professional fees) incurred by Waygar (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. 
 
If payment of the Indebtedness is not received immediately, Waygar shall take whatever steps it 
considers necessary or appropriate to collect and recover the amounts owing to it, including, 
without limitation, the commencement of legal proceedings against you in the Ontario Superior 
Court of Justice, in which case Waygar will also seek all costs it incurs in doing so. 
 
On behalf of Waygar, we also enclose a Notice of Intention to Enforce Security delivered pursuant 
to subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA Notice”). Waygar 
hereby reserves its rights to initiate proceedings within the ten (10) day period set out in the BIA 
Notice, if circumstances warrant such proceedings. 
 
Yours truly, 
 
AIRD & BERLIS LLP 

 
 
Steven L. Graff 
e.c. Client 
 Matilda Lici 
 Chris Besant (cbesant@grllp.com) 

 

1 This amount does not include any accruing interest from and after February 1, 2023, or costs 
and expenses (including any legal and other professional fees) incurred by Waygar. 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
(Bankruptcy and Insolvency Act, Subsection 244(1)) 

DELIVERED BY COURIER AND EMAIL 

To: Quality Commercial Carpet Corporation  
505 Cityview Blvd, Unit 1 
Vaughan, ON  L4H 0L8  

Insolvent company / person 
 

TAKE NOTICE that: 

1. Waygar Capital Inc., as agent for Ninepoint Canadian Senior Debt Master Fund L.P. 
(“Waygar”), a secured creditor, intends to enforce its security on the property, assets and 
undertakings of Quality Commercial Carpet Corporation (the “Debtor”), including, without 
limiting the generality of the foregoing, all the equipment, accounts, proceeds, books and 
records, inventory, leaseholds and all other personal and real property of the Debtor.  

2. The security that is to be enforced (the “Security”) is in the form of, inter alia, a general 
security agreement dated October 10, 2019, which grants to Waygar, amongst other 
things, a security interest in any of and all of the property, assets and undertakings of the 
Debtor. 

3. As of February 1, 2023, the total amount of indebtedness secured by the Security was 
$48,395,068.93 in principal and interest, plus accruing interest and recovery costs of 
Waygar (including, without limitation, Waygar’s legal and other professional fees). 

4. Waygar will not have the right to enforce the Security until after the expiry of the ten (10) 
day period after this notice is sent, unless the Debtor consents to an earlier enforcement. 

 

DATED at Toronto this 1st day of February 2023. 

WAYGAR CAPITAL INC. 
by its lawyers, Aird & Berlis LLP 

ePer:  
______________________________ 
Steven L. Graff 
 
Brookfield Place, Suite 1800 
181 Bay Street, Toronto, ON M5J 2T9 
Tel: 416-863-1500/Fax: 416-863-1515 

Note: 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.                           
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This is Exhibit "N" of 

the Affidavit of Don Rogers 

Sworn before me this 24th day of July, 2023 

 

 

 

_____________________ 

A Commissioner, etc. 

Matilda Lici



           

 

CREDIT AGREEMENT AMENDMENT AND ACCOMMODATION AGREEMENT 

 

THIS AGREEMENT (this “Agreement”) is made as of this 14th day of February, 2023. 

A M O N G S T: 

WAYGAR CAPITAL INC., as Agent for  

Ninepoint Canadian Senior Debt Master Fund L.P. 

 

(hereinafter referred to as the “Lender”) 

- and - 

QUALITY RUGS OF CANADA LIMITED 

 

(hereinafter referred to as the “Borrower”) 

 

- and - 

MALVERN CONTRACT INTERIORS LIMITED, WESTON HARDWOOD DESIGN 

CENTRE INC., ONTARIO FLOORING LTD., TIMELINE FLOORS INC., QUALITY 

COMMERCIAL CARPET CORPORATION, JOSEPH DOUGLAS PACIONE 

HOLDINGS LTD., JOHN ANTHONY PACIONE HOLDINGS LTD., JOPAC 

ENTERPRISES LIMITED, and PATJO HOLDINGS INC. 

 

(hereinafter referred to together as the “Guarantors” and, 

together with the Borrower, the “Credit Parties”) 

 

 

 

RECITALS: 

WHEREAS the Borrower is indebted to the Lender with respect to certain loans (the 

“Credit Facilities”) made available by the Lender to the Borrower pursuant to and under the terms 

of the loan agreement, as amended, as set out in Schedule “A” hereto (collectively, the “Credit 

Agreement”); 

AND WHEREAS the Borrower’s obligations to the Lender have been guaranteed by the 

Guarantors pursuant to, amongst other things, the terms of the guarantee agreements more 

particularly set out in Schedule “B” hereto (the “Guarantees”); 

AND WHEREAS, to secure the Credit Parties’ obligations to the Lender, including, 

without limitation, those arising under the Credit Agreement and the Guarantees, the Credit Parties 

have provided security in favour of the Lender, including, without limitation, the security set out 

in Schedule “C” hereto (collectively, the “Security”); 

AND WHEREAS the Credit Facilities are repayable on demand upon the occurrence of 

an event of default, certain events of default have occurred pursuant to the Credit Agreement (the  
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“Existing Defaults”) and the Lender has demanded repayment of the Indebtedness (as defined 

herein) pursuant to demand letters dated February 1, 2023, and has delivered Notices of Intention 

to Enforce Security, as applicable, pursuant to section 244(1) of the Bankruptcy and Insolvency 

Act (Canada) (the “BIA”); 

AND WHEREAS the Credit Parties have requested and the Lender has agreed to forbear 

from taking certain actions under the Credit Agreement, the Guarantees and the Security in 

connection with the defaults of the Borrower existing to the date hereof and has agreed to continue 

to extend the Credit Facilities to the Borrower, all solely on the terms and conditions and subject 

to the limitations as specified in this Agreement, so that the Borrower has the opportunity to remain 

in business with a view to repaying the Lender in full on or before the expiry of the 

Accommodation Period (as defined herein); 

NOW THEREFORE in consideration of the respective covenants of the parties hereto as 

herein contained, and other good and valuable consideration (the receipt and sufficiency of which 

are hereby acknowledged), the parties hereby agree as follows: 

ARTICLE 1 

INTERPRETATION 

1.1 Definitions 

In this Agreement, unless the context otherwise requires, all terms defined in the Credit 

Agreement and not otherwise defined herein shall have the respective meanings ascribed to them 

in the Credit Agreement. All monetary amounts referred to in this Agreement shall refer to 

Canadian currency. 

1.2 Gender and Number 

Words importing the singular include the plural and vice versa and words importing gender 

include all genders. 

1.3 Severability 

Each of the provisions contained in this Agreement is distinct and severable, and a 

declaration of invalidity, illegality or unenforceability of any such provision or part thereof by a 

court of competent jurisdiction shall not affect the validity or enforceability of any other provision 

of this Agreement. 

