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Court File No. CV-21-00660056-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 
 
 

B E T W E E N: 
 

DORR CAPITAL CORPORATION, COMMUNITY TRUST COMPANY 
and 2098535 ALBERTA LTD. 

Applicants 
 

 - and -  
 

MILL STREET VENTURES GP LTD. 
Respondent 

 
APPLICATION UNDER Section 47 of the Bankruptcy and Insolvency Act, 

R.S.C. 1985 c. B-3, as amended 
 
 

 
NOTICE OF MOTION 

ROSEN GOLDBERG INC., in its capacity as receiver and manager (in such capacity, 

the “Receiver”), without security, of all of the assets, undertakings and properties of the 

Respondent Mill Street Ventures GP Ltd. (the “Debtor”) acquired for, or used in relation to a 

business carried on by the Debtor, including the property municipally known as 305 Mill Street, 

Angus, Ontario (the “Real Property”), and all proceeds thereof, will make a Motion to a Judge 

presiding over the Commercial List on Tuesday, December 6, 2022, 2022 at 9:30 am by Zoom 

videoconference. 
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PROPOSED METHOD OF HEARING: The Motion is to be heard by videoconference 

THE MOTION IS FOR an Order substantially in the form of the Order attached as to this 

Notice of Motion as Schedule “A”: 

1. abridging the time for service and filing of this Notice of Motion and Motion Record, 

including the Tenth Report of the Receiver dated December 3, 2022 (the “Tenth Report”) 

validating service of the Notice of Motion and Motion Record, and dispensing with further 

service thereof; 

2. approving the transaction (the “Transaction”) contemplated in an Offer to Purchase 

accepted on August 26, 2022, as amended by a Waiver and Amending Agreement dated 

November 10, 2022 (collectively the “APS”), between the Receiver, as seller, and 

Pinebush Properties Inc. (“Pinebush”), as buyer, and vesting all of the right, title and 

interest of the Debtor and 1000029510 Ontario Limited (“510”) in the Restaurant Land in 

and to Pinebush Mill Street Limited, upon closing of the Transaction; 

3. authorizing and directing the Receiver nunc pro tunc to redact from the Tenth Report 

served on the parties named on the service list (i) summaries of offers received for the 

Restaurant Land and the Phase 2 Land attached, collectively, as Confidential Appendix 1  

to the Tenth Report; and (ii) the unredacted copy of the APS attached as Confidential 

Appendix 2 to the Tenth Report; 

4. authorizing and directing the Receiver to distribute the net sales proceeds of the 

Transaction to DUCA Financial Services Credit Union Limited (“DUCA”) in partial 
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satisfaction the Debtor’s indebtedness to DUCA, immediately following completion of the 

Transaction; and 

5.  such further and other relief as to this Honourable Court may seem just. 

THE GROUNDS FOR THE MOTION ARE 

(a) The Real Property is a 5.3 acre lot in Angus, Ontario, in the Township of Essa; 

(b) The Receiver recently completed severances of the Real Property into 3 parcels, 

namely, the Restaurant Land, the Gas Station Land and the Phase 2 Land; 

(c) In connection with completing the severances and avoiding merger of severed 

parcels under the Planning Act, on April 28, 2022, the Debtor’s interest in the 

Restaurant Land was transferred by the Receiver to 510.  510 a wholly owned 

corporation controlled by the Receiver, incorporated solely for the purpose of 

holding title to the Restaurant Land; 

(d) The restaurants on the Restaurant Land were substantially completed and 

occupancy was granted in December of 2021. The restaurants have been operating 

since the beginning of 2022; 

(e) Construction of the gas station and convenience store on the Gas Station was 

recently completed.  Operations commenced on November 4, 2022;  

(f) Certain minor site work remains to be completed on the Restaurant Land, some of 

which cannot be done until the spring of 2023.  After the Transaction closes, the 
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Township will hold sufficient security to ensure that funding is available for the 

remaining work to be completed; 

