




















































Exhibit “A” 

Miller Thomson Security Opinion – Red Ash Capital Partners II 
Limited Partnership 



MILLER T H OMSON
AVOCATS | LAWYERS

MILLER THOMSON LLP
SCOTIA PLAZA
40 KING STREET WEST, SUITE 5800 
P.O. BOX 1011 
TORONTO, ON M5H 3S1 
CANADA

T 416.595.8500 
F 416.595.8695

MILLERTHOMSON.COM

January 10, 2019

Via Email & REGULAR MAIL

Deloitte Restructuring Inc., in its capacity as 
Monitor of the Kraus Group 
Bay Adelaide East 
8 Adelaide Street, West, Suite 200 
Toronto, ON M5H 0A9

Attention: Paul Casey

Dear- Sir / Madam:

Re: Security Opinion / Kraus Group

You have requested our opinion regarding the security held by Red Ash Capital Partners II 
Limited Partnership by its general partner Pinnacle Capital Resources Limited (the “Lender”) 
granted by the Kraus Group (as defined in Appendix “A” hereto) in Provinces of Alberta, 
British Columbia, Manitoba, Ontario, and Nova Scotia (the “Applicable Provinces”).

Documents Reviewed

Security Documents

In reaching the opinions set out herein, we have reviewed and considered copies of the 
documents listed in Appendix “B” hereto (collectively, the “Security Documents”) granted 
in connection with:

1. an amended and restated credit agreement dated as of November 23,2012 (the “Junior 
Credit Agreement”), among Kraus Inc. (“KI”), as borrower, Strudex Fibres Limited 
(“Strudex”), as guaranteeing party, and BMO Capital Corporation (“BMOCC”), as 
lender, as assigned to the Lender under a master assignment agreement dated May 7, 
2012 (the “Junior Master Assignment Agreement, between the Lender, as assignee, 
and Bank of Montreal, as assignee of all rights, entitlements and interests of BMOCC, 
as assignor;

2. a credit and guarantee agreement dated as of June 28, 2007 (the “Senior Credit 
Agreement”), among Strudex, KI and Kraus Canada Inc. (“KCI”), as Canadian 
borrowers and guaranteeing parties, Barrett Carpet Mills, Inc. and Kraus USA, Inc. as 
U.S. borrowers and guaranteeing parties, the other guaranteeing parties thereto, 
National Bank of Canada, as Canadian administrative agent, Bank of Montreal, as U.S. 
administrative agent, and the financial institutions party thereto as lenders, as assigned
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to the Lender under a master assignment agreement dated May 7, 2012 (the “Senior 
Master Assignment Agreement”), among Bank of Montreal, assignor, and the 
Lender, as assignee; and

3. an amended and restated promissory note dated as ofNovember 23, 2010 (the “Kraus 
Promissory Note”), issued by Strudex in favour of Nelson Kraus Holdings Limited 
(“NKHL”), in the principal amount of $32,843,743.26, as assigned to Nelson Kraus 
(“NK”), and further assigned to the Lender under a master assignment agreement 
dated May 7, 2012 (the “Kraus Master Assignment Agreement”), among NKHL 
and NK, as assignors, and the Lender, as assignee.

Other Documents

We have also been provided with, and have reviewed and considered, copies of the additional
documents listed in Appendix “C” hereto.

Searches

In reaching the opinions set out herein, we have reviewed and considered the search results 
described in Appendix “D” hereto.

Opinion

Based on the foregoing and subject to the usual assumptions and qualifications set out at 
Appendix “E” hereto, it is our opinion that the Security Documents:

1. have been registered in all public offices provided for under the laws of the Applicable 
Provinces and under the federal laws of Canada where such registration is necessary 
to preserve, protect or perfect the security interests created by the each of the Security 
Documents in the collateral described therein; and

2. are valid and enforceable in accordance with their terms.

This opinion is provided to you in connection with the subject matter hereof and is not to be 
used or relied upon by any other person or for any other purpose without our prior written 
consent.

We trust that the foregoing is satisfactory.

Yours truly,

MILLER THOMSON LLP

-—tt- ULJP
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APPENDIX “A” - OBLIGORS

Northfield Properties (GP) Inc. (formerly Kraus Brands Inc.)
Kraus Holdings Company ULC 
Kraus Properties Inc.

collectively the foregoing companies are referred to herein as the “Kraus Companies”.

Northfield Properties LP (formerly Kraus Brands LP)
Kraus Properties LP

collectively the foregoing partnerships are referred to as the “Kraus Partnerships”.

The Kraus Companies and the Kraus Partnerships are collectively referred to herein as the
“Kraus Group”.

The Kraus Group are sometimes collectively referred to as the “Obligors” and each is an
“Obligor”.
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1. General Security Agreement dated as of June 11, 2012 granted by Kraus Brands LP 
by its general partner, Kraus Brands Inc. in favour of the Lender, as agent, made in 
respect to the Senior Credit Agreement.

2. General Security Agreement dated as of June 11, 2012 granted by Kraus Brands LP 
by its general partner, Kraus Brands Inc. in favour of the Lender, as agent, made in 
respect to the Junior Credit Agreement.

3. Share Pledge Agreement dated as of June 11,2012 granted by Kraus Brands LP by its 
general partner, Kraus Brands Inc. in favour of the Lender, as administrative agent 
under the Senior Credit Agreement, and lender under the Junior Credit Agreement.

4. General Security Agreement dated as of June 11,2012 granted by Kraus Brand Inc. in 
favour of the Lender, as agent, made in respect to Senior Credit Agreement.

5. General Security Agreement June 11, 2012 granted by Kraus Brand Inc. in favour of 
the Lender, made in respect to the Junior Credit Agreement.

6. Partnership Interest Pledge Agreement dated as of June 11, 2012 granted by Kraus 
Brands Inc. in favour of the Lender, as administrative agent under the Senior Credit 
Agreement, and lender under the Junior Credit Agreement.

7. General Security Agreement dated as of June 11, 2012 granted by Kraus Properties 
LP by its general partner, Kraus Properties Inc. in favour of the Lender, as agent, made 
in respect to the Senior Credit Agreement

8. General Security Agreement dated as of June 11, 2012 granted by Kraus Properties 
LP by its general partner, Kraus Properties Inc. in favour of the Lender, made in 
respect to the Junior Credit Agreement

9. Partnership Interest Pledge Agreement dated as of June 11, 2012 granted by Kraus 
Properties Inc. in favour of the Lender, as administrative agent under the Senior Credit 
Agreement, and lender under the Junior Credit Agreement.

10. General Security Agreement dated as of June 11, 2012 granted by Kraus Properties 
Inc. in favour of the Lender, as agent, made in respect to the Senior Credit Agreement

11. General Security Agreement dated as of June 11, 2012 granted by Kraus Properties 
Inc. in favour of the Lender, made in respect to the Junior Credit Agreement

12. Partnership Interest Pledge Agreement dated as of June 11, 2012 granted by Kraus 
biddings Company ULC in favour of the Lender, as administrative agent under the 
Senior Credit Agreement, and lender under the Junior Credit Agreement.

APPENDIX “B” - SECURITY DOCUMENTS
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13. Share Pledge Agreement dated as of June 29, 2012 granted Kraus Holdings Company 
ULC in favour of the Lender, as administrative agent under the Senior Credit 
Agreement, and lender under the Junior Credit Agreement.

14. General Security Agreement dated as of June 11, 2012 granted by Kraus Holding 
Company ULC in favour of the Lender, as agent, made in respect to the Senior Credit 
Agreement.

15. General Security Agreement dated as of June 11, 2012 granted by Kraus Holding 
Company ULC in favour of the Lender, made in respect to Junior Credit Agreement.

16. Charge / Mortgage of Land registered June 27, 2007 as Registration Number 
WR305984 and originally against PIN 22280-0071 (LT) in the principal amount of 
$165,000,000.00 granted by Strudex Fibres Limited in favour of the National Bank of 
Canada, as assigned to Pinnacle Capital Resource Limited, in its capacity as general 
partner of Red Ash Capital Partners II Limited Partnership pursuant to a transfer of 
charge dated May 7, 2012 as Registration Number WR687890. PIN 22280-0071 (LT) 
was split and is no longer active; the foregoing mortgage remains registered as 
Registration Number WR305984 against PIN 22280-0322 (LT).

17. Charge / Mortgage of Land registered July 23, 2007 as Registration Number 
WR312710 and originally against PIN 22280-0071 (LT) in the principal amount of 
$12,500,000.00 granted by Strudex Fibres Limited in favour of the BMO Capital 
Corporation as assigned to Pinnacle Capital Resource Limited, in its capacity as 
general partner of Red Ash Capital Partners II Limited Partnership pursuant to a 
transfer of charge dated May 7, 2012 as Registration Number WR687891. PIN 22280- 
0071 (LT) was split and is no longer active; the foregoing mortgage remains registered 
as Registration Number WR312710 against PIN 22280-0322 (LT).
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1. The Junior Master Assignment Agreement.

2. The Junior Credit Agreement.

3. The Senior Master Assignment Agreement.

4. The Senior Credit Agreement.

5. The Kraus Master Assignment Agreement.

6. The Kraus Promissory Note.

7. Guarantee dated June 11, 2012 granted by Kraus Brands LP by its general partner, 
Kraus Brands Inc. in favour of the Lender, as agent, made in respect to the Senior 
Credit Agreement

8. Guarantee dated June 11, 2012 granted by Kraus Brands Inc. in favour of the Lender, 
as agent, made in respect to the Senior Credit Agreement

9. Guarantee dated June 11, 2012 granted by Kraus Brands Inc. in favour of the Lender, 
made in respect to the Junior Credit Agreement.

10. Guarantee dated June 11, 2012 granted by Kraus Properties LP by its general partner, 
Kraus Properties Inc. in favour of the Lender, as agent, made in respect to the Senior 
Credit Agreement.

11. Guarantee dated June 11,2012 granted by Kraus Properties LP by its general partner, 
Kraus Properties Inc. in favour of the Lender, made in respect to the Junior Credit 
Agreement.

12. Guarantee dated June 11, 2012 granted by Kraus Properties Inc. in favour of the 
Lender, as agent, made in respect to the Senior Credit Agreement.

13. Guarantee dated June 11, 2012 granted by Kraus Properties Inc. in favour of the 
Lender, made in respect to the Junior Credit Agreement.

14. Guarantee dated June 11, 2012 granted by Kraus Holdings Company ULC in favour 
of the Lender, as agent, made in respect to the Senior Credit Agreement.

15. Guarantee dated June 11, 2012 granted by Kraus Holdings Company ULC in favour 
of the Lender, made in respect to the Junior Credit Agreement.

16. Promissory Note dated May 9, 2012 granted by Strudex Fibres Limited, Kraus Inc., 
Kraus Canada Inc., Barrett Carpet Mills Inc. and Kraus USA Inc. in favour of the 
Lender.

APPENDIX “C” - ADDITIONAL DOCUMENTS
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17. Amended and Restated Promissory Note dated June 29,2012 granted by Kraus Brands 
LP by its general partner, Kraus Brands Inc. and Kraus USA Inc. in favour of the 
Lender.