1.4 Headings 

The division of this Agreement into articles, sections and clauses, and the insertion of 

headings are for convenience of reference only and shall not affect the construction or 

interpretation of this Agreement. 
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1.5 Entire Agreement 

Except for the Financing Agreements (as defined herein) and the additional documents 

provided for herein, this Agreement constitutes the entire agreement of the parties and supersedes 

all prior agreements, representations, warranties, statements, promises, information, arrangements 

and understandings, whether oral or written, express or implied, relating to the subject matter 

hereof. This Agreement may not be amended or modified except by written consent executed by 

all the parties. No provision of this Agreement will be deemed waived by any course of conduct 

unless such waiver is in writing and signed by all the parties, specifically stating that it is intended 

to modify this Agreement.  

1.6 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the 

Province of Ontario and the federal laws of Canada applicable therein, without regard to any 

conflicts of law or principles of comity. 

1.7 Attornment 

Each party hereto irrevocably attorns to the exclusive jurisdiction of the Superior Court of 

Justice of the Province of Ontario in the City of Toronto for all matters arising out of or in 

connection with this Agreement. 

1.8 Conflicts 

If there is any inconsistency or conflict between the terms of this Agreement and the terms 

of the Credit Agreement, the Guarantees or the Security or any other agreement executed in 

connection therewith (collectively, the “Financing Agreements”), the provisions of this 

Agreement shall prevail to the extent of the inconsistency, but the foregoing shall not apply to limit 

or restrict in any way the rights and remedies of the Lender under the Financing Agreements or 

this Agreement other than as may be specifically contemplated herein. 

1.9 Amendments 

The terms of this Agreement may only be waived, amended, modified or supplemented by 

an agreement in writing signed by all the parties hereto. 

ARTICLE 2 

ACKNOWLEDGEMENT AND CONFIRMATION 

2.1 Acknowledgement of Obligations 

(a) The Borrower hereby acknowledges, confirms and agrees that, as of the close of 

business on January 25, 2023, the Borrower was indebted to the Lender in the 

aggregate amount of $48,279,911.61, for principal and interest. This amount, 

together with any increases in principal  as well as all interest that accrues from and 

after January 25, 2023, and costs and expenses, including any legal and other 

professional fees incurred by Waygar, including, without limitation, the Further 
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Advances (as that term is defined in section 4.5 below) shall be collectively referred 

to herein as the “Indebtedness”. The Indebtedness is unconditionally payable by 

the Borrower to the Lender under the Financing Agreements. 

(b) Each of the Credit Parties hereby acknowledges, confirms and agrees that the 

Indebtedness, together with interest accrued and accruing thereon, and fees, costs, 

expenses and other charges now or hereafter properly payable by the Borrower to 

the Lender under the Financing Agreements, is unconditionally owing by the 

Borrower to the Lender, without any right of setoff, defence, counterclaim or 

reduction of any kind, nature or description whatsoever, and the Borrower is 

estopped from disputing such Indebtedness. 

(c) Each of the Credit Parties hereby acknowledges, confirms and agrees that the Credit 

Parties will continue to accept statements of the Indebtedness issued by the Lender 

to be accurate statements of the amount and the particulars of the Indebtedness as 

of the date of the statement, absent manifest error; 

2.2 Acknowledgement of Security Interests and Guarantees 

(a) Each of the Credit Parties hereby acknowledges, confirms and agrees that the 

Security, as applicable, has not been discharged, waived or varied, that it is binding 

upon the Credit Parties, as applicable, and that it is enforceable in accordance with 

its written terms until the obligations of the Credit Parties to the Lender have been 

indefeasibly paid and satisfied in full. 

(b) Each of the Guarantors hereby acknowledges, confirms and agrees that the 

Guarantees are and shall continue to be in full force and effect and are valid, binding 

and enforceable upon the Guarantors until the obligations of the Credit Parties to 

the Lender have been indefeasibly paid and satisfied in full, and that neither the 

execution of this Agreement nor any change to the Indebtedness occasioned hereby, 

or any other matter arising herefrom, shall in any way affect the continuing 

effectiveness or validity of the Guarantees.   

2.3 Acknowledgement of Demands and Notice of Intention to Enforce Security 

Each of the Credit Parties hereby acknowledges, confirms and agrees that each of the Credit 

Parties has, prior to the execution and delivery of this Agreement, received from the Lender validly 

issued and delivered demand letters dated February 1, 2023 for the acceleration and payment of 

the Indebtedness (collectively, the “Demands”).  Each of the Credit Parties further acknowledges, 

confirms and agrees that each of them has, as of the date of this Agreement, received from the 

Lender a validly issued and delivered Notice of Intention to Enforce Security (collectively, the 

“Notices”) pursuant to section 244(1) of the BIA in respect of the Security and, by execution of 

this Agreement, each of the Credit Parties has waived the ten (10) day notice period required to 

enforce any security interest that may be required pursuant to section 244(1) of the BIA in respect 

of the Security and that, subject only to the terms of this Agreement, there is no further step 

required by the Lender in order to enforce the Security.  Each of the Credit Parties further 
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acknowledges that nothing in this Agreement shall constitute a waiver or revocation of the 

Demands or the Notices.   

2.4 Acknowledgement of Rights 

Each of the Credit Parties hereby acknowledges, confirms and agrees that the Lender is 

entitled to exercise its rights and remedies under the Financing Agreements, the Personal Property 

Security Act (Ontario) (the “PPSA”) and other applicable law. 

2.5 Acknowledgement of Certain Events of Default 

Each of the Credit Parties hereby acknowledges, confirms and agrees that one or more 

events of default has occurred and is continuing pursuant to the provisions of the Financing 

Agreements, including, without limitation, the nonpayment when due of any principal and 

interest forming part of the Indebtedness.  

2.6 Additional Acknowledgements  

Each of the Credit Parties hereby acknowledges, confirms and agrees that: 

(a) the facts set out in the recitals to this Agreement are true and accurate and form part 

of this Agreement; 

(b) except as amended by this Agreement, the Financing Agreements will remain in 

full force and effect, unamended, except as provided for by this Agreement; 

(c) except as provided for in this Agreement, the Lender (either by itself or through its 

employees or agents) has made no promises, nor has it taken any action or omitted 

to take any action, that would constitute a waiver of its rights to enforce the 

Guarantees or the Security and pursue its remedies in respect of the obligations of 

the Credit Parties to the Lender, or that would stop it from doing so; and 

(d) to the date hereof, the Lender has acted in good faith and in a commercially 

reasonable manner, and each of the Credit Parties is estopped from disputing same. 

2.7 Acknowledgment of appointment of the Lender’s Consultant 

(a) The Borrower hereby agrees to the engagement of The Fuller Landau Group Inc. 

(the “Consultant”) by the Lender as consultant to the Lender, in accordance with 

the terms substantially set out in the memorandum of agreement dated December 

22, 2022 as subsequently supplemented by an addendum dated February 13, 2023, 

a copy of which is attached hereto as Schedule “D”, and shall execute such further 

agreements and consents as requested to fulfil its mandate.  The Borrower hereby 

acknowledges and agrees that any and all costs and expenses relating to the 

Consultant shall be on account of the Borrower, and shall be paid by the Borrower 

as and when such costs and expenses become due. 
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(b) The Lender acknowledges and agrees that the Consultant shall not have any 

decision-making responsibilities nor any management capacity, and shall not offer 

any advice or direction to, or exercise any degree of control over the business and 

affairs of, the Borrower, and shall not be responsible for any decisions or actions 

of the Borrower. 