(g) By Order of Justice Conway dated April 28, 2022, a marketing and sales process in 

respect of the Restaurant Land and the Phase 2 Land (but not the Gas Station Land) 

was approved. The marketing and sale of the Gas Station was intentionally deferred 

until construction of the gas station and convenience is completed and the business 

is operating for a sufficient period for its performance to be assessed;  

(h) In accordance with the marketing and sales process approval Order, the Restaurant 

Land and Phase 2 Land were listed with Colliers. Colliers undertook a robust 

process.  Substantial interest was generated and numerous offers were received; 

(i) The Receiver entered into agreements of purchase and sale in respect of each of the 

Restaurant Land and the Phase 2 Land with separate buyers. Both agreements of 

purchase and sale were subject to due diligence conditions.  On October 17, 2022, 

prior to the expiry of its due diligence period, the buyer of the Phase 2 Land 

terminated its agreement of purchase and sale with the Receiver;  

(j) On October 18, 2022, Pinebush requested and the Receiver agreed to grant a 

second, brief due diligence extension, until October 24, 2022.  However, prior to 

the expiry the second due diligence period, Pinebush advised that it was not 

prepared to waive conditions on the basis of the purchase price it had offered, due 

to the change in market conditions;   
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(k) Pinebush came back to the Receiver and on November 10, 2022, Pinebush offered 

to pay $300,000 less than the amount of its original offer, on certain amended terms, 

and to waive conditions.  After consulting with DUCA and Rescom, the Receiver 

accepted Pinebush’s amended offer; 

(l) The Restaurant Land is being sold on an “as is where is” basis.  The Receiver is 

holding a deposit of $2 million.  The Transaction is to close on the latest of five 

business days following the granting of an Approval and Vesting Order or 30 days 

from November 10, 2022; 

(m) The purchase price payable under the APS represents the best available outcome.  

The net sale proceeds will achieve a significant pay down to DUCA. DUCA 

supports the Transaction.  Rescom as fulcrum creditor supports the Transaction.  In 

view of the change in the market, it is unlikely that a better realization would be 

achieved if the Restaurant Land is marketed further; 

(n) The Receiver has an opinion from its independent counsel regarding the validity 

and priority of the security held by DUCA.  Subject to the customary qualifications, 

DUCA’s security is valid and enforceable and its mortgage over the Real Property 

ranks in priority to any other encumbrances registered against title to the Real 

Property, including the Restaurant Land; 

(o) DUCA has been lobbying the Receiver to pay it out altogether. The Receiver has 

no funding to do so.  Taking the Phase 2 Land back to market and marketing the 

Gas Station will inevitably involve time and the accrual of interest under Rescom’s 

DIP loan, as well professional fees.  Instead, the Receiver has been engaging in 
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discussions with Rescom premised upon Rescom submitting a part cash/part credit 

bid offer to purchase one or both of the remaining properties so as to take out DUCA 

in full; 

(p) Unless an acceptable offer is received from Rescom by mid-January of 2023, for 

an amount sufficient to satisfy the DUCA debt in full, the Receiver will remarket 

the Phase 2 Land and consider immediately marketing the Gas Station Land; 

(q) Sections 249 of the Bankruptcy and Insolvency Act and Rules 3.02(1), 16.08 and 

41.05 of the Rules of Civil Procedure; and 

(r) Such further and other grounds as counsel may advise and this Honourable Court 

may permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the 

Motion:  

(a) The Tenth Report; and 

(b) Such further and other evidence as the lawyers may advise and this Honourable 

Court may permit. 
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December 3, 2022 DICKINSON WRIGHT LLP 
Barristers & Solicitors 
199 Bay Street 
Suite 2200, Box 447 
Commerce Court Postal Station 
Toronto, ON M5L 1G4 
 
David P. Preger (36870L) 
Tel: (416) 646-4606 
Email:  dpreger@dickinsonwright.com 
 
David Z. Seifer (77474F) 
Tel: 416-646-6867 
Email:  dseifer@dickinsonwright.com 
 
Fax: 1-844-670-6009 
 
Lawyers for the court-appointed Receiver, Rosen 
Goldberg Inc. 