18. Subordinated Promissory Note dated July 25, 2014 granted by Kraus Canada LP, 
Strudex LP, Kraus Carpet LP, Kraus USA Inc. and Barrett Carpet Mills Inc. in favour 
of the Lender.

19. Amended and Restated Subordinated Promissory Note dated December 30, 2014 
granted by Krause Canada LP, Strudex LP, Kraus Carpet LP, Kraus USA Inc. and 
Barrett Carpet Mills Inc. granted in favour of the Lender.

20. Second Amended and Restated Subordinated Promissory Note dated March 31, 2015 
granted by Kraus Canada LP, Strudex LP, Kraus Carpet LP, Kraus USA Inc. and 
Barrett Carpet Mills Inc. in favour of the Lender.

21. Third Amended and Restated Subordinated Promissory Note dated December 29, 
2015 granted by Kraus Canada LP, Strudex LP, Kraus Canada LP, Kraus USA Inc. 
and Barrett Carpet Mills Inc. in favour of the Lender.

22. Asset Purchase Agreement dated June 11,2012 among Pricewaterhousecoopers Inc., 
as receiver, and Kraus Brands LP, as purchaser.

23. Assignment and Assumption Agreement dated June 11, 2012 among
Princewaterhousecoopers Inc., as receiver, and Kraus Brands LP, as purchaser.

24. Secured Debt Assignment and Assumption Agreement dated June 11, 2012 among 
Pricewaterhousecoopers Inc., as receiver, and Kraus Brands LP, as purchaser.

25. General Assignment of Intellectual Property dated as of June 11, 2012 among 
Pricewaterhousecoopers Inc., as assignor, and Krause Brands LP, as assignee.

26. Trademark Assignment dated June 11,2012 granted by Princewaterhousecoopers Inc., 
as assignor, and Kraus Brands LP, as assignee.

27. Agreement to Assume Charges dated as of June 11, 2012 between, Kraus Brands LP 
by and through its general partner, Kraus Brands Inc., as purchaser, Strudex Fibres 
Limited by Pricewaterhousecoopers Inc., solely in its capacity as court-appointed 
receiver of the assets, property and undertaking of Strudex Fibres Limited, as original 
mortgagor, and Red Ash Capital Partners II Limited Partnership by and through its 
general partner, Pinnacle Capital Resources Limited, as chargee.

28. Assignment and Assumption Agreement dated as of June 30, 2012 among Kraus 
Brands LP, as vendor, and Kraus Carpet LP, as purchaser.



8 of 23

29. Confirmation of Security dated May 30, 2018 from, inter alios, the Obligors to the 
Lender.

30. Transfer of Charge dated May 7,2012 between National Bank of Canada, as Canadian 
Administrative Agent, as assignor, and the Lender, as assignee.

31. Transfer of Charge dated May 7, 2012 between Bank of Montreal, as assignor, and the 
Lender as assignee.
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APPENDIX “D” - SEARCHES

1. Ontario Corporate Profile Report dated December 20, 2018 in respect of each of the 
Kraus Companies, other than Kraus Holdings Company ULC.

2. Ontario Business Names Report dated December 20, 2018 in respect of each of the 
Kraus Partnerships.

3. Nova Scotia Online Profile search dated December 20, 2018 in respect of Kraus 
Holdings Company ULC.

collectively the foregoing searches are referred to herein as the “Corporate 
Searches”.

4. Parcel Register (Abbreviated) dated December 27,2018 for Property Identifier 22280- 
0071 (LT) (inactive);

5. Parcel Register (Abbreviated) dated December 27,2018 for Property Identifier 22280- 
0322 (LT);

6. ONCorp Enquiry Response Certificates under the Personal Property Security Act 
(Ontario) (the “ON PPSA”) current to December 19, 2018 against each Kraus Group 
entity (other than Northfield Properties Inc. and Northfield Properties LP)

7. ONCoip Enquiry Response Certificates under the ON PPSA current to January 8, 
2019 against each of Northfield Properties (GP) Inc. and Northfield Properties LP.

8. Personal Property Registry Search Results Report under the Personal Property 
Security Act (Alberta) (the “AB PPSA”) current to December 20, 2018 against each 
Kraus Group entity (other than Northfield Properties (GP) Inc. and Northfield 
Properties LP).

9. Personal Property Registry Search Results Report under the AB PPSA current to 
January 8, 2019 against each of Northfield Properties (GP) Inc. and Northfield 
Properties LP).

10. BC OnLine PPRS Search Result under the Personal Property Security Act (British 
Columbia) (the “BC PPSA”) current to December 20,2018 against each Kraus Group 
entity (other than Northfield Properties (GP) Inc. and Northfield Properties LP).

11. BC OnLine PPRS Search Result under the BC PPSA current to January 9, 2019 
against each of Northfield Properties (GP) Inc. and Northfield Properties LP.

12. Manitoba Property Registry online search under the Personal Property Security Act 
(Manitoba) (the “MB PPSA”) current to December 20, 2018 against each Kraus 
Group entity (other than Northfield Properties (GP) Inc. and Northfield Properties LP).
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13. Manitoba Property Registry online search under the MB PPSA current to January 8, 
2019 against each of Northfield Properties (GP) Inc. and Northfield Properties LP.

14. Nova Scotia PPRS Search Result Report under the Personal Property Security Act 
(Nova Scotia) (the “NS PPSA”) current to December 20, 2018 against each Kraus 
Group entity (other than Northfield Properties (GP) Inc. and Northfield Properties LP).

15. Nova Scotia PPRS Search Result Report under the NS PPSA current to January 8, 
2019 against each of Northfield Properties (GP) Inc. and Northfield Properties LP.

The ON PPSA, AB PPSA, BC PPSA, MB PPSA and NS PPSA are collectively 
referred to as the “PPSAs” and each is a “PPSA”.
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APPENDIX “E” - ASSUMPTIONS AND QUALIFICATIONS 

ASSUMPTIONS

We have assumed:

1. the genuineness of all signatures, the identity and the necessary legal capacity at all 
times of all individuals, the authenticity of all documents and instruments submitted 
to us as originals, the conformity to originals and completeness of all documents and 
instruments submitted to us as photocopies thereof to the originals, the authenticity of 
the originals of such photocopies, that each of the Security Documents, including any 
dated "as of’ a particular date, were executed on the date appearing on each such 
document and that none of such documents have been amended, restated or 
supplemented and that all relevant individuals had full legal capacity at all relevant 
times;

2. that all constating documents or charter documents for each Obligor and any 
amendments thereto were properly filed;

3. that each Obligor was duly incorporated and validly subsisting at the time the Security 
Documents were executed by it and that each Obligor continues to be validly 
subsisting as of the date of this letter;

4. that the Corporate Searches are conclusive evidence that each applicable Obligor is 
incorporated, amalgamated or existing, under the laws of its applicable jurisdiction at 
all material times, has not been dissolved or terminated under such jurisdiction, and 
the names appearing on the Corporate Searches are true, full and accurate and names 
as the same would appear on such Obligor’s articles, partnership, or charter 
documents, including the accuracy of the name of any general partner for the Kraus 
Partnerships;

5. that, at the time of the execution of the Security Documents and the additional 
documents listed in Appendix C hereto, each Obligor had the requisite power, capacity 
and authority to enter into, execute, deliver and perform its rights and obligations 
under each of the Security Documents and such additional documents and that each of 
the Security Documents and each such additional document was duly authorized, 
executed and delivered by each Obligor and that no provision of the articles of 
incorporation, charter documents or other documents by which Borrower was 
incorporated or continued or any by-laws or any unanimous shareholders agreement 
was violated by the execution, delivery or performance of any of the Security 
Documents or any such additional document;

6. that the Security Documents are governed by the laws of the Province of Ontario and 
that where the choice of law of an individual Security Document is the Province of
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Ontario, it will be given effect to in any legal proceeding, and that the principal place 
of business for each Obligor was, at all material times, Ontario;

7. that the validity and enforceability of the obligations purporting to be secured by each 
of the Security Documents, that valid consideration has been given by the Lender to 
each Obligor in respect of which the security was granted, that the obligations secured 
have not been repaid, or complied with, and remain outstanding, and that all conditions 
precedent contained in each of the Security Documents, if any, were satisfied or 
waived;

8. that there are no agreements, facts or understandings, written or oral, (such as duress, 
mistake of fact, undue influence, unconscionability, oppressive conduct, 
misrepresentations or bad faith) or usage of trade or course of prior dealings between 
the parties affecting or concerning any of the Security Documents or the various 
principal obligations in respect of which the Security Documents were granted that 
were not apparent from our review of the Security Documents and that would or might 
affect the execution and delivery, validity, legality, binding effect or enforceability of 
any of the Security Documents, at law or in equity, or that would or might discharge, 
release, subordinate, surrender or assign any security interest granted to Lender or 
have provisions that are inconsistent with the provisions of the Security Documents;

9. that the identity and capacity of all individuals acting or purporting to act as public 
officials, the accuracy and completeness of the records maintained by offices of public 
record and of all representations, statements and other matters of fact set out or referred 
to in such searches and documents, the reliability of all search results obtained by 
electronic transmission, the accuracy of the results of any printed or computer search 
of offices of public record and that the applicable filings, registrations or recordings 
referred to in the searches conducted relate to the Security Documents and continue to 
be effective and unchanged as of the date of this letter;

10. that each of the Security Documents and the additional documents listed in Appendix 
A hereto has been duly authorized, executed and delivered by each of the parties 
thereto, other than the Obligors, and constitutes a legal, valid and binding obligation 
of each of the parties thereto, other than the Obligors, enforceable against it in 
accordance with their terms;

11. that the conduct of the parties to the Security Documents has complied with any 
requirement of good faith, fair dealing and conscionability, and that the Lender, and 
any agent acting for the Lender, in connection with the Security Documents, has acted 
in good faith and without notice of any defence against the enforcement of any rights 
created by, or adverse claim to, any property or security interest transferred, or created, 
as part of, the Security Documents;
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12. no Obligor was insolvent, unable to pay its debts in full or on the eve of insolvency at 
the time the security interests were granted pursuant to the Security Documents and 
no Obligor was rendered insolvent by the grant of such security interest;

13. no Obligor has a legal defence against the Lender, for, without limitation, absence of 
legal capacity, fraud, misrepresentation, undue influence or duress;

14. that any documents referred to in the Security Documents are valid and enforceable;

15. that since the date of our searches, none of the financing statements registered on 
behalf of Lender pursuant to the PPSAs have been discharged and no event or 
circumstance has occurred which would require action to be taken in order to maintain 
the perfection of the security interest granted to Lender by the Obligors pursuant to 
the PPSAs;

16. that, to the extent that this letter references or quotes from any other document and 
uses square parenthesis to replace pronouns used within the quoted document, the 
party identified in square parenthesis within a quotation accurately describes the party 
intended by such quoted document;

17. for the purposes of any opinion relating to the validity, perfection or effect of 
perfection or non-perfection of any security interest in any personal property, that:

(i) the PPSA applies to such personal property and security interest;

(ii) value has been given (as interpreted under the applicable PPSA) by the 
Lender;

(iii) the Lender has not agreed to postpone the time for attachment of any 
of the security interests created by the Security Documents and that 
attachment, within the meaning of the applicable PPSA, of the security 
interests constituted by the Security Documents, has occurred;

(iv) such personal property does not constitute “consumer goods” as 
defined in the PPSAs;

(v) all personal property collateral, except such collateral as is described 
and dealt with in the body of this letter, comprises tangible personal 
property situated in the Applicable Provinces, both at the time the 
security interests created by the Security Documents attached, and at 
the date of this letter; and

(vi) the Obligors have rights in its personal property.