ARTICLE 3 

CONDITIONS PRECEDENT 

3.1 Conditions Precedent to the Effectiveness of this Agreement 

This Agreement shall not be effective unless and until: 

(a) the Lender shall have received a copy of this Agreement, fully executed by each of 

the Credit Parties; 

(b) the Lender shall have received executed copies of all requisite documents relating 

to the Blocked Accounts (as that term is defined the Credit Agreement and/or the 

Blocked Accounts Agreement) maintained by the Credit Parties at The Toronto-

Dominion Bank; and 

(c) the Lender shall have received a copy of the executed engagement letter with the 

Consultant. 

ARTICLE 4 

ACCOMMODATION CONDITIONS  

4.1 Accommodation 

Unless an Intervening Event (as hereinafter defined and pursuant to section 7.1 of this 

Agreement) occurs under this Agreement, and in reliance upon the acknowledgements, 

representations, warranties and covenants of the Credit Parties contained in this Agreement, and 

subject to the terms and conditions of this Agreement, and any documents executed in connection 

herewith, the Lender agrees to forbear from exercising its rights and remedies under the Credit 

Agreement, the Security, the PPSA, the Mortgages Act and other applicable law, until the earlier 

of: 

(a) May 12, 2023; or 

(b) the occurrence of an Intervening Event (as defined herein and pursuant to section 

7.1 of this Agreement), which results in the Lender terminating this Agreement, 

(the “Accommodation Period”). 

4.2 Expiration or Termination of the Accommodation Period 

Upon the expiration or termination of the Accommodation Period, the agreement of the 

Lender to accommodate shall automatically and without further action terminate and be of no 
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further force and effect, it being expressly agreed that the effect of such expiration or termination 

will be to permit the Lender to exercise its rights and remedies under the Financing Agreements, 

this Agreement, and any other agreement or documents executed in connection herewith 

immediately, including, without limitation: (i) the exercise of all remedies available pursuant to 

the Financing Agreements; (ii) the acceleration of all the obligations of the Borrower to the Lender 

without any further notice, passage of time or forbearance of any kind; (iii) the appointment of a 

private or court-appointed receiver (at the Lender’s option) under the Security; and (iv) the making 

of an application to a court of competent jurisdiction, in accordance with section 1.7 of this 

Agreement, to enforce any private or other remedies available to the Lender, or to seek the 

appointment by such court of a trustee in bankruptcy of any of the Credit Parties.  

4.3 Tolling 

(a) As of the date hereof and continuing until the expiration or termination of the 

Accommodation Period, as applicable, and thereafter until the termination of the 

tolling arrangements in the manner provided for at section 4.3(b) herein (and 

notwithstanding the issued Demands and Notices delivered by the Lender), the 

Lender and each of the Credit Parties hereby agree to toll and suspend the running 

of the applicable statutes of limitations, laches and other doctrines related to the 

passage of time in relation to the Indebtedness, the Guarantees, the Security and 

any entitlements arising from the Indebtedness, the Guarantees or the Security and 

any other related matters, and each of the parties confirms that that this Agreement 

is intended to be an agreement to suspend or extend the basic limitation period, 

provided by section 4 of the Limitations Act, 2002, S.O. 2002, c. 24, Sched. B (the 

“Limitations Act”) as well as the ultimate limitation period provided by section 15 

of the Limitations Act in accordance with the provisions of section 22(2) of the 

Limitations Act and as a business agreement in accordance with the provisions of 

section 22(5) of the Limitations Act and any contractual time limitations on the 

commencement of proceedings, any claims or defences based upon such 

application statute of limitations, contractual limitations or any time related 

doctrine including waiver, estoppel or laches. 

(b) The tolling provisions of this Agreement will terminate upon any of its parties 

providing the others with 60 days’ written notice of an intention to terminate the 

tolling provisions hereof and, upon the expiry of such 60 days’ notice, any time 

provided for under the statute of limitations, laches, or any other doctrine related to 

the passage of time in relation to the Indebtedness, the Guarantees, the Security, or 

any claims arising thereunder, will recommence running as of such date, and for 

greater certainty, the time during which the parties agree to the suspension of the 

limitation period pursuant to the tolling provisions of this Agreement shall not be 

included in the computation of any limitation period. 

4.4 No Other Waivers; Reservation of Rights 

Subject to the terms and conditions of this Agreement, the Lender reserves the right, in its 

sole and absolute discretion, to exercise any or all of its rights or remedies under any one or more 

of the Financing Agreements, the PPSA, the Mortgages Act or other applicable law, and the Lender 
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has not waived any such rights or remedies, and nothing in this Agreement and no delay on the 

part of the Lender in exercising any such rights or remedies, shall be construed as a waiver of any 

such rights or remedies. 

4.5 Further Advances 

(a) Notwithstanding the Existing Defaults, subject to the terms and conditions 

contained herein, the Lender shall continue to make advances to the Borrower (the 

“Further Advances”) to fund the operations of the business over the course of the 

Cash Flow Period (defined below), which Further Advances shall not exceed, 

unless the Lender otherwise agrees in writing, the aggregate sum of $2,500,000 

over and above the Indebtedness, and which shall be advanced to the Borrower in 

accordance with the 12 week cash flow forecast prepared by the Consultant, as 

attached hereto as Schedule “E” (the “Cash Flow Forecast”; the 12 week period 

to which it relates, the “Cash Flow Period”). 

(b) As modeled in the Cash Flow Forecast, the Borrower shall request, and the Lender 

shall advance, the Further Advances pursuant to the following limitations: 

(i) in the ordinary course, the draw(s) in any given week during the Cash Flow 

Period shall not exceed a maximum of $250,000, except that any portion of the 

weekly advance limit of $250,000 that is not actually drawn in a given week 

may be carried forward only to the following week once (and, for greater 

certainty, not beyond the following week) and used by the Borrower in the 

following week of the Cash Flow Period, such that the draw(s) over any two-

week period shall not exceed a maximum of $500,000; and 

(ii) the Borrower will deliver a weekly draw request on the Wednesday of each 

week during the Cash Flow Period for the Lender to fund on the Friday of that 

week. In addition, the Borrowers will provide the Lender with full and complete 

informational disclosure relating to the operations and finances of the 

Borrower, including full transparency on its receipt and disbursement bank 

accounts at The Toronto-Dominion Bank, and the Credit Parties shall execute 

the necessary bank forms and other documents to accomplish same 

contemporaneously with the execution of this Agreement. 

(c) The Further Advances shall be governed by and subject to the terms and conditions 

of the Credit Agreement (as expressly modified herein). The Further Advances 

shall be advanced and used solely and strictly in accordance with the Cash Flow 

Forecast, or for such other purposes as are approved by the Lender in writing. The 

Lender acknowledges that there may be variances between actual cash flow and 

that contained in the Cash Flow Forecast due to timing differences and cost 

variances of a non-material nature. However, the Lender reserves the right, in its 

sole discretion and in accordance with section 7.1(d), to assert that there has been 

a breach under this agreement based on the failure to adhere to the Cash Flow 

Forecast as contemplated.  
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4.6 Amendments to Credit Agreement 

(a) In accordance with section 4.5, subsection 3(a) of the Credit Agreement is hereby 

deleted in its entirety and replaced with the following: 

“(a) Revolving working capital loan in the principal amount of up to a maximum 

of Fifty Two Million and Five Hundred Thousand Dollars ($52,500,000) 

(“Facility A”).” 