    
 
TO: SERVICE LIST 
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Schedule “A”     Court File No. CV-21-00660056-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

THE HONOURABLE  

JUSTICE  

) 
) 
) 

TUESDAY, THE 6th   

DAY OF DECEMBER, 2022 

 
B E T W E E N:   

DORR CAPITAL CORPORATION, COMMUNITY TRUST COMPANY and  
2098535 ALBERTA LTD. 

Applicants 

- and - 

 

MILL STREET VENTURES GP LTD. 

Respondent 

APPLICATION UNDER Section 47 of the Bankruptcy and Insolvency Act 
R.S.C. 1985, C. B-3, as amended 

 
APPROVAL AND VESTING ORDER 

 

THIS MOTION, made by Rosen Goldberg Inc. in its capacity as the Court-appointed 

receiver and manager (the “Receiver”) of all of the assets, undertakings and properties of the 

Respondent Mill Street Ventures GP Ltd. (the “Debtor”) acquired for, or used in relation to a 

business carried on by the Debtor, including all proceeds thereof, for an order approving the 

transaction (the “Transaction”) contemplated in the Offer to Purchase made by Pinebush 

Properties Inc. on August 26, 2022 and accepted by the Receiver, as amended by a Waiver and 

Amending Agreement dated November 10, 2022 (collectively, the “Sale Agreement”), and 

appended to the Tenth Report of the Receiver dated December 2, 2022 (the “Tenth Report”), 

for the sale of the lands and premises described in Schedule A hereto (the “Property”), and 

vesting the right, title and interest of the Debtor and of 1000029510 Ontario Limited in the 
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Property in and to Pinebush Mill Street Limited (the “Purchaser”), was heard this day by 

judicial video conference. 

ON READING the Tenth Report and on hearing the submissions of counsel for the 

Receiver and counsel for DUCA Financial Services Credit Union Ltd. (“DUCA”), no one 

appearing for any other person on the service list, although served as appears from the affidavit 

of Janet Nairne sworn December 2, 2022, filed:  

1. THIS COURT ORDERS that that the time for service of the Notice of Motion and 

Motion Record, including the Tenth Report, is hereby abridged and validated so that this motion 

is properly returnable today and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and 

the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with 

such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized 

and directed to take such additional steps and execute such additional documents as may be 

necessary or desirable for the completion of the Transaction and for the conveyance of the 

Property to the Purchaser. 

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule B hereto (the 

“Receiver’s Certificate”), all right, title and interest of the Debtor and of 1000029510 Ontario 

Limited in and to the Property, shall vest absolutely in the Purchaser free and clear of and from 

any and all security interests (whether contractual, statutory, or otherwise), hypothecs, 

mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, 

executions, levies, charges, or other financial or monetary claims, whether or not they have 

attached or been perfected, registered or filed and whether secured, unsecured or otherwise 

(collectively, the “Claims”) including, without limiting the generality of the foregoing:  (i) any 

encumbrances or charges created by the Orders of the Honourable Justice Pattillo dated April 20, 

2021 and September 20, 2021 and the Orders of Justice Cavanagh dated February 18, 2022, 

March 7, 2022, and October 24, 2022; (ii) all charges, security interests or claims evidenced by 

registrations pursuant to the Personal Property Security Act (Ontario) or any other personal 

property registry system; and (iii) those Claims listed on Schedule C hereto (all of which are 

collectively referred to as the “Encumbrances”, which term shall not include the permitted 
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encumbrances, easements and restrictive covenants listed on Schedule D hereto) and, for greater 

certainty, this Court orders that all of the Encumbrances affecting or relating to the Property are 

hereby expunged and discharged as against the Property. 

4. THIS COURT ORDERS that upon the registration in Land Registry Office for the Land 

Titles Division of Simcoe (No. 51) of an Application for Vesting Order in the form prescribed by 

the Land Titles Act, the Land Registrar is hereby directed to enter the Purchaser as the owner of 

the Property in fee simple, and is hereby directed to delete and expunge from title to the Property 

all of the Claims listed in Schedule C hereto. 