18. We have not undertaken any independent investigation to verify the correctness of any 
of the foregoing assumptions.
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QUALIFICATIONS

1. The enforceability of the Security Documents and the rights and remedies set out 
therein or any judgment arising out of or in connection therewith may be limited by 
any applicable bankruptcy, insolvency, winding-up, reorganization, arrangement, 
moratorium, fraudulent preference, fraudulent conveyance, oppression or other laws 
affecting the Lender’s rights generally. We express no opinion as to whether the 
Security Documents could be attacked under any such legislation or in any manner, 
including:

(a) the costs of and incidental to a proceeding to enforce a Security Document are 
in the discretion of a court of competent jurisdiction, and such court may 
determine by whom and to what extent the costs shall be paid;

(b) section 347 of the Criminal Code (Canada) prohibits the payment of "interest" 
at a "criminal rate" (as such terms are defined therein);

(c) any action on any Security Document may be barred by the Limitations Act, 
2002 (Ontario) after the applicable limitation period has expired; and

(d) a judgment by a court for the payment of an amount of money may only be 
awarded in Canadian currency and may be based on a rate of exchange in 
existence on a date other than the date of payment.

2. We express no opinion regarding the enforceability of any provision of the Security 
Documents which purports to provide that any portion thereof which is unenforceable 
may be severed without affecting the enforceability of the remaining provisions.

3. We express no opinion as to the legal or beneficial right, title or interest of an Obligor 
or any other person to any of the personal property, lease of personal property or any 
of the collateral subject to any of the Security Documents and such title has been 
assumed to the full extent necessary to express the opinions herein contained.

4. We express no opinion as to the ranking or priority of any security interest, lien, 
hypothec or security interest expressed to be created by or under the Security 
Documents, except as set out explicitly in this letter and only to the extent that any 
such security interest has been registered under the PPSA. We note that the order or 
registration of a security interest under the PPSA is not absolutely indicative of priority 
by registration, including, but not limited to, the cases of investment property, 
purchase money security interests, interests not governed by or subject to the PPSA 
and unregistered government claims.

5. We express no opinion regarding the creation, validity, enforceability or perfection of 
any security interest, lien, hypothec or other interest in, or the enforceability of, the 
Security Documents insofar as it relates to any:
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(a) real property (including crops that have been planted but are not growing crops 
as contemplated within the definition of “goods” under the PPSA), fixtures, 
claims or rights, or a lease of real property, or any interest in real property or 
right to payment that arises in connection with an interest in land;

(b) policy of insurance or contract of annuity;

(c) trade-mark, copyright, industrial design, patent, patent application, licence, 
approval, privilege, quota, franchise, permit or any other intellectual property, 
regulatory authorizations or other similar property which is not personal or 
movable property;

(d) consumer goods (as such item is defined in the PPSAs);

(e) interest in a right to damages in tort or at law;

(f) debt owing to an Obligor by the Crown or any agent thereof; and

(g) any property that is an interest in an unearned right to payment under a contract 
to a transferee who is to perform the transferor's obligations under the contract.

6. We express no opinion regarding the attachment, validity or enforceability of Lender’s
security interest in crops that become such one year after the execution of the Security
Documents.

7. We express no opinion as to the enforceability of any provisions of the Security
Documents, which:

(a) purport to directly or indirectly exclude unwritten variations, waivers or 
consents of, to or under the Security Documents or restrict their effect;

(b) provide for agreement at a later date;

(c) purport to restrict the access to, waive or purport to waive the benefit or 
protection of any legal or equitable rights, remedies or defences, or principle 
of statutory protection based on public policy, including any rights to notices, 
including notices of enforcement;

(d) provide for obligations, rights or remedies which are inconsistent with any 
other provisions of the Security Documents or subject or subordinate to, or 
overridden by, other provisions in the Security Documents;

(e) provide for evidentiary standards as being conclusive and binding;

(f) purport to bind or affect, or confer a benefit upon, persons who are not parties 
to the Security Documents;
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(g) purport to establish evidentiary standards, such as provisions stating that 
certain determinations, calculations, requests or certificates will be conclusive 
or binding; or

(h) appoint or constitute any person as attorney for an Obligor to execute any 
document or do any other act on behalf of such Obligor.

8. Each of the Security Documents may be subject to:

(a) the Court's powers to stay proceedings and execution of judgments;

(b) any notices or documents required pursuant to the Farm Debt Mediation Act, 
SC 1997, c 21;

(c) applicable laws regarding limitation of actions;

(d) the Court's discretion to decline to hear any action or give effect to any 
obligation if to do so would be contrary to public policy; and

(e) implied obligations of good faith, fair dealing and reasonableness in the 
performance of a contract.

9. Provisions providing for the recovery of fees and expenses may be restricted by a 
Court to a reasonable amount and counsel fees may be subject to taxation;

10. No opinion is expressed concerning the applicability of any equitable remedy, nor 
concerning equitable limitations on, and defences against, the availability of remedies 
and equitable principles of application to proceedings at law or in equity;

11. No opinion is expressed as to the creation, validity, enforceability, attachment or 
perfection of any mortgage, charge, hypothec, security interest or other interests 
expressed to be created by or under any of the Security Documents with respect to any 
property of an Obligor or any proceeds of such property that are not identifiable or 
traceable;

12. No opinion is expressed as to the maintenance of the perfection of any security interest 
created by any of the Security Documents.

13. Notwithstanding that, subject to attachment, registration under the PPSAs will perfect 
a secured party's security interest in all forms of personal property to the extent that 
such statute applies to such personal property, only perfection by either:

(a) possession by or on behalf of the secured party of chattel paper and instruments
(including certain types of letters of credit and advances of credit and 
negotiable documents of title), and
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(b) control by or on behalf of the secured party of Investment Property (within the 
meaning of the PPSA),

is sufficient to defeat the interests of certain specified parties as provided for under the 
PPSAs.

14. A security interest perfected by registration of a financing statement under the PPSA 
will only remain perfected by such registration until the expiry date shown in respect 
of that registration, unless renewed before that date by the filing of a financing change 
statement properly completed in the manner prescribed under such PPSA. Any change 
in corporate name of, or the adoption or change of a French form of the name of, or a 
transfer to any third party of any of its property subject to the security interests created 
in favour of the holder of any Security Document would require timely registration of 
a financing change statement properly completed in the manner prescribed under the 
PPSA to preserve the priority and perfection of the security interests therein.

15. No opinion is expressed as to whether any registrations made under the PPSA are 
effective to perfect a security interest in collateral in respect of which the federal laws 
of Canada require that notices, filings or registrations be made, that other steps or 
actions be taken in order to perfect or enforce a security interest in such collateral, or 
whether such federal laws otherwise prohibit or prevent the granting of any such 
security interest.

16. Any security interest expressed to be created under any of the Security Documents in 
any collateral acquired by an Obligor after the execution and delivery of the relevant 
Security Document will not attach to such collateral (and will not be enforceable 
against third parties or perfected) until such Obligor acquires rights in such collateral.

17. The views expressed in this letter are limited to the PPSAs and therefore do not 
address:

(a) laws of jurisdictions other than the Applicable Provinces;

(b) Ontario law, British Columbia law, Alberta law, Manitoba law, or Nova Scotia 
law, except for the PPSAs;

(c) collateral of a type not subject to the PPSAs; and

(d) the creation or perfection of any security interest with respect to property for 
which, pursuant to applicable conflicts rules (including, without limitation, the 
conflicts rules of the PPSA) the validity, perfection and effect of perfection or 
non-perfection or enforcement are governed by the laws of a jurisdiction other 
than Ontario, Manitoba, Nova Scotia, British Columbia or Alberta.

18. Any views expressed with respect to the personal property security held by Lender is 
based solely upon a review of the information provided to us by counsel to the Lender,
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Cassels Brock & Blackwell LLP, and the specific documentation described in this
letter. We express no opinion with respect to:

(a) any subordination or postponement agreements; or

(b) any unregistered or unperfected claims of third parties whether now existing 
or arising in the future, including legislative super-priority claims, liens, 
charges or trusts, which may, in the absence of any registration or other means 
of perfection, rank in priority to, or take precedence over, the security interests 
of Lender.

19. With respect to the security interests created under the Security Documents:

(a) acceleration, enforcement and realization under the Security Documents may 
be limited or conditioned by statutory conditions contained in the PPSAs;

(b) a security interest in certain classes of collateral being "instruments", 
"securities", "chattel paper", "letters of credit", "advises of credit", and 
"negotiable documents of title" may be perfected by registration, but will be 
defeated by certain claimants obtaining possession or control of such property 
in the circumstances described in the PPSAs, Securities Transfer Act (Ontario), 
Securities Transfer Act (British Columbia), Securities Transfer Act (Alberta), 
Securities Transfer Act (Nova Scotia), The Securities Transfer Act (Manitoba) 
or the Bills of Exchange Act (Canada), as applicable;

(c) a security interest in a debt or account will not be binding on a third person to 
the extent that such debt or account is paid or otherwise discharged before 
notice of the assignment is given to the third person, together with a direction 
to pay the same to the Lender, and is subject to the terms of the contract 
between the Obligors and their account debtors and any defence or claim of 
the account debtor accruing before the account debtor has knowledge of the 
security interest;

(d) a security interest in goods will be defeated by certain claimants to whom an 
Obligor sells, leases or encumbers those goods in the ordinary course of 
business, in the circumstances described in the PPSA;

(e) where VIN numbers are not included by a secured party in the designated place 
on the registered financing statement, good faith buyers or lessors of a motor 
vehicle that is proceeds and is classified as consumer goods may be free of any 
security interests, and, to the extent any motor vehicle is construed to be 
equipment, buyers out of the ordinary course of business may be able to take 
such vehicle free from any security interest therein given by an Obligor, even 
though it is perfected by registration;
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(f) no opinion is expressed with respect to any security interest in collateral that 
is transformed in such a way that it is not identifiable or traceable or in any 
proceeds of collateral that are not identifiable or traceable;

(g) a security interest may not attach in crops that become such more than one year 
after the security agreement has been executed, except in certain circumstances 
described in the applicable PPSA;

(h) any security interest purported to be created by the Security Documents in any 
of the property described in Section 4 of the applicable PPSA, in respect of 
which such PPSA is stated to have no application. For greater certainty, you 
should be aware that Subsections 4(c) and (c.l) of the BC PPSA and AB PPSA, 
and 4.1(c) of the Ontario PPSA provide that each PPSA does not apply to a 
transfer of any interest or claim in or under any policy of insurance or contract 
of annuity;

(i) with respect to “serial numbered goods” as defined in the regulations under the 
BC PPSA and the AB PPSA, a security interest in such goods is not perfected 
to the fullest extent attainable by law where such goods are used as 
“equipment” (in contrast to “inventory”), each as defined in the applicable 
PPSA, unless the registration in respect of such goods includes a description 
by serial number in accordance with the applicable PPSA and its regulations. 
We note that no serial number is set out in the PPSA registrations in favour of 
the Lender.