(b) During the pendency of the Accommodation Period, section 7 of the Credit 

Agreement shall not apply to or in any way govern the Further Advances in section 

4.5 of this Agreement.  

(c) For greater certainty, the right to interest at the Default Rate (as that term is defined 

in the Credit Agreement) under the Credit Agreement shall not apply during the 

Cash Flow Period and interest shall continue to be paid during the Cash Flow Period 

at the non-default rate specified in the Credit Agreement, as amended. 

4.7 Security 

The Further Advances shall form part of the Credit Parties’ obligations under the Financing 

Agreements and shall be secured by the Security. 

4.8 Sale and Investment Solicitation Process 

During the Accommodation Period, the Credit Parties shall effect a sale of the Borrower’s 

assets or other process intended to raise capital, on terms acceptable to the Lender, which 

transaction must be completed by May 12, 2023 (the “Sale Process”), the details of which are set 

out in the Engagement Letter of Alvarez & Marsal Canada Securities ULC (“A&M”), a copy of 

which is attached hereto as Schedule “F” hereto. The Borrower agrees to  provide the Lender and 

agrees to A&M providing the Lender with regular updates on the status of the Sale Process, at a 

frequency of the Lender’s request.  

4.9 Additional Funding 

If, in the reasonable opinion of A&M, in order to preserve the going concern value of the 

business of the Borrower, the Borrower is projected to require Further Advances funding for 

operations over the course of the entire Cash Flow Period beyond that which is contemplated in 

the Cash Flow Forecast, the Lender shall have a right of first offer to lend such funds to the 

Borrower and shall advise the Borrower of its decision in this regard within 5 Business Days of 

receiving such opinion from A&M. During the Cash Flow Period, the Borrower may solicit other 

third-party lenders to lend such funds with such assistance of A&M as the Borrower may request, 

provided such funding shall only be effected upon the granting of consent by the Lender. 

4.10 Notice of Intention to Commence Restructuring Proceedings 

During the currency of this Agreement, the Lender and the Borrower agree, respectively, 

that they shall not, in the case of the Lender, seek the appointment of a receiver or receiver and 
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manager (the “Receiver”) over the Borrower, and, in the case of the Borrower, file any plan of 

arrangement or compromise under the Companies’ Creditors Arrangement Act, R.S.C., 1985, c. 

C-36 (the “CCAA”) or commence any proposal proceedings under the BIA, without providing the 

other party at least 7 days’ notice of its intention to proceed in the aforementioned manner. Nothing 

in this Agreement shall be deemed to foreclose the ability of the Lender to bring a counter-

application for relief, including for the appointment of a receiver, over the Borrower in in response 

to such notice from the Borrower. Similarly, nothing in the Agreement derogates from the Lender’s 

ability to apply for the appointment of an interim receiver, if circumstances warrant, without notice 

to the Borrower or any other credit party. In addition, nothing in this Agreement shall be deemed 

to foreclose the ability of the Borrower to file for protection from its creditors pursuant to the BIA 

or bring an application for protection from its creditors pursuant the terms of the CCAA upon 

receipt of such notice from the Lender. Nothing herein derogates from section 69(2) of the BIA. 

For greater certainty, nothing in this section precludes the Lender from its right to immediately 

terminate this Agreement according to the terms hereof.  

4.11 Good Faith 

The parties to this Agreement shall endeavour to cooperate with each other in good faith 

in furtherance of, and to make effective, the restructuring and continuation of the Borrower’s 

business as a going concern, and shall continue to do so until such time as the obligations of the 

Borrower to the Lender have been repaid indefeasibly and in full. 

 

ARTICLE 5 

REPORTING 

5.1 Reporting Requirements  

The Borrower hereby agrees to cooperate with the Consultant (or such other consultant as 

agreed to by the Lender, acting reasonably) and shall execute such further agreements and consents 

as requested by the Lender and the Consultant in order for the Consultant to fulfil its mandate 

through the pendency of the Accommodation Period. 

During the Accommodation Period, the Borrower agrees to continue to honour the 

reporting requirements as previously agreed with the Lender in the Financing Agreements, or as 

amended herein, and shall continue to do so until such time as the obligations of the Borrower to 

the Lender have been indefeasibly repaid in full. 

5.2 Weekly Reports  

During the Accommodation Period and without limitation, the Borrower shall deliver to 

the Lender and the Consultant, on a weekly basis, a revised rolling 12-week cash flow statement, 

along with the prior week’s actual results compared to the projection and a narrative analysis of 

the Borrower’s performance for the preceding week and a description of reasons for any variance 

arising in such period. The Borrower shall also provide its weekly borrowing base certificate 

prepared in accordance with current reporting practices setting out, among other things, weekly 



11 

 

 

accounts receivable and monthly inventory roll-forward schedules showing changes over the 

course of the prior period in respect of each. 

ARTICLE 6 

OBLIGATIONS OF THE CREDIT PARTIES  

DURING THE ACCOMMODATION PERIOD 

6.1 Full Co-Operation 

During the Accommodation Period, each of the Credit Parties shall cooperate fully with 

the Lender and the Consultant, including, without limitation, by providing promptly all requested 

information, and by providing the Lender and the Consultant full access to the books, records, 

property, assets and personnel of the Credit Parties wherever they may be situated and in whatever 

medium they may be recorded, at the request of and at times convenient to any such party, acting 

reasonably, which right of access shall include the right to inspect and appraise such property and 

assets. 

6.2 Payment and Other Obligations 

Each of the Credit Parties hereby covenants and agrees with the Lender to reimburse the 

Lender for all reasonable expenses, including, without limitation, actual legal and other 

professional expenses that the Lender has incurred or will incur arising out of its dealings with any 

of the Credit Parties and in the protection, preservation and enforcement of the Security and/or the 

Guarantees, as applicable, including, without limitation, the actual fees and expenses of the 

Lender’s solicitors, Aird & Berlis LLP, and the Consultant (collectively, the “Professional 

Expenses”), and that the Professional Expenses shall be for the account of the Borrower and shall 

be paid by the Borrower upon delivery to the Borrower of invoices evidencing the Professional 

Expenses, or payment will otherwise be made by the Lender for later repayment by the Borrower 

by no later than the expiration or termination of the Accommodation Period. Nothing in this 

Agreement shall derogate from the Credit Parties’ obligation to pay for all the Professional 

Expenses or shall constitute a cap on Professional Expenses.   

6.3 Additional Covenants 

For the duration of the Accommodation Period, each of the Credit Parties hereby covenants 

and agrees with the Lender as follows: 

(a) each of the Credit Parties shall ensure that all revenue of the Borrower and all 

proceeds of its receivables shall be deposited into any of the Credit Parties’ 

collection and receipts accounts maintained at The Toronto-Dominion Bank or any 

other institution agreed to by Waygar, including, without limitation, account no. 

 in the name of Quality Rugs of Canada Limited at branch no. 14822, 

account no.  in the name of Malvern Contract Interiors Limited at branch 

no. 14822, account no.  in the name of Timeline Floors Inc. at branch no. 