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of 

the Receiver’s Certificate, forthwith after delivery thereof. 

6. THIS COURT ORDERS that, subject to paragraph 9 hereof, for the purposes of 

determining the nature and priority of Claims, the net proceeds from the sale of the Property 

shall stand in the place and stead of the Property, and that from and after the delivery of the 

Receiver’s Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale 

of the Property with the same priority as they had with respect to the Property immediately prior 

to the sale, as if the Property had not been sold and remained in the possession or control of the 

person having that possession or control immediately prior to the sale. 

7. THIS COURT ORDERS that immediately following completion of the Transaction the 

Receiver shall distribute the net sales proceeds of the Transaction to DUCA in partial satisfaction 

of the Debtor’s indebtedness to DUCA. 

8. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor or 1000029510 

Ontario Limited and any bankruptcy order issued pursuant to any such 

applications; and  

(c) any assignment in bankruptcy made in respect of the Debtor or 1000029510 

Ontario Limited; 
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the vesting of the Property in the Purchaser pursuant to this Order shall be binding on any trustee 

in bankruptcy that may be appointed in respect of the Debtor or 1000029510 Ontario Limited 

and shall not be void or voidable by creditors of any of the Debtor or 1000029510 Ontario 

Limited, nor shall it constitute nor be deemed to be a fraudulent preference, assignment, 

fraudulent conveyance, transfer at undervalue, or other reviewable transaction under the 

Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial legislation, 

nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable 

federal or provincial legislation. 

9. THIS COURT ORDERS AND DECLARES that the Receiver is authorized and directed, 

nunc pro tunc, to redact from the Tenth Report served on the parties named in the service list, 

Confidential Appendices 1 and 2. 

10. THIS COURT ORDERS AND DECLARES that the unredacted version of the Tenth 

Report, including Confidential Appendices 1 and 2, shall be sealed, kept confidential, and shall 

not form part of the public record, but shall rather be placed separate and apart from all other 

contents of the Court File in a separately sealed envelope on which is affixed is a notice setting 

out the title of these proceedings and a statement that the contents are subject to a sealing order 

and shall only be unsealed after the closing of the Transaction, or further Order of this Court. 

11. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order. 

12. THIS COURT ORDERS that notwithstanding Rule 59.05, this Order is effective from the 

date that it is made, and is enforceable without any need for entry and filing. In accordance with 

Rule 77.07(6) and 1.04, no formal order need be entered and filed unless an appeal or a motion 

for leave to appeal is brought to an appellate court. Any party may nonetheless submit a formal 

order for original signing, entry and filing, as the case may be. 
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SCHEDULE A 
Legal Description of Lands and Premises 

PIN:  58201-0248 (LT) 

PART LOT 21 CONCESSION 1, SUNNIDALE, PARTS 4,5,6 51R42736 AND PART 4 
51R43299; TOGETHER WITH AN EASEMENT OVER PART LOT 21 CONCESSION 1 
PART 2 51R33560 AS IN SC322575; TOGETHER WITH AN EASEMENT OVER PART LOT 
21 CONCESSION 1 PARTS 6,9 51R34628 AS IN SC692338; TOGETHER WITH AN 
EASEMENT OVER PART LOT 21 CONCESSION 1 PART 11 51R34628 AS IN SC1630500; 
SUBJECT TO EASEMENT OVER PARTS 4,8,9,10,11,12,13,14,15,16,17,18,19,20,21,22 
51R43299 IN FAVOUR OF PART LOT 21 CONCESSION 1 PARTS 4,5,6 51R39403 SAVE & 
EXCEPT PARTS 3,4,5,6,9 51R42376 & PART 4 51R43299 AS IN SC1890715; TOGETHER 
WITH AN EASEMENT OVER PART LOT 21, CONCESSION 1 PARTS 2,5 51R43299 AS IN 
SC1890715; TOGETHER WITH AN EASEMENT OVER PART LOT