20. The enforceability of a Security Document and the security interest created by the
Security Documents is subject:

(a) to the powers of a court to grant relief from forfeiture or to stay proceedings 
before it and to stay executions and judgements, the powers of a court under 
the BC PPSA to grant relief from the consequences of default;

(b) to the detailed provisions of the BC PPSA which set out procedures for the 
enforcement of security agreements and impose duties with respect to the 
exercise of rights or remedies thereunder, including special procedures 
applicable where the collateral includes consumer goods and a duty to exercise 
or discharge rights, remedies, duties and obligations in good faith and in a 
commercially reasonable manner. Such procedures and duties are in most 
cases applicable notwithstanding waivers or contrary terms in the Security 
Documents; and

(c) to any estoppel based on incorrect information given in response to a demand 
for information made pursuant to Section 18 of the BC PPSA

21. A receiver or receiver and manager appointed pursuant to any Security Document
may, for certain purposes, be treated by the Court as being the agent of a Lender and
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not solely the agent of an Obligor (and such Lender may not be deemed to be acting 
as the agent or attorney of an Obligor in making such appointment), notwithstanding 
any provision in any of the Security Documents to the contrary.

22. The PPSAs impose certain obligations on secured creditors which cannot be varied by 
contract. The PPSAs may also affect the enforcement of certain rights and remedies 
contained in the Security Documents to the extent that those rights and remedies are 
inconsistent with or contrary to the applicable PPSA including, without limitation, 
sections 16, 17, 17.1 and 39 and Part V of the ON PPSA and sections 16,17, 17.1 and 
33 and Part V of the BC PPSA and AB PPSA.

23. We express no opinion with respect to provisions in any Security Document to the 
effect that the Lender is not responsible to an Obligor for its own misconduct or 
negligence, or the misconduct or negligence of any agent, receiver or receiver and 
manager appointed by a Lender.

24. The effectiveness of provisions of any Security Document which purport to relieve a 
person from a liability or duty otherwise owed may be limited by law, and provisions 
requiring indemnification or reimbursement may not be enforced by the Court to the 
extent they relate to the failure of such person to have performed such duty or liability.

25. The fixed and specific security interests expressed to be created by any Security 
Document may be ineffective in respect of any collateral not in existence on, or 
acquired by an Obligor, after the date of delivery of any Security Document, or not 
described with sufficient particularity therein, with the result that such collateral will 
be subject to a security interest which is not in the nature of a fixed and specific 
security interest.

26. No opinion is expressed in this letter as to whether it may be necessary in connection 
with the enforcement of any Security Document for Lender or any other persons 
proposing to acquire, own or operate all or any part of the property secured thereunder, 
to give any notice or obtain or effect any licence, franchise, permit, consent, approval, 
registration or other authorization or exemption in connection therewith.

27. We have not conducted any searches in respect of any trade-marks, trade names, 
industrial designs, patents, copyrights or other intellectual property interests and no 
opinion is expressed with respect to the validity or effectiveness of the security interest 
of Lender.

28. A security interest in:

(a) a trade mark, copyright, industrial design, patent, patent application, license, 
or

(b) any goods purchased under any licence;
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(c) an approval, privilege, quota, franchise, permit or lease; and

(d) an instrument, contract, account, receivable or agreement,

may not be perfected, valid, binding or enforceable because of the nature or terms of 
such property or agreement, or to the extent the nature or terms of such property or 
agreement or any statute or regulation require a consent, approval, acknowledgement, 
notice or other authorization or registration, as a condition of assignability, which has 
not been given or made.

29. Our opinions do not address any of the following matters:

(a) any required registration, filing, recording or notice in respect of any fixtures, 
or goods that may become fixtures;

(b) any required caution filing which may be required in certain circumstances 
where goods are intended to be brought or are brought into Ontario; or

(c) any required registration, filing, recording or notice in respect of any real 
property rights or interests of any of the Security Documents.

30. Enforcement by the Lender under the Security Documents is limited to the actual 
amount of the indebtedness of an Obligor to the Lender under the Security Documents 
notwithstanding the aggregate principal amount secured by the Security Documents 
may exceed such indebtedness.

31. All opinions which expressly, or by necessity, relate to the validity and enforceability 
of each of the Security Documents may be subject to any of the foregoing matters and 
limitations.

32. To the extent any opinions contained herein extend to the laws of the Province of Nova 
Scotia or Province of Manitoba (including the NS PPSA and MB PPSA), we provide 
those opinions solely relying on the opinions of Mclnnes Cooper (attached as 
Appendix “F” hereto) and Fillmore Riley LLP (attached as Appendix “G” hereto) 
(“Additional Opinions”). We refer you to the Additional Opinions and the assumptions 
and qualifications set out therein in respect of such matters, which are incorporated 
herein by reference. We have assumed the correctness of the assumptions made therein 
as at the date thereof and are relying upon such in providing our opinions herein.
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See attached.

APPENDIX “F” - NOVA SCOTIA OPINION
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See attached.

APPENDIX “G” - MANITOBA OPINION



FillmoreRiley 

TIMOTHY S. DEWART 
Direct Tel (204) 957-8312 
Direct Fax (204) 954-0312 

timdewart@fillmoreriley.com 

January 10, 2019 

Miller Thomson LLP 
Scotia Plaza, 40 King Street West 
Suite 5800, P.O. Box 1011 
Toronto, Ontario M5H 3S1 

Dear Sirs: 

Re: Deloitte Restructuring Inc., Kraus Brands LP, et al 

LEGAL ASSISTANT 
Nicole Dubois 

Tel (204) 956-2970 ext. 212 
ndubois@fillmoreriley.com 

Our File Number: 413612-29/TSD 

We have acted on your behalf in connection with your request that we review the filing, 
registration or recording in the Province of Manitoba of financing statements and financing 
change statements for or on behalf of Red Ash Capital Partners ll Limited Partnership (the 
"Secured Party") with respect to security agreements (the "Agreements") given by the 
companies listed in Schedule "A" hereto (collectively, the "Companies") in favour of the 
Secured Party. 

Scope of Inquiry 

For the purpose of our opinions, we have made such investigations and examined such 
certificates of public officials and such other certificates, documents and records as we 
have considered necessary or relevant for the purposes of our opinions. We have also 
considered such laws, statutes and regulations in the Province of Manitoba and of Canada 
applicable in such Province as we have considered necessary as a basis for our opinions. 

Assumptions 

For the purposes of our opinions we have made the following assumptions: 

(a) For the purposes of any opinion relating to the validity, perfection or effect 
of perfection or non-perfection of any security interest in any personal 
property, the Companies have rights in such personal property, value has 
been given, and that the parties to the Agreement have not agreed to 
postpone the time for attachment of such security interest; 

(b) The indices and filing systems maintained at the public offices where we 
have conducted searches or made inquiries as set forth herein, are 
accurate and current; 

(c) The names of each of the Companies are correctly set out in Schedule "A" 
hereto and none of the Companies has a French version/form of its name; 
and 

Fillmore Riley LLP 1700-360 Main Street, Winnipeg, MB Canada R3C 3Z3 
BARRISTERS, SOLICITORS AND TRADEMARK AGENTS TEL (204) 956 2970 FAX (204) 957 0516 www.fillmoreriley.com 
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(d) The general partner of the each limited partnership business debtor is 
included in the list of Companies described in Schedule "A". 

Applicable Law 

The opinions provided herein are limited to the laws of the Province of Manitoba and the 
laws of Canada applicable therein. To the extent that the laws of the Province of Manitoba 
would require the application of the laws of any other jurisdiction, no opinion is expressed 
as to the laws of such other jurisdiction. 

Opinions 

Based upon and relying on the foregoing and subject to the qualifications outlined below, 
we are of the opinion that: 

1. Notice of the Agreements was initially filed by way of Financing Statements in the 
Manitoba Personal Property Security Registry (the "PPSR") on June 21, 2007 at 
2:35:16pm as registration no. 200711376800 and on June 21, 2007 at 2:42:56pm 
as registration no. 200711379206 (collectively, the "Registrations"). 

2. Notice of the security interests created by the Agreements has been registered, 
filed or recorded in all places of public registrations, filing or recording in the 
Province of Manitoba necessary in such Province to perfect the security interests 
created under the Agreements in the personal property of the Companies to which 
The Personal Property Security Act (Manitoba) (the "PPSA") applies. 

3. Financing change statements concerning the Registrations giving notice of a 
change in name of the Companies to Northfield Properties (GP) Inc. and Northfield 
Properties LP were filed in the PPSR on January 8, 2019 at 3:00:39pm as 
registration no. 201900412210 to amend original registration no. 200711376800 
and at 2:57:57pm as registration no. 201900411915 to amend original registration 
no. 200711379206. 

4. No further or other filing, registration or recording of the Agreements is necessary 
or desirable in the Province of Manitoba, except: 

(a) the filing of a renewal financing statement properly completed in the manner 
prescribed in the PPSA on or before the expiry of June 21, 2024; and 

(b) any changes in the name of any of the Companies or transfers by any of 
the Companies to any third party of any of its respective property subject to 
the security interest in favour of the Secured Party require timely 
registration of a Financing Change Statement properly completed and filed 
in the manner and within the time periods prescribed under the PPSA to 
preserve the priority and perfection of the security interests therein in favour 
of the Secured Party. 