14822, and account no.  in the name of Weston Hardwood Design Centre 

Inc. at branch no. 14822, forthwith upon receipt, until all amounts owed to the 

Lender are indefeasibly repaid in full; 
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(b) the Borrower shall continue to operate the receipt and disbursement accounts 

referenced at section 6.3(a) in the manner consistent with the manner in which it 

has been operating them to date. To the extent that those accounts or the Blocked 

Accounts (as that term is defined in the Credit Agreement) may have been 

previously operated in, or continue—during the Cash Flow Period—to be operated 

in, a manner that is inconsistent with that which is prescribed in the Credit 

Agreement and the Blocked Accounts Agreement (as that term is defined in the 

Credit Agreement), such inconsistent operation shall in no way constitute a waiver 

of any and all of the Lender’s rights and remedies under the Credit Agreement, the 

Blocked Accounts Agreement, and related security and any and all documents and 

agreements ancillary thereto. Without limitation, the Credit Parties shall sign all 

documents presented to them (or any of them) by the Lender to facilitate 

compliance with the operation of accounts as contemplated by the Financing 

Agreements, including the Blocked Accounts Agreement, provided that any 

implementation of changes to the current practices of the Borrower with respect to 

the operation of its accounts shall not take place during the pendency of the 

Accommodation Period. For greater certainty, the intention of the present 

arrangement is to provide for ongoing debt service on the Indebtedness to be paid 

from the accounts but for any additional cash flow generated during the Cash Flow 

Period to be used by the Borrower for its working capital requirements during the 

Cash Flow Period, except that the Lender shall be entitled to insist upon and resort 

to the operation of the accounts in the manner contemplated by the Credit 

Agreement and the Blocked Accounts Agreement immediately upon termination of 

the Accommodation Period; 

(c) the Credit Parties shall execute and deliver to the Lender any documentation 

deemed necessary by the Lender for the operation of the account management 

arrangement contemplated by the Credit Agreement and related documents; 

(d) the Borrower shall not open or maintain any other banking accounts with any 

institution other than its current financial institution without the Lender’s prior 

written consent; 

(e) each of the Credit Parties shall maintain its corporate existence as a valid and 

subsisting entity and shall not merge, amalgamate or consolidate with any other 

corporation, except with the Lender’s prior written consent; 

(f) except as specifically provided for herein, each of the Credit Parties shall comply 

in all respects with all terms and provisions of the Financing Agreements and this 

Agreement and nothing herein derogates therefrom.;  

(g) the Borrower shall deliver copies of all refinancing proposals (ie. letters of intent, 

commitment letters, term sheets) within two (2) days of receipt of same by the 

Borrower; 

(h) the Borrower shall comply with any and all cash management obligations and 

obligations to maintain insurance in accordance with the Financing Agreements; 
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(i) the Borrower shall be responsible for paying the fees and out of pocket expenses of 

the Lender and, if the Borrower fails to do so, the amount of such fees and expenses 

will be added to the Indebtedness; 

(j) none of the Credit Parties shall, without the prior written consent of the Lender, 

make any distribution or payment to any person, corporation or other entity who 

does not deal with any of the Credit Parties at arm’s length (as such term is defined 

in the Income Tax Act (Canada)), except for: 

(i) payments of salary at levels not in excess of those now in effect; 

(ii) payments to any landlord which are commercially reasonable and in 

accordance with the current lease agreement for the premises leased from 

such landlord; and 

(iii) payments to ordinary suppliers in respect of any new purchase only from and 

after the date hereof arising in the ordinary course of the business of the 

Credit Parties that are commercially reasonable and are competitive with 

payments that would be required to be paid to a comparable supplier acting 

at arm’s length; 

(k) the Credit Parties shall not, without the prior written consent of the Lender, make 

any loans or advance money or property to any other party (including, without 

limitation, any subsidiary or affiliate of the Credit Parties) or invest in (by capital 

contribution, dividend or otherwise) or purchase or repurchase the shares or 

indebtedness or all or a substantial part of the assets or property of any other party 

(including, without limitation, any subsidiary or affiliate of the Credit Parties), or 

guarantee, assume, endorse, or otherwise become responsible (directly or 

indirectly) for the indebtedness, performance, obligations or dividends of any other 

party (including, without limitation, any subsidiary or affiliate of the Credit Parties) 

or agree to do any of the foregoing, other than as required by the Financing 

Agreements; 

(l) none of the Credit Parties shall encumber, mortgage, hypothec, pledge or otherwise 

cause any form of lien or charge on any of their property or assets, including 

intangible and contingent assets, without the prior written consent of the Lender; 

(m) none of the Credit Parties shall, without the prior written consent of the Lender, 

repay any principal or interest which may be owing or become owing in connection 

with any shareholder or related party loan or any loan made by any party 

subordinate to the Lender, except for the following: 

(i) payment to Joseph R. Pacione, in the amount of $36,986.30, due on or about 

February 28, 2023, which the Borrower confirms and acknowledges is 

consistent with past practice regarding the remuneration of Joseph Pacione 

by the Borrower; and 
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(ii) payment to Mohawk Carpet Distribution Inc., in the amount of $172,276.68, 

due on or about Mach 31, 2023; 

(n) none of the Credit Parties shall, without the prior written consent of the Lender, 

make any distribution (whether by dividend or otherwise) or effect any return of 

capital on any investment made by any shareholder, or any party related to any 

shareholder, or any of the Credit Parties;  

(o) none of the Credit Parties shall, in any case (other than as permitted in Section 6.3(j) 

hereof) make any payment to any party if the financial position of any of the Credit 

Parties after making such payment would put any of the Credit Parties in a position 

of breach or default of its obligations under this Agreement or constitute an 

Intervening Event; 

(p) each of the Credit Parties shall keep current at all times all obligations that 

constitute priority obligations, meaning those obligations payable in priority to the 

obligations owed to the Lender (“Priority Payables”), including wages and 

remittances required to be made for taxes and other liabilities owed to federal, 

provincial and municipal governments, including, without limitation, property 

taxes and money owed in respect of employee source deductions pursuant to the 

Canada Pension Plan Act (Canada), Employment Insurance Act (Canada) and 

Income Tax Act (Canada), and in respect of HST, and the Credit Parties shall 

provide on a regular basis evidence of such payments satisfactory to the Lender, 

except that nothing in this section obligates the Borrower to Pay the Priority 

Payables other than in the ordinary course, at such times as required by law. 

Notwithstanding the forgoing, amounts owing for vacation pay and commissions 

owed to commissioned salespeople aggregating not in excess of $250,000.00 may 

be paid at times that are subject to management discretion, acting reasonably, and 

provided further that any such amounts which are deferred by management shall be 

paid in full by May 1, 2023; 

(q) each of the Credit Parties shall take all steps required to cure any deficiencies, if 

any, in the Security and the Guarantees; 

(r) each of the Credit Parties shall give to the Lender prompt notice of any litigation, 

arbitration or administrative proceeding before or of any court, arbitration, tribunal 

or governmental authority affecting any of the assets, property or undertakings of 

any of the Credit Parties; and 

(s) unless otherwise agreed to herein, the Credit Parties shall not do any act or thing 

which may have the effect of defeating or delaying the enforcement of the Lender’s 

rights and remedies under the Security.  

Each of the Credit Parties represents and warrants to the Lender that all the obligations of 

the Credit Parties with respect to employee wages and vacation pay are current as of the date of 

this Agreement and shall remain current throughout the Accommodation Period. 



15 

 

 

ARTICLE 7 

INTERVENING EVENTS 

7.1 Intervening Events 

Upon the happening of any one of the following events (each an “Intervening Event”), 

the Accommodation Period shall forthwith terminate immediately on written notice to the Credit 

Parties or any of them: 

(a) the completion of a transaction undertaken pursuant to the Sale Process; 

(b) any material representation, warranty or statement made by any of the Credit Parties 

in this Agreement or any other agreement with the Lender was untrue or incorrect 

when made or becomes untrue or incorrect, other than those material 

representations, warranties or statements made by the Credit Parties which are 

untrue or incorrect and of which the Lender is aware of at the time of execution of 

this Agreement; 

(c) any of the Credit Parties fails to perform or comply with any of its covenants or 

obligations contained in this Agreement, any of the Financing Agreements or in 

any other agreement or undertaking with the Lender; 

(d) any cumulative negative variance in excess of 10% to the Cash Flow Forecast, 

which cumulative variance shall not be assessed until week 6 of the Cash Flow 

Period;  

(e) any of the Credit Parties fails to maintain and keep current payments of Priority 

Payables, which may result in any claim ranking in priority or pari passu to the 

claim of the Lender; 

(f) any of the Credit Parties defaults in timely payment of rentals or other charges due 

as rent in respect of any leased premises or equipment, subject to written 

accommodation by the landlord; 

(g) any of the Credit Parties defaults in the performance of any obligation under any of 

the Financing Agreements after the date hereof;  

(h) the occurrence of any other event which, in the opinion of the Lender, acting 

reasonably, may materially and adversely impact the priority or enforceability of 

the Security or the Guarantees, or the realizable value of the collateral subject to 

such Security; 

(i) the Security ceases to constitute a first-ranking, valid and perfected security interest 

against all assets of the Credit Parties; 

(j) the loss, damage, destruction or confiscation of any of the Credit Parties’ property 

or assets or any part thereof, unless upon such event, the Credit Parties pay to the 
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Lender forthwith such amount as the Lender, in its sole and absolute discretion, 

determines is satisfactory; 

(k) any person takes possession of any property of any of the Credit Parties by way of 

or in contemplation of enforcement of security, or a distress or execution or similar 

process levied or enforced against any property of any of the Credit Parties; 

(l) any change of ownership, control or management of any of the Credit Parties, 

without the Lender’s prior written consent; 

(m) in the Lender’s sole opinion, a material adverse change occurs in the business, 

affairs, financial condition, operation or ownership of any of the Credit Parties 

arising for any reason whatsoever;  

(n) any of the Credit Parties fails to maintain current insurance or other material 

contracts;  

(o) without the Lender’s prior written consent, any of the Credit Parties ceases to carry 

on business in the normal course in the same manner as such business has 

previously been carried on or as specifically amended by this Agreement or 

commits or threatens to commit an act of bankruptcy;  

(p) without prior notice to Lender in accordance with section 4.10, any of the Credit 

Parties takes any action or commences any proceeding or any action or proceeding 

is taken or commenced by another person or persons against any of the Credit 

Parties relating to the reorganization, readjustment, compromise or settlement of 

the debts owed by any of the Credit Parties to its creditors where such 

reorganization, readjustment, compromise or settlement shall affect a substantial 

portion of any of the Credit Parties’ assets or property, including, without 

limitation, the filing of a Notice of Intention to Make a Proposal under the BIA, the 

making of an order under the CCAA or the commencement of any similar action or 

proceeding by any party other than the Lender; 

(q) the filing of an application for a bankruptcy order against any of the Credit Parties 

pursuant to the provisions of the BIA by any party other than the Lender;  

(r) any of the Credit Parties fails to meet its payroll obligations or does not have 

sufficient funds available to fund its payroll obligations, or fails to produce 

evidence, satisfactory to the Lender, acting reasonably, of the availability of such 

funds to the Lender; 

(s) at any time any of the Credit Parties fails to operate and maintain sufficient funds 

to cover any and all items attempting to clear any of their bank accounts; and 

(t) any of the Credit Parties fails to meet any of its reporting requirements in 

accordance with section 5.1 of this Agreement. 



17 

 

 

ARTICLE 8 

GENERAL PROVISIONS 

8.1 Accommodation Fee 

In consideration of the Lender entering into this Agreement, the Borrower shall pay to the 

Lender an accommodation fee of $250,000 (the “Accommodation Fee”), which Accommodation 

Fee will be fully earned upon execution of this Agreement, and will be added to the balance of the 

Credit Facilities, but the Borrower shall not be required to remit payment of same during the Cash 

Flow Period. The Accommodation Fee is in addition to all other fees, interest, costs and expenses 

payable in connection with the Credit Agreement, the Security or this Agreement. For greater 

certainty, payment of the Accommodation Fee shall be paid upon the indefeasible repayment of 

the Indebtedness. 

8.2 Effect of this Agreement 

Except as modified pursuant hereto, no other changes or modifications to the terms of the 

Financing Agreements are intended or implied and in all other respects, the terms of the Financing 

Agreements are confirmed.   

8.3 Further Assurances 

The parties hereto shall execute and deliver such supplemental documents and take such 

supplemental action as may be necessary or desirable to give effect to the provisions and purposes 

of this Agreement, all at the sole expense of the Credit Parties. 

8.4 Binding Effect 

This Agreement shall be binding upon and enure to the benefit of each of the parties hereto 

and its respective successors and permitted assigns. 

8.5 Survival of Representations and Warranties 

All representations and warranties made in this Agreement or any other document 

furnished in connection herewith shall survive the execution and delivery of this Agreement and 

such other document delivered in connection herewith, and no investigation by the Lender or any 

closing shall affect the representations and warranties or the rights of the Lender to rely upon such 

representations and warranties. 

8.6 Confidentiality 

The Lender and its professional advisors shall be at liberty, in their sole discretion, to 

disclose any information obtained from the Credit Parties to any party or parties in order to recover 

amounts owed to the Lender by the Credit Parties.  
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8.7 Release 

In consideration of the agreements of the Lender contained herein and for other good and 

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Credit 

Parties, on their behalf and on behalf of their successors, assigns, and other legal representatives, 

hereby absolutely, unconditionally and irrevocably release, remise and forever discharge the 

Lender and each of its successors and assigns, participants, affiliates, subsidiaries, branches, 

divisions, predecessors, directors, officers, attorneys, employees, lenders and other representatives 

and advisors (the Lender and all such other persons being hereinafter referred to collectively as the 

“Releasees” and individually as a “Releasee”), of and from all demands, actions, causes of action, 

suits, covenants, contracts, controversies, agreements, promises, sums of money, accounts, bills, 

reckonings, damages and any and all other claims, counterclaims, defences, rights of set-off, 

demands and liabilities whatsoever (individually, a “Claim” and collectively, “Claims”) of every 

name and nature, known or unknown, suspected or unsuspected, both arising at law and in equity, 

which any of the Credit Parties or any of their successors, assigns or other legal representatives 

may now own, hold, have or claim to have against the Releasees or any of them for, upon, or by 

reason of any circumstance, action, cause or thing whatsoever which arises at any time on or prior 

to the day and date of this Agreement, including, without limitation, for or on account of, or in 

relation to, or in any way in connection with, any of the Financing Agreements or transactions 

thereunder or related thereto. 