Qualifications 

The opinions expressed in this opinion letter are subject to the following qualifications: 

Fillmore Riley LLP 
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1. An assignment of debts or accounts will not be binding on account debtors in 
respect of debts or accounts paid or otherwise discharged before notice of the 
assignment is, in fact, given to such third party together with a direction to pay the 
Secured Party. Any such assignment will be subject to the equities that exist at the 
time of assignment between the Companies and the third party debtors; 

2. We have not conducted searches in any land registry office or under any land 
registry statutes even though the Agreements may create a security interest in any 
of the Companies' real property or leases of real property in Manitoba, or in 
property which is now or may hereafter become a fixture or a right to payment 
under a lease, mortgage or charge of real property in Manitoba and as such our 
opinion does not address the possible requirement to make registrations in a land 
registry office or under any land registry statutes; 

3. We do not express any opinion with respect to the possible requirement to make 
registrations: 

(a) under the appropriate federal laws of Canada, where applicable, of the 
security interests of the Secured Party under the Agreement in any 
trademarks, patents, copyrights, industrial designs or other intellectual 
property of the Companies; 

(b) under the Canada Shipping Act in respect of any vessel which is registered 
or recorded under that statute; or 

(c) under the Canada Transportation Act in respect of any rolling stock to which 
this statute may apply; 

4. We have not considered and do not express any opinion on whether notices to or 
obtaining acknowledgements from a government body as prescribed in the 
Financial Administration Act (Canada) relating to the assignment of Federal Crown 
debts or to obtain the acknowledgement of the Government of Manitoba under The 
Law of Property Act (Manitoba) related to the assignment of any monies due or 
accruing due or to be payable by the Government of Manitoba ("Provincial Crown 
Debts") are required. An assignment of Federal Crown debts that does not comply 
with the Financial Administration Act (Canada) is ineffective as between the 
assignor and the assignee and as against the Crown. An assignment of Provincial 
Crown Debts that does not comply with The Law of Property Act (Manitoba) is 
ineffective as between the assignor and the assignee and as against the 
Government of Manitoba; 

5. We have not considered and do not express any opinion on whether registrations 
at the International Registry created pursuant to the Convention On International 
Interests In Mobile Equipment made at Cape Town on November 16, 2001, as 
implemented by the International Interests in Mobile Equipment (aircraft 
equipment) Act (Canada) and by The International Interests in Mobile Equipment 
(Aircraft Equipment) Act (Manitoba) should be made. To the extent that any 
collateral charged by the Agreement constitutes "aircraft objects", as defined in 
those statutes, registration under the PPSA may not be effective to fully protect the 
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security interests constituted thereby and further steps may be required or be 
advisable; 

6. Notwithstanding that registration under the PPSA may perfect a security interest in 
all forms of collateral to which the PPSA applies, perfection by control (within the 
meaning of The Securities Transfer Act (Manitoba) and/or the PPSA) or by 
possession of certain types of collateral as provided for in the PPSA, may provide 
additional rights and/or priorities to a secured party; 

7. We express no opinion on the priority of the Registrations made under the PPSA 
and in particular draw to your attention one or more prior financing statement 
registrations made by other secured parties against some of the Companies; and 

8. Items of collateral by serial number have not been listed in the Registrations and 
therefore no opinion is expressed regarding the perfection of any security interest 
with respect to collateral of the Companies which is serial numbered goods (as 
defined in the PPSA or the regulations pursuant thereto). 

This opinion is being provided to you and is solely for your benefit in connection with your 
engagement by Deloitte Restructuring Inc., the CCAA Monitor in the matter of a plan of 
compromise or arrangement of Kraus Brands Inc., Kraus Canada Ltd., Kraus Canada 
Carpet Inc., Kraus Properties Inc., Kraus USA Inc. and Strudex Inc. and for which this 
opinion has been requested. This opinion is not to be used, circulated, quoted, relied upon 
or otherwise referred to by any other person or for any other purpose, without our prior 
written consent in each instance. This opinion is limited to the matters expressly stated 
herein, and no opinion is implied or may be inferred beyond the matters expressly herein 
stated. 

This opinion is given to you as of the date hereof, and we assume no obligation (and 
hereby disclaim any obligation) to advise you of any future changes in the facts or law 
relating to the matters covered by this opinion. 

Yours Truly, 

r

Fillmore Riley LLP 
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SCHEDULE "A" 

Kraus Brands Inc. (with name change to Northfield Properties (GP) Inc.) 
Kraus Brands LP (with name change to Northfield Properties LP) 
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Sheppard, Mullin, Richter & Hampton LLP Security Opinion – 
Red Ash Capital Partners II Limited Partnership 























Exhibit “C” 

Affidavit of Paul Casey 



































































































Exhibit “D” 

Affidavit of Shallon Garrafa 



Court File No.cv-18-604759-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C.
1985, C. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
KRAUS BRANDS INC., KRAUS CANADA LTD., KRAUS CARPET INC., 

KRAUS PROPERTIES INC., KRAUS USA INC., and STRUDEX INC.

Applicant

AFFIDAVIT OF SHALLON GARRAFA 
(Sworn April 18, 2019)

I, SHALLON GARRAFA, of the City of Mississauga, in the Regional Municipality of Peel, in

the Province of Ontario, MAKE OATH AND SAY:

1. I am an assistant with the law firm Miller Thomson LLP (“MT”), lawyers for Deloitte 

Restructuring Inc. ("Deloitte”) in its capacity as Court-appointed Monitor of Kraus 

Group and not in its personal capacity, and as such, have knowledge of the matters to 

which I hereinafter depose. Unless I indicate to the contrary, the facts herein are within 

my personal knowledge and are true. Where I have indicated that I have obtained facts 

from other sources, I believe those facts to be true.

2. Attached hereto as Exhibit “A” is a true copy of the detailed invoice (the “Invoice”) 

issued to Deloitte by MT for fees and disbursements incurred by MT in the course of the 

proceedings between October 7, 2018 and February 28, 2019 (the “Appointment 

Period”). The total fees charged by MT during the Appointment Period were

38820438.1



$34,515.00, plus Disbursements in the amount of $2,693.00, plus Harmonized Sales Tax 

(HST) in the amount of $4,825.35 for a total of $42,033.35.

3. The Invoice is a fair and accurate description of the services provides and the amounts 

charged by MT.

4. Attached hereto as Exhibit “B” is a schedule summarizing the Invoice in Exhibit “A”, 

the total billable hours charged, the total fees charged and the average hourly rate. The 

average hourly rate during the Appointment Period was $422.97.

5. Attached hereto and marked as Exhibit “C” is a schedule summarizing the billing rates, 

year of call, total hours and total fees charges for each lawyer and Law Clerk that has 

completed work on this file during the Appointment Period.

6. Barring unforeseen circumstances, I estimate that the costs to complete all the work 

relating to these proceedings will not exceed $2,500.00 (including HST).

7. MT requests that this Honourable Court approve its fees and disbursements as Monitor’s 

counsel for the Appointment Period referenced above along with the above noted 

estimate.

8. To the best of my knowledge, the rates charged by MT throughout the course of the 

Appointment Period is comparable to those charged by other law firms in Toronto for the 

provision of similar services.

9. The hourly billing rates outlined in Exhibit “C” to this affidavit are comparable to the 

hourly rates charged by MT for services rendered in similar proceedings.

10. I make the affidavit in support of a motion by the Applicants for, among other things, 

approval of the fees and disbursements of the Monitor’s counsel.
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SWORN BEFORE ME at the City of Torontothis ^ 

18th day of April, 2019.
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This is Exhibit “A” referred to in the Affidavit 
SHALLON GARRAFA sworn April 18lh, 2019.

Commissioner for Taking Affidavits (or as may be)

of
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T 416 515 8500 
F 416 515 8615

MIUEBlMOMSON.COM

December 31, 2018

Invoice Number 3278642

Deloitte Restructuring Inc

MILLER THOMSON
AVOCATS | LAWYERS

MILLER THOMSON LLP 
SCOTIA PLAZA
40 KING STREET WEST. SUITE S«00 
PO BOX 1011 
TORONTO. ON MSH 1ST 
CANAOA

To Professional Services Rendered in connection with the following matter(s) including:

Re: CCAA Kraus Canada
Our File No. 0235958.0001

Date

10/07/2018

10/12/2018

10/15/2018

10/16/2018

10/17/2018

10/18/2018

Initials Description

GRA Reviewing Red Ash security package;

GRA Review and consider email from Gus Camelino
regarding Premium Finance Agreement; Review and 
consider PFA: Research regarding status and priority 
of PFA lender;

GRA

GRA

GRA

GRA

Continue reviewing Red Ash security package;

Telephone call with G. Camelino; Telephone call to L. 
Lellis; Telephone call to P. Casey; Research regarding 
FIRST issues (i.e., re unearned premiums and 
cancellation of unnecessary policies); Telephone call 
with G. Page regardin^H^^^Hp^; Telephone call 
to G. Camelino;

Prepare for and attend conference call regarding 
insurance premium and financing issue; Review and 
consider email from G. Camelino summarizing issue 
and discussion; Review and respond to 
correspondence; Telephone call with L. Ellis; Review 
and considel

Prepare for conference call with all parties; Telephone 
call with G. Page;

Hours

2.90

0.60

1.80

0.80

0.80

0.40

Pease return the Account Summery and Remittance Form *wtn your payment
Terms Accounts due when rendered Interest at the rate ct 12 OS per annum will be

charged on accounts overdue 30 days or more Any disbursements net posted to your account on the date of this account twit ce bitted later
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Invoice 3278642

MILLER THOMSON

Date

10/19/2018

10/23/2018

10/29/2018

10/30/2018

10/31/2018

11/08/2018

11/09/2018

11/12/2018

11/12/2018

11/14/2018

11/15/2018

11/15/2018

11/19/2018

11/20/2018

Initials

GRA

GRA

GRA

GRA

GRA

GRA

GRA

SDC

GRA

GRA

SDC

GRA

GRA

SDC

Description

Review and respond lo correspondence; Telephone 
call with G. Apostolatos; Email to G. Apostolatos; 
Discussion with L.Ellis regarding Waterloo plant and 
insurance issue;

Review and consider correspondence; Telephone call 
with L. Ellis; Telephone call with G. Page; Email to L. 
Ellis;

Review correspondence; Review APA and schedule re 
leases; Email to clients regarding

Review and respond to email correspondence;

Review and respond to correspondence; Conference 
call with L. Ellis and G. Apostolatos regarding 
insurance issue;

Review and consider correspondence and 
attachments from G. Apostolatos regarding insurance 
premium issue;

Review and respond to correspondence; Discussion 
with L. Ellis regarding various issues;

Review email from counsel to Union regarding 
calculation of claims amounts; email to G. Azeff and 
review responding email; email to clients regarding 
calculation; responding email to counsel to Union;

Review and consider email fron^FCW^iscussion 
with S. De Caria regarding

Review and consider j 
Discussion with S. De Caria regarding
Review email from G.^-age regarding]

email to G. Page; various email 
exchanges with G. Page; responding email to counsel 
to Union regarding claims list;

Review and respond to correspondence; Discussion 
with S. De Caria regarding response to email inquiry;

Review and consider correspondence;

|w email from counsel tq 
| email to Monitor regarding

Hours

0.50

0.40

0.30

0.10

0.60

0.20

0.20

0.30

0.20

0.20

0.40

0.20

0.10
0.10

Please return the Account Summary ana Rerruttancs Fcrm with your payment
Terms Accounts due when rendered. Interest a! the ra'.e d 12 0% per annum will te

charged on accounts o.erdue 30 days or mere Any disbursements net posted to your account on the date of thu account mil be tided later
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Date

11/22/2018

11/27/2018

12/03/2018

12/05/2018

12/10/2018

12/12/2018

12/12/2018

12/13/2018

12/14/2018

12/18/2018

12/19/2018

12/20/2018

12/20/2018

Initials

GRA

GRA

GRA

GRA

GRA

GRA

SDC

GRA

GRA

GRA

GRA

SDC

GRA

Description

Telephone discussion with G. Apostolatos; Review 
endorsements and calculations; Review and revise 
Release and circulate; Telephone discussion with L. 
Ellis regarding release;

Discussion with L. Ellis; Review, consider and respond 
to correspondence;

Prepare execution version of agreement; Review and 
respond to correspondence;