8.8 No Novation 

This Agreement will not discharge or constitute novation of any debt, obligation, covenant 

or agreement contained in the Credit Agreement or any of the Financing Agreements but the same 

shall remain in full force and effect save to the extent amended by this Agreement. 

8.9 Notice  

Without prejudice to any other method of giving notice, any notice required or permitted 

to be given to a party pursuant to this Agreement will be conclusively deemed to have been 

received by such party on the day of the sending of the notice by prepaid private courier to such 

party at its, his or her address noted below or by email at its, his or her email address noted below.  

Any party may change its, his or her address for service or address by notice given in the foregoing 

manner.  

Notice to the Credit Parties shall be sent to: 

c/o Quality Rugs of Canada Limited 

505 Cityview Boulevard, Unit #1 

Vaughan, ON  L4H 0L8 

 

Attention: John Pacione and Joseph Douglas Pacione 

Email: jpacione@qsg.ca and jdp@qsg.ca  

 

with a copy to: 

 

mailto:jpacione@qsg.ca
mailto:jdp@qsg.ca
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Gardiner Roberts LLP 

22 Adelaide St. W. 

Toronto, ON  M5H 4E3 

 

Attention: Christopher Besant 

Email: cbesant@grllp.com  

 

Notice to the Lender shall be sent to: 

 

Waygar Capital Inc. 

372 Bay Street, Suite 901 

Toronto, ON  M5H 2W9 

 

Attention: Don Rogers and James Bruce 

Email: drogers@waygarcapital.com and James Bruce jbruce@waygarcapital.com 

 

with a copy to: 

 

Aird & Berlis LLP 

Brookfield Place 

181 Bay Street, Suite 1800 

Toronto, ON  M5J 2T9 

 

Attention: Steven L. Graff and Aaron Collins 

Email: sgraff@airdberlis.com and acollins@airdberlis.com  

 

8.10 Binding and Enforceable Agreement 

In order for this Agreement to be binding and enforceable, it shall be signed by each of the 

Credit Parties by no later than 4:00 p.m. (Toronto time) on February 1, 2023.  

8.11 Execution in Counterparts 

This Agreement may be executed in counterparts, each of which shall be deemed to be an 

original and which taken together will be deemed to constitute one and the same instrument.  

Counterparts may be executed either in original or portable document format (“PDF”) form and 

the parties adopt any signatures received by emailed PDF as original signatures of the parties. 

8.12 No Set Off, etc. 

Each of the Credit Parties reaffirms that the Financing Agreements remain in full force and 

effect as amended hereby and acknowledges and agrees that there is no defence, set off or 

counterclaim of any kind, nature or description to its obligations arising under the Financing 

Agreements as a result of the execution of this Agreement or otherwise. 

mailto:cbesant@grllp.com
mailto:sgraff@airdberlis.com
mailto:acollins@airdberlis.com
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8.13 Independent Legal Advice, etc. 

Each of the Credit Parties acknowledges and declares that: (a) it has had an adequate 

opportunity to read and consider this Agreement and to obtain such advice in regard to it as it 

considers advisable, including, without limitation, independent legal advice; (b) it fully 

understands the nature and effect of this Agreement; and (c) this Agreement has been duly 

executed voluntarily. 

8.14 Cumulative Rights. 

The rights and remedies under this Agreement are cumulative and are in addition to, and 

not in substitution for, any other rights and remedies available by law, in equity or otherwise. 

[The remainder of this page is intentionally left blank.]









   

 

 

SCHEDULE “A” 

THE “CREDIT AGREEMENT” 

 

1. Loan Agreement dated October 10, 2019; 

2. First Amendment to Loan Agreement dated April 2021; 

3. Second Amendment to Loan Agreement dated May 6, 2021; 

4. Third Amendment to Loan Agreement dated May 31, 2021; 

5. Fourth Amendment to Loan Agreement dated September 22, 2021; and 

6. Fifth Amendment to Loan Agreement dated August 15, 2022. 

 

  



   

 

 

SCHEDULE “B” 

THE “GUARANTEES” 

 

1. Guarantee Agreement executed by John Anthony Pacione Holdings Ltd. in favour of the 

Lender dated October 10, 2019; 

2. Guarantee Agreement executed by Jopac Enterprises Limited in favour of the Lender dated 

October 10, 2019; 

3. Guarantee Agreement executed by Joseph Douglas Pacione Holdings Ltd. in favour of the 

Lender dated October 10, 2019; 

4. Guarantee Agreement executed by Malvern Contract Interiors Limited in favour of the 

Lender dated October 10, 2019; 

5. Guarantee Agreement executed by Ontario Flooring Ltd. in favour of the Lender dated 

October 10, 2019; 

6. Guarantee Agreement executed by Patjo Holdings Inc. in favour of the Lender dated 

October 10, 2019; 

7. Guarantee Agreement executed by Quality Commercial Carpet Corporation in favour of 

the Lender dated October 10, 2019; 

8. Guarantee Agreement executed by Timeline Floors Inc. in favour of the Lender dated 

October 10, 2019; and 

9. Guarantee Agreement executed by Weston Hardwood Design Centre Inc. in favour of the 

Lender dated October 10, 2019. 



   

 

 

SCHEDULE “C” 

THE “SECURITY” 

 

1. General Security Agreement granted by the Borrower in favour of the Lender dated 

October 10, 2019; 

2. General Security Agreement granted by John Anthony Pacione Holdings Ltd. in favour of 

the Lender dated October 10, 2019; 

3. General Security Agreement granted by Jopac Enterprises Limited in favour of the Lender 

dated October 10, 2019; 

4. General Security Agreement granted by Joseph Douglas Pacione Holdings Ltd. in favour 

of the Lender dated October 10, 2019; 

5. General Security Agreement granted by Malvern Contract Interiors Limited in favour of 

the Lender dated October 10, 2019; 

6. General Security Agreement granted by Ontario Flooring Ltd. in favour of the Lender dated 

October 10, 2019; 

7. General Security Agreement granted by Patjo Holdings Inc. in favour of the Lender dated 

October 10, 2019; 

8. General Security Agreement granted by Quality Commercial Carpet Corporation in favour 

of the Lender dated October 10, 2019; 

9. General Security Agreement granted by Timeline Floors Inc. in favour of the Lender dated 

October 10, 2019; 

10. General Security Agreement granted by Weston Hardwood Design Centre Inc. in favour 

of the Lender dated October 10, 2019; 

11. Limited-Recourse Guarantee and Share Pledge Agreement dated October 10, 2019 granted 

by John Anthony Pacione Family Trust, together with Power of Attorney to Transfer 

Shares and share certificate for the shares of John Anthony Pacione Family Trust in Quality 

Rugs of Canada Limited and Quality Commercial Carpet Corporation; 