Review and consider correspondence; Discussion with 
S. Parekh regarding status of Red Ash security 
opinion;

Review USB key with Red Ash security documents; 
Meet with G. Marinangeli regarding opinion letter; 
Review and respond to correspondence from client;

Review and respond to correspondence;

Review email from P. Casey; Email exchange with 
clients regarding report and conference call; review 
third report outline in preparation for call;

Review and consider report outline and summary of 
issues; Conference call regarding various issues 
related to completion of file; Summarize discussion 
and call with S. De Caria;

Review and respond to correspondence;

Prepare for and attend conference call regarding 
various outstanding issues; Consider notes from call; 
Review document forwarded by G. Page;

Discussion with G. Marinangeli regarding opinion; 
Review and consider security documents;

Hours

0.80

0.20

0.20

0.30

0.60

0.10

0.20

1.40

0.10

1.10

0.30

0.70

0.50

Real* return the Account Summary and Remttarce Form with your payment
Terms Accounts due when rendered Interest at the rate Of 12 0% pm annum wiJt it

charged on accounts overdue 30 days or more Ary disbursement* not posted lo your account on the date of tfws account be t ed later



MILLER THOMSON
AVOCATS | LAWYERS

Page 4

Invoice 3278642

Date Initials Description
Telephone call with G. Page regarding^^H^^H 
Meet with G. Marinangeli regarding security;
Telephone discussion with E. Craddock regarding 
security package;

Hours

12/20/2018 MC Request from M. Emmanuel; obtain PPR searches 
and forward to G. Marinangeli;

1.10

12/20/2018 Al Conducting Alberta PPR searches; 0.30

12/20/2018 LG Telephone call from S. DeCaria; emails from and to 
same and G. Page;

0.20

12/20/2018 KM Phone conversation with G. Marinangeli and JF
Gauvin; analysis and discussion about the mandate;

0.40

12/20/2018 GM Drafting security opinion; reviewing security 
documents; correspondence with G. Azeff, T. Dewart,
J.F. Gauvin, S. Christie and M. Emmanuel regarding 
same;

5.20

12/21/2018 ME Obtain Corporation Profile Report for Kraus Brands
Inc. and provide same to G. Marinangeli

0.10

12/21/2018 ME Obtain Corporation Profile Report for Kraus Canada
Ltd. and provide same to G. Marinangeli

0.10

12/21/2018 ME Obtain Corporation Profile Report for Kraus Carpet
Inc. and provide same to G. Marinangeli

0.10

12/21/2018 ME Obtain Corporation Profile Report for Kraus Holdings 
Company ULC and provide same to G. Marinangeli

0.10

12/21/2018 ME Obtain Corporation Profile Report for Kraus Properties
Inc. and provide same to G. Marinangeli

0.10

12/21/2018 ME Obtain Corporation Profile Report for Kraus Systems
Inc. and provide same to G. Marinangeli

0.10

12/21/2018 ME Obtain Corporation Profile Report for Kraus USA, Inc. 
and provide same to G. Marinangeli

0.10

12/21/2018 ME Obtain Corporation Profile Report for Strudex Inc. and 
provide same to G. Marinangeli

0.10

12/21/2018 ME Obtain Corporation Profile Report for Kraus Brands LP 
and provide same to G. Marinangeli

0.10

12/21/2018 ME Obtain Corporation Profile Report for Kraus Canada 0.10
LP and provide same to G. Marinangeli

P!«aac rotum m» Accouni Summary and Remittance Form Aim y^ut payment
Terms Accounts due when rendered Interest at me rate cf 12 D"» per annum «v.'l L-«

charged on accounts Overdue 30 days or more Any disbursements not posted to your account on the date cf lh<s account wit be bitted later



MILLER THOMSON
AVOCATS | LAWYERS

Page 5

Invoice 3278642

Date Initials Description Hours

12/21/2018 ME Obtain Corporation Profile Report for Kraus Carpet LP 
and provide same to G. Marinangeli

0.10

12/21/2018 ME Obtain Corporation Profile Report for Kraus Properties
LP and provide same to G. Marinangeli

0.10

12/21/2018 ME Obtain Corporation Profile Report for Kraus Systems
LP and provide same to G. Marinangeli

0.10

12/21/2018 ME Obtain Corporation Profile Report for Strudex LP and 
provide same to G. Marinangeli

0.10

12/21/2018 ME Conduct Personal Property Securities Act search 
against Kraus Brands Inc. and arrange for PPSA 
certificate to be delivered to G. Marinangeli;

0.20

12/21/2018 ME Conduct Personal Property Securities Act search 
against Kraus Canada Ltd. and arrange for PPSA 
certificate to be delivered to G. Marinangeli;

0.20

12/21/2018 ME Conduct Personal Property Securities Act search 
against Kraus Carpet Inc. and arrange for PPSA 
certificate to be delivered to G. Marinangeli;

0.20

12/21/2018 ME Conduct Personal Property Securities Act search 
against Kraus Holdings Company ULC and arrange for 
PPSA certificate to be delivered to G. Marinangeli;

0.20

12/21/2018 ME Conduct Personal Property Securities Act search 
against Kraus Properties Inc. and arrange for PPSA 
certificate to be delivered to G. Marinangeli;

0.20

12/21/2018 ME Conduct Personal Property Securities Act search 
against Kraus Systems Inc. and arrange for PPSA 
certificate to be delivered to G. Marinangeli;

0.20

12/21/2018 ME Conduct Personal Property Securities Act search 
against Kraus USA, Inc. and arrange for PPSA 
certificate to be delivered to G. Marinangeli;

0.20

12/21/2018 ME Conduct Personal Property Securities Act search 
against Strudex Inc. and arrange for PPSA certificate 
to be delivered to G. Marinangeli;

0.20

12/21/2018 ME Conduct Personal Property Securities Act search 
against Kraus Brands LP and arrange for PPSA 
certificate to be delivered to G. Marinangeli;

0.20

12/21/2018 ME Conduct Personal Property Securities Act search 0.20

P.easa return tr« Account Summary and Remittance Form win ycur payment
Terms Accounts due *hen rendered Irderest at tr.e rale of 12 0% per annum w»H te

cftaryvd on accounts overdue 30 days or more Any d<sbursements net posted to your account on tf’# date of th>» acrount *»n be p led later
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AVOCATS | LAWYERS
Invoice 3278642

MILLER THOMSON

Date Initials Description
against Kraus Canada LP and arrange for PPSA 
certificate to be delivered to G. Marinangeii;

Hours

12/21/2018 ME Conduct Personal Property Securities Act search 
against Kraus Carpet LP and arrange for PPSA 
certificate to be delivered to G. Marinangeii;

0.20

12/21/2018 ME Conduct Personal Property Securities Act search 
against Kraus Properties LP and arrange for PPSA 
certificate to be delivered to G. Marinangeii;

0.20

12/21/2018 ME Conduct Personal Property Securities Act search 
against Kraus Systems LP and arrange for PPSA 
certificate to be delivered to G. Marinangeii;

0.20

12/21/2018 ME Conduct Personal Property Securities Act search 
against Strudex LP and arrange for PPSA certificate to 
be delivered to G. Marinangeii;

0.20

12/21/2018 ME Obtain Manitoba Personal Property Securities Act
Printout for Strudex LP and provide same to G. 
Marinangeii;

0.20

12/21/2018 ME Obtain Saskatchewan Personal Property Securities
Act Printout for Strudex LP and provide same to G. 
Marinangeii;

0.20

12/21/2018 ME Obtain Nova Scotia Personal Property Securities Act 
Printout for Strudex LP and provide same to G. 
Marinangeii;

0.20

12/21/2018 ME Obtain Nova Scotia Personal Property Securities Act 
Printout for Kraus Systems LP and provide same to G. 
Marinangeii;

0.20

12/21/2018 ME Obtain Saskatchewan Personal Property Securities
Act Printout for Kraus Systems LP and provide same 
to G. Marinangeii;

0.20

12/21/2018 ME Obtain Manitoba Personal Property Securities Act
Printout for Kraus Systems LP and provide same to G. 
Marinangeii;

0.20

12/21/2018 ME Obtain Manitoba Personal Property Securities Act
Printout for Kraus Properties LP and provide same to
G. Marinangeii;

0.20

12/21/2018 ME Obtain Saskatchewan Personal Property Securities
Act Printout for Kraus Properties LP and provide same

0.20

Piui r*tum th« Account Summary and Rcmtianci Form min your pay men
Tarms Accounts du« when rendered Inter cal at tne rale d 12 0% per annum will be

charged on accounts o.erdue 30 days or mere Any disbursements net posted to your account on the date of this account wrti te b^ed later
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Invoice 3278642

Date Initials Description
to G. Marinangeli;

Hours

12/21/2018 ME Obtain Nova Scotia Personal Property Securities Act 
Printout for Kraus Properties LP and provide same to
G. Marinangeli;

0.20

12/21/2018 ME Obtain Nova Scotia Personal Property Securities Act 
Printout for Kraus Carpet LP and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Manitoba Personal Property Securities Act
Printout for Kraus Carpet LP and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Saskatchewan Personal Property Securities
Act Printout for Kraus Carpet LP and provide same to
G. Marinangeli;

0.20

12/21/2018 ME Obtain Saskatchewan Personal Properly Securities
Act Printout for Kraus Canada LP and provide same to
G. Marinangeli;

0.20

12/21/2018 ME Obtain Nova Scotia Personal Property Securities Act 
Printout for Kraus Canada LP and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Manitoba Personal Property Securities Act
Printout for Kraus Canada LP and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Manitoba Personal Property Securities Act
Printout for Kraus Brands LP and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Nova Scotia Personal Property Securities Act 
Printout for Kraus Brands LP and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Saskatchewan Personal Property Securities
Act Printout for Kraus Brands LP and provide same to
G. Marinangeli;

0.20

12/21/2018 ME Obtain Saskatchewan Personal Property Securities
Act Printout for Strudex Inc. and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Manitoba Personal Property Securities Act
Printout for Strudex Inc. and provide same to G.

0.20

Please return me Account Summary and Remrunce Form with your payment
Terms Accounts due when rendered Interest at the rale of 12 0*» per annum wilt be

charged on accounts overdue 30 days o' more Any disbursements net posted to your account on the date of trvs account w*1 be bi-ed later
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Invoice 3278642

MILLER THOMSON

Date Initials Description
Marinangeli;

Hours

12/21/2018 ME Obtain Nova Scotia Personal Property Securities Act 
Printout for Strudex Inc. and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Nova Scotia Personal Property Securities Act 
Printout for Kraus USA, Inc. and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Manitoba Personal Property Securities Act
Printout for Kraus USA, Inc. and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Saskatchewan Personal Property Securities
Act Printout for Kraus USA, Inc. and provide same to
G. Marinangeli;

0.20

12/21/2018 ME Obtain Saskatchewan Personal Property Securities
Act Printout for Kraus Systems Inc. and provide same 
to G. Marinangeli;

0.20

12/21/2018 ME Obtain Manitoba Personal Property Securities Act
Printout for Kraus Systems Inc. and provide same to
G. Marinangeli;

0.20

12/21/2018 ME Obtain Nova Scotia Personal Property Securities Act 
Printout for Kraus Systems Inc. and provide same to
G. Marinangeli;

0.20

12/21/2018 ME Obtain Nova Scotia Personal Property Securities Act 
Printout for Kraus Properties Inc. and provide same to
G. Marinangeli;

0.20

12/21/2018 ME Obtain Manitoba Personal Property Securities Act
Printout for Kraus Properties Inc. and provide same to
G. Marinangeli;

0.20

12/21/2018 ME Obtain Saskatchewan Personal Property Securities
Act Printout for Kraus Properties Inc. and provide 
same to G. Marinangeli;

0.20

12/21/2018 ME Obtain Saskatchewan Personal Property Securities
Act Printout for Kraus Holdings Company ULC and 
provide same to G. Marinangeli;

0.20

12/21/2018 ME Obtain Manitoba Personal Property Securities Act
Printout for Kraus Holdings Company ULC and

0.20

Pltase r«lum tb* Account Summary and FUmittanc* Form vwth you* payment
Team Accounts due *ften rendered Interest at the rate of 12 0** per annum will be

charged on accounts overdue 30 days or more Any disbursements not posted to your account cn the date of th«s account <mN be tilled later
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Invoice 3278642

MILLER THOMSON

Date Initials Description
provide same to G. Marinangeli;

Hours

12/21/2018 ME Obtain Nova Scotia Personal Property Securities Act 
Printout for Kraus Holdings Company ULC and 
provide same to G. Marinangeli;

0.20

12/21/2018 ME Obtain Nova Scotia Personal Property Securities Act 
Printout for Kraus Carpet Inc. and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Manitoba Personal Property Securities Act
Printout for Kraus Carpet Inc. and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Saskatchewan Personal Property Securities
Act Printout for Kraus Carpet Inc. and provide same to
G. Marinangeli;

0.20

12/21/2018 ME Obtain Saskatchewan Personal Property Securities
Act Printout for Kraus Canada Ltd. and provide same 
to G. Marinangeli;

0.20

12/21/2018 ME Obtain Manitoba Personal Property Securities Act
Printout for Kraus Canada Ltd. and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Nova Scotia Personal Property Securities Act 
Printout for Kraus Canada Ltd. and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Nova Scotia Personal Property Securities Act 
Printout for Kraus Brands Inc. and provide same to G. 
Marinangeli;

0.20

12/21/2018 ME Obtain Saskatchewan Personal Property Securities
Act Printout for Kraus Brands Inc. and provide same to
G. Marinangeli;

0.20

12/21/2018 ME Obtain Manitoba Personal Property Securities Act
Printout for Kraus Brands Inc. and provide same to G. 
Marinangeli;

0.20

12/21/2018 KM Phone conversation with G. Marinangeli; analysis of 
the results; conduct searches on REQ and
Corporations Canada; analysis of the results; conduct 
searches on RPMRR; analysis of the results;

2.00

12/21/2018 MC Request from M. Emmanuel; obtain PPR searches 0.40

Please return the Account Sjmmjry and Remittance Form with >cur payment
Terms Accounts due *hen rendered interest at the rate cf 12 0*.. per annum mil Ce

charged on accounts overdue 30 days or more Any disbursements not pasted to your account on the date of tfvs account *rfl be tilled later
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Date

12/21/2018

12/21/2018

12/22/2018

12/27/2018

12/27/2018

Initials Description
and forward same;

GM Continue to draft security opinion; correspondence 
with K. Moison and Jean Francois Gauvin regarding 
Quebec registrations; correspondence with T. Dewitt 
regarding Manitoba opinion; correspondence with S. 
Christie regarding Nova Scotia opinion; 
correspondence with N. Virji regarding B.C. PPSA 
registrations;

LG Emails from and to G. Azeff and G. Page regarding

GM Continue to draft security opinion; correspondence 
with D. Reynolds and G. Azeff regarding same;

JFG Reviewing RPMRR and Registry of Quebec for Kraus 
Canada and other related entities;

JFG Preparing draft security review regarding Quebec 
registrations of Northfield Properties Inc. (formerly 
Kraus Brands Inc.), Kraus Holdings Company ULC, 
Kraus Properties Inc., Northfield Properties LP 
(formerly Kraus Brands LP) and Kraus Properties LP;

12/27/2018 GM

12/27/2018 MC

12/27/2018 Al

Revise security opinion; correspondence with J- 
Francois Gauvin regarding Quebec review of security 
and security registrations; correspondence with M. 
Emmanuel regarding additional searches; 
correspondence with E. Croddock and G. Azeff 
regarding security opinion; review draft Nova Scotia 
opinion; review additional security documents provided 
by Cassels Brock; correspondence with S. Crisp 
regarding real estate security; review draft Nova 
Scotia Opinion;

Request from M. Emmanuel; obtain PPR searches 
and forward same;

Order PPR searches;

12/27/2018 PW Receive instructions; pull copy of Charge; receive
further instructions; pull copy of PINs (inactive and 
active) to determine current PIN for property; receive 
further instructions; pull copy of Transfer of Charge; e- 
mail copies of all documents to G. Marinangeli, as

Invoice 3278642

Hours

4.70

0.40

0.80

1.00

3.00

4.80

0.40

0.10

0.60

Pleas* return in* Account Summary and Remittance Form win your payment
Terms Accounts due when rendered Interest at the rate of 12 OS per annum wilt to

charged on accounts overdue 30 days or more. Any d'Sturserrenis nol posted to your account on the date of this account wtl te W«ed later
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Invoice 3278642

MILLER THOMSON

Date Initials Description
requested.

Hours

12/27/2018 ME Obtain Corporation Profile Report for Kraus Inc. and 
provide same to G. Marinangeli;

0.10

12/27/2018 ME Obtain Manitoba Personal Property Securities Ac t
Printout for Kraus Inc. and provide same to G
Marinangeli;

0.20

12/27/2018 ME Obtain Saskatchewan Personal Property Securities Ac 
t Printout for Kraus Inc. and provide same to G. 
Marinangeli;

0.20

12/27/2018 ME Obtain Nova Scotia Personal Property Securities Ac t 
Printout for Kraus Inc. and provide same to G.
Marinangeli;

0.20

12/27/2018 ME Conduct Personal Property Securities Act search 
against Kraus Inc. and arrange for PPSA certificate to 
be delivered to G. Marinangeli;

0.20

12/27/2018 ME Obtain Manitoba Personal Properly Securities Ac t
Printout for 1029011 Ontario Inc. and provide same to
G. Marinangeli;

0.20

12/27/2018 ME Obtain Saskatchewan Personal Properly Securities Ac 
t Printout for 1029011 Ontario Inc. and provide same 
to G. Marinangeli;

0.20

12/27/2018 ME Obtain Nova Scotia Personal Property Securities Ac t 
Printout for 1029011 Ontario Inc. and provide same to
G. Marinangeli;

0.20

12/27/2018 ME Conduct Personal Property Securities Act search 
against 1029011 Ontario Inc. and arrange for PPSA 
certificate to be delivered to G. Marinangeli;

0.20

12/27/2018 KM Email from and to JF Gauvin and G. Marinangeli; 0.50

12/27/2018 NV Email to G. Marinangelli regarding change statements; 
considering issues regarding opinion;

0.30

12/27/2018 PW Receive further instructions; pull copy of Instrument; e- 
mail a copy to G. Marinangeli, as requested.

0.10

12/28/2018 GM Review security documents 0.70
| correspondence with G. Azeff regarding 

status update;

P.aasc return the Accuunl Summary and Remittance Form with ycur payment
Terms Accounts due when rendered Interest at the rate of IT OS per annum will t>e

charged on accounts overdue 30 days or more Any disbursements not posted to your account on the date of Uvs account wifi te b<Ked later
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Date

12/28/2018

Initials

NV

Description

Considering issues regardin'

Marinangeli regarding same;

opinion; review o^ 
instructions from G.

Total Hours

Our Fee:

TK ID Initials Name Title Rate Hours
03836 Al A. Im Paraprofessio

nal
$175.00 0.40

03638 GM G. Marinangeli Associate $370.00 16.20
00991 GRA G. Azeff Partner $680.00 15.90
08737 JFG J. Gauvin Partner $450.00 4.00
08920 KM K. Moisan Paralegal $215.00 2.90
00884 LG L. Goodfellow Partner $665.00 0.60
06453 MC M. Chan Paraprofessio

nal
$155.00 1.90

10040 ME M. Emmanuel Paraprofessio
nal

$160.56 14.30

06641 NV N. Virji Associate $280.00 1.80
02560 PW P. Watson Paraprofessio

nal
$155.00 0.70

00994 SDC S. De Carla Associate $330.00 1.70

Taxable Disbursements
Taxi 40.10
Agent's Fees 14.00
Land Registry Office Searches 105.45
Personal Property Registry Search 50.00
RPMRR Search 288.00
Agent’s Disbursements 778.00
Agent’s Fees 982.00
Corporate or Securities file Searches 90.00
BC Online/ Registry Searches / Corp Rec 153.00

Total Taxable Disbursements 2,500.55

Invoice 3278642

Hours

1.50

60.40

23,462.50

Amount
S70.00

$5,994.00
$10,812.00

$1,800.00
$623.50
$399.00
$294.50

$2,296.00

$504.00
$108.50

$561.00

$2,500.55

Please return the Account Summary and Remittance Form witn your payment
Terms Accounts due when rendered Intrest al the rale of 12 OS per annum will ba

chafed on accounts overdue 30 days or more Any disbursements net posted to your account on tne dale of inn account will ba t ed later
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Invoice 3278642

Non-Taxable Disbursements
Filing Fee 90.00

Total Non-Taxable Disbursements 90.00 $90.00

Total Fees and Disbursements $26,053.05

Ontario HST 13% (R119440766)
On Fees $3,050.13

On Disbursements $325.07

Total Amount Due ________ $29,428.25

E.&O.E.