12. Limited-Recourse Guarantee and Share Pledge Agreement dated October 10, 2019 granted 

by Joseph Douglas Pacione Family Trust, together with Power of Attorney to Transfer 

Shares and share certificate for the shares of Joseph Douglas Pacione Family Trust in 

Quality Rugs of Canada Limited and Quality Commercial Carpet Corporation; 

13. Limited-Recourse Guarantee and Share Pledge Agreement dated October 10, 2019 granted 

by Joseph R. Pacione Family Trust, together with Power of Attorney to Transfer Shares 

and share certificate for the shares of Joseph R. Pacione Family Trust in Quality Rugs of 

Canada Limited and Quality Commercial Carpet Corporation; 



   

 

 

14. Limited-Recourse Guarantee and Share Pledge Agreement dated October 10, 2019 granted 

by J. Pacione Consultants Limited, together with Power of Attorney to Transfer Shares and 

share certificate for the shares of J. Pacione Consultants Limited in Jopac Enterprises 

Limited; 

15. Assignment of Insurance Interest executed by Quality Rugs of Canada Limited, Malvern 

Contract Interiors Limited, Weston Hardwood Design Centre Inc., Ontario Flooring Ltd., 

Timeline Floors Inc., Quality Commercial Carpet Corporation, Joseph Douglas Pacione 

Holdings Ltd., John Anthony Pacione Holdings Ltd., Jopac Enterprises Limited, and Patjo 

Holdings Inc. in favour of the Lender dated October 10, 2019; 

16. Share Pledge Agreement dated October 10, 2019 granted by the Borrower, together with 

Power of Attorney to Transfer Shares and share certificate for the Borrower’s shares in 

Timeline Floors Inc.; 

17. Share Pledge Agreement dated October 10, 2019 granted by John Anthony Pacione 

Holdings Ltd., together with Power of Attorney to Transfer Shares and share certificate for 

the shares of John Anthony Pacione Holdings Ltd. in Quality Rugs of Canada Limited, 

Quality Commercial Carpet Corporation, and Jopac Enterprises Limited; 

18. Share Pledge Agreement dated October 10, 2019 granted by Jopac Enterprises Limited, 

together with Power of Attorney to Transfer Shares and share certificate for the shares of 

Jopac Enterprises Limited in Quality Rugs of Canada Limited, and Quality Commercial 

Carpet Corporation; 

19. Share Pledge Agreement dated October 10, 2019 granted by Joseph Douglas Pacione 

Holdings Ltd., together with Power of Attorney to Transfer Shares and share certificate for 

the shares of Joseph Douglas Pacione Holdings Ltd. in Quality Rugs of Canada Limited, 

Quality Commercial Carpet Corporation, and Jopac Enterprises Limited;  

20. Share Pledge Agreement dated October 10, 2019 granted by Patjo Holdings Inc., together 

with Power of Attorney to Transfer Shares and share certificate for the shares of Patjo 

Holdings Inc. in Ontario Flooring Ltd. and Weston Hardwood Design Centre Inc.;  

21. Share Pledge Agreement dated October 10, 2019 granted by Quality Commercial Carpet 

Corporation, together with Power of Attorney to Transfer Shares and share certificate for 

the shares of Quality Commercial Carpet Corporation in Malvern Contract Interiors 

Limited, Patjo Holdings Inc., and Ontario Flooring Ltd.; and 

22. Assignment of Life Insurance Policy on the lives of each of John A. Pacione and Joseph 

D. Pacione dated October 10, 2019 granted by Quality Rugs of Canada Limited in favour 

of the Lender. 

  



   

 

 

SCHEDULE “D”  

 

[Copy of Consultant Engagement Letter attached] 

 

 

 

 

 

 

 

 

  

















   

 

 

SCHEDULE “E”  

 

[Copy of Cash Flow Forecast dated February 14, 2023, prepared by The Fuller Landau 

Group Inc.] 
  



1              2              3              4              5               6               7               8               9               10             11             12             

Notes Feb 19 Feb 26 Mar 5 Mar 12 Mar 19 Mar 26 Apr 2 Apr 9 Apr 16 Apr 23 Apr 30 May 7 Total

Cash Receipts

Collections 3,664     1,905     3,887     4,402     2,588       1,757       3,024       4,652       3,343       1,776       2,799       4,777       38,574      

Collections of Holdback -             -             -             -             860          -               -               -               -               1,240       -               -               2,100        

Total Cash Receipts 3,664     1,905     3,887     4,402     3,448       1,757       3,024       4,652       3,343       3,016       2,799       4,777       40,674      

Cash Disbursements

Payments on accounts payable (1) 2,866     1,650     1,889     1,766     1,541       1,202       1,242       2,184       1,621       1,189       1,451       1,589       20,189      

Deferral of AP payments (2) (1,000)    (1,000)    (125)       1,500     500          (500)         250          375          -               

Contingency (3) 300          275          575          (750)         1,000       1,400        

Subcontractors 1,063     1,063     850        842        842          842          842          842          940          1,175       1,175       1,175       11,648      

Payroll 500        25          500        25          500          25            500          25            500          25            500          25            3,150        

Leases, Utilities, etc. 395        283        333        277        150          281          152          419          190          254          179          369          3,282        

HST -             -             230        51          -               -               230          -               -               -               230          -               741           

Miscellaneous (4) 50          50          50          50          50            50            50            50            50            50            50            50            600           

Professional Fees (4) -         -         -         125        -           -           -           125          -           -           -           125          375           

Debt Servicing -             37          414        -             -               172          -               548          -               -               -               438          1,609        

Total Cash Disbursements 3,874     2,108     4,140     4,635     3,583       2,072       3,266       4,868       3,576       3,268       2,835       4,771       42,993      

Cash Surplus (Shortfall) (209)       (202)       (253)       (232)       (135)         (315)         (241)         (216)         (233)         (252)         (36)           5              (2,320)       

Additional funding - Waygar 250         250         250         250         250           250           250           250           250           250           0 2,500        

Net Cash Surplus (Shortfall) 41           48           (3)            18           115           (65)            9               34             17             (2)              (36)            5               180           

Cumulative Cash Surplus (Shortfall) (209)         (411)         (665)         (897)         (1,032)        (1,347)        (1,588)        (1,804)        (2,037)        (2,289)        (2,325)        (2,320)        

Cumulative Additional funding - Waygar 250         500          750          1,000       1,250         1,500         1,750         2,000         2,250         2,500         2,500         2,500         

Notes: (1)        Assumes, amongst other things, agreements being reached with nine major suppliers to defer payment of a meaningful portion of the balance

currently owed to them until after the above projection period.  QSG is currently in negotiations with these suppliers but terms have not been finalized.

(2)        The cash flow assumes that amounts forecast to be paid to various suppliers can be shifted between weeks in the above projection period without 

significantly impacting the availability of related materials and services necessary to fulfill builder contracts to protect cash inflows.

        (3) 
 
        (4) 

Contingency amounts to fund potential supplier relief or other operational items. 
 
Estimated Figures as discussed with the Consultant. 
 

Week Ending

QSG Cash Flow Forecast $000
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Sworn before me this 24th day of July, 2023 
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A Commissioner, etc. 
Matilda Lici
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