P:«aso return the Account Summary and Remittance Form v-ilh your payment
Terms Accounts due when rendered Interest at tne rate of 12 0% per annum *mi be

charged on accounts overdue 30 da,s or more Any disbursements not posted to your account on the date of tn j account «*R be b«ned taler



MILLER THOMSON
AVOCATS | LAWYERS

MILLER THOMSON LLP T 416.595.8500
SCOTIA PLAZA F 416.595.8695
40 KING STREET WEST, SUITE 5800
P.O. BOX 1011 -------------------
TORONTO, ON M5H 3S1
CANADA MIUEHTHOMSON.COM

Account Summary and Remittance Form

February 28, 2019

Invoice Number 3307950

Deloitte Restructuring Inc 
8 Adelaide St W #200 
Toronto, ON M5H 0A9

Re: CCAA Kraus Canada
Our File No. 0235958.0001

$11,052.50 

$102.45 

$1,450.15 

$12,605^10

Fees:

Disbursements:

Ontario HST 13% (R119440766) 

Total Amount Due

Please return the Account Summary and Remittance Form with your payment
Terms Accounts due when rendered Interest at the rate of 12.0% per annum will be

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later



MILLER THOMSON LLP T 416.595.8500
SCOTIA PLAZA F 416.595.8695
40 KING STREET WEST, SUITE 5800
P.O. BOX 1011 -------------------
TORONTO, ON M5H 3S1
CANADA MILLERTHOMSON.COM

February 28, 2019

Invoice Number 3307950

Deloitte Restructuring Inc 
8 Adelaide St W #200 
Toronto, ON M5H 0A9

MILLER THOMSON
AVOCATS | LAWYERS

To Professional Services Rendered in connection with the following matter(s) including:

Re: CCAA Kraus Canada
Our File No. 0235958.0001

Date Initials Description Hours
01/02/2019 LG Emails from and to G. Page regarding vacation pay; 

review CBA article on same;
0.30

01/03/2019 GRA Conference call with Cassels Brock regarding Quebec 
security and Pinnacle issue;

0.40

01/03/2019 LG Conference call to G. Page and P. Casey regarding 
vacation pay issue;

0.30

01/03/2019 GM Correspondence with G. Azeff regarding outstanding 
security items in respect to Security Opinion; 
correspondence with J. Francois Gauvin and P. P.
Sullivan regarding Security Opinion;

0.30

01/04/2019 NV Comparing draft opinion to MT model opinion; review 
of BC PPSA provisions;

0.50

01/04/2019 GM Correspondence with E. Craddock regarding 
outstanding security items;

0.20

01/04/2019 GRA Review and consider correspondence regarding 
security documents; Review documents;

0.40

01/07/2019 NV Considering issues regarding opinion provisions; email 
to G. Marinangelli regarding form of opinion and 
proposed amendments to same;

0.50

Please return the Account Summary and Remittance Form with your payment.
Terms Accounts due when rendered. Interest at the rate of 12.0% per annum will be

charged on accounts overdue 30 days or more Any disbursements not posted to your account on the date of this account will be billed later
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Page 2

Invoice 3307950

Date
01/07/2019

01/07/2019

01/07/2019

01/07/2019

01/08/2019

01/08/2019

01/08/2019

01/09/2019

01/09/2019

01/09/2019

Initials Description
PW Receive instructions; pull copy of Instrument; locate 

PIN for property; obtain a copy of inactive PINS; 
located active PIN for property; review same; pull copy 
of Transfer of Charge; e-mail copies of all documents 
to G. Marinangeli, as requested.

ASG Consider issues and instructions to N. Virji re form of 
opinion;

GRA Prepare for and attend conference call regarding 
status update; Review and respond to 
correspondence; Review amendments to opinion;

GM Revising Security opinion; correspondence with G. 
Azeff, S. Christie, T. Dewart, and counsel from 
Cassels regarding outstanding issues;

NV Phone call from G. Marinangeli regarding form of 
opinion; review of model opinion provisions;

GRA Review opinion letter; Multiple discussions with G. 
Marinangeli; Draft section for Report; Review and 
redact invoices; Telephone call with B. Wolfe; 
Telephone call with G. Page; Review draft Report;

GM Correspondence with G. Azeff and E. Craddock 
regarding outstanding items in connection with 
security opinion; revise security opinion; add language 
to paragraph 45 of Third Monitor Report;

NV

MC

LK

Email from G. Marinangelli enclosing BC PPR 
registrations; review of draft opinion; review of same;

|; email to G. Marinangelli regarding draft opinion 
and registrations;

~|; email from G. 
Marinangelli enclosing updated registrations correcting 
corporate name; review of same; email to G. 
Marinangelli regarding same;

Instructions from N. Virji; review PPR search; obtain 
corporate searches and forward same; request to 
SWO office re ON and Federal searches;

Obtain preliminary name search results for Northfield 
Properties and provide same to M. Chan;

Hours
0.40

0.30

0.80

1.40

0.30

1.10

1.20

1.40

0.40

0.10

Please return the Account Summary and Remittance Form with your payment.
Terms Accounts due when rendered Interest at the rate of 12.0% per annum will be

charged on accounts overdue 30 days or more Any disbursements not posted to your account on the date of this account will be billed later
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Invoice 3307950

Date
01/09/2019

01/09/2019

01/10/2019

01/10/2019

01/14/2019

01/16/2019

01/18/2019

01/21/2019

01/22/2019

01/24/2019

02/14/2019

02/15/2019

02/19/2019

02/20/2019

02/22/2019

02/28/2019

Initials Description
GM Reviewing updated PPSA searches against Northfield 

Properties (GP) Inc. and Northfield Properties LP; 
correspondence with BC, Manitoba and Nova Scotia 
counsels in respect to same; correspondence with C. 
Azeff regarding draft security opinion;

GRA Review and consider correspondence; Consider 
registration issue;

GM Finalize security opinion; correspondence with T. 
Dewart, G. Azeff, and G. Page regarding same;

GRA Prepare for and attend conference calls; Review and 
consider draft opinion letters; Telephone call with G. 
Marinangeli regarding opinion letter;

GRA Review and consider correspondence regarding 
escrow issue;

GRA Review and respond to correspondence; Review form 
of Order regarding escrow arrangement; Telephone 
call with G. Page;

GRA Review and respond to correspondence; Review draft 
Report sections regarding employee payments; Draft

GRA Prepare for, travel to and attend meeting at CBB re
discharge order and replacement escrow; Review and 
revise draft notice of resignation as escrow agent and 
forward to clients;

GRA Review and consider correspondence regarding 
termination;

GRA Review, consider and respond to correspondence;

GRA Telephone call with L. Ellis regarding escrow; 
Discussion with Raj Sahni regarding escrow;

GRA Review escrow agreement; Telephone call to G. Page; 
Telephone call to P. Casey;

GRA Review and respond to correspondence;

GRA Attend conference call regarding various issues;

SDC Review email from counsel to Union; email to G. Azeff 
re: email; responding email to G. Page;

SDC Review email from counsel to Union and previous

Hours
1.60

0.30

1.50

1.80

0.10

0.50

0.70

2.60

0.10

0.20

0.30

0.30

0.10

0.50

0.10

0.20

Please return the Account Summary and Remittance Form with your payment
Terms Accounts due when rendered Interest at the rate of 12.0% per annum will be

charged on accounts overdue 30 days or more Any disbursements not posted to your account on the date of this account will be billed later
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AVOCATS | LAWYERS

Invoice 3307950

Date Initials Description
correspondence re: employment matters; review

Hours

Our Fee:

TK ID
06424
03638
00991
00884
05790

06453

06641
02560

00994

emails to G. Azeff and further email to G. Azeff re
same;

Total Hours 21.20

11,052.50

Initials Name Title Rate Hours Amount
ASG A. Girardin Partner $360.00 0.30 $108.00
GM G. Marinangeli Associate $375.00 6.20 $2,325.00
GRA G. Azeff Partner $700.00 10.20 $7,140.00
LG L. Goodfellow Partner $675.00 0.60 $405.00
LK L. Klassen Paraprofessio

nal
$180.00 0.10 $18.00

MC M. Chan Paraprofessio
nal

$160.00 0.40 $64.00

NV N. Virji Associate $305.00 2.70 $823.50
PW P. Watson Paraprofessio

nal
$160.00 0.40 $64.00

SDC S. De Caria Associate $350.00 0.30 $105.00

Taxable Disbursements
Land Registry Office Searches 102.45

Total Taxable Disbursements 102.45 $102.45

Total Fees and Disbursements

Ontario HST 13% (R119440766)
On Fees

On Disbursements

$11,154.95

$1,436.83

$13.32

Total Amount Due $12,605.10

Please return the Account Summary and Remittance Form with your payment
Terms Accounts due when rendered Interest at the rate of 12 0% per annum will be

charged on accounts overdue 30 days or more Any disbursements not posted to your account on the date of this account will be billed later
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Invoice 3307950

E.&O.E.

Please return the Account Summary and Remittance Form with your payment.
Terms Accounts due when rendered. Interest at the rate of 12.0% per annum will be

charged on accounts overdue 30 days or more Any disbursements not posted to your account on the date of this account will be billed later



This is Exhibit “B” referred to in the Affidavit of 
SHALLON GARRAFA sworn April 18lh, 2019.

Commissioner for Taking Affidavits (or as may be)

38820438.1



EXHIBIT “B”

SUMMARY OF FEES

Calculation of Average Hourly Billing Rates of 
Miller Thomson LLP for the Appointment Period

Invoice No. Fees Disbursements HST Hours
Average
Hourly

Rate
Total

3278642 $23,462.50 $2,590.55 $3,375.20 60.40 $393.05 $29,428.25
3307950 $11,052.50 $102.45 $1,450.15 21.2 $521.34 $12,605.10

TOTAL: $34,515.00 $2,693.00 $4,825.35 81.6 $422.97 $42,033.35

38820438.1



This is Exhibit “C” referred to in the Affidavit of 
SHALLON GARRAFA sworn April 18lh, 2019.

Commissioner for Taking Affidavits (or as may be)

38820438.1



EXHIBIT “C”

Billing Rates of Miller Thomson LLP for the Appointment Period

TIMEKEEPER RATE YEAR OF CALL

A. Girardin $360.00 2013

G. Marinangeli $375.00 2017

G. Azeff 
(2018 Rate)

$680.00 2002

G. Azeff 
(2019 Rate)

$700.00 2002

L. Goodfellow 
(2018 Rate)

$665.00 1993

L. Goodfellow 
(2019 Rate)

$675.00 1993

L. Klassen $180.00 n/a

M. Chan 
(2018 Rate)

$155.00 n/a

M. Chan 
(2019 Rate)

$160.00 n/a

N. Virji 
(2018 Rate)

$280.00 2017

N. Virji 
(2019 Rate)

$305.00 2017

P. Watson 
(2018 Rate)

$155.00 n/a

P. Watson 
(2019 Rate)

$160.00 n/a

S. De Caria 
(2018 Rate)

$330.00 n/a

38820438.1
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S. De Caria 
(2019 Rate)

$350.00 2015

A. Im $175.00 n/a

J. Gauvin $450.00 1991

K. Moisan $215.00 n/a

M. Emmanuel $160.56 n/a

38820438.1



Court File No.: CV-18-604759-00CL
IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, C. C-36, 
AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF KRAUS BRANDS 
INC., KRAUS CANADA LTD., KRAUS CARPET INC., KRAUS PROPERTIES INC., KRAUS USA 
INC., and STRUDEX INC.

ONTARIO
SUPERIOR COURT OF JUSTICE - 

COMMERCIAL LIST

Proceeding commenced at Toronto

AFFIDAVIT OF SHALLON GARRAFA 
(Sworn April 18, 2019)

MILLER THOMSON LLP
Scotia Plaza
40 King Street West, Suite 5800 
P.O. Box 1011
Toronto, ON Canada M5H 3S1

Gregory Azeff LSO#: 45324C 
gazeff@millerthomson.com 
Tel: 416.595.2660 
Fax: 416.595.8695

Lawyers for the Court- Appointed Monitor, 
Deloitte Restructuring Inc.

mailto:gazeff@millerthomson.com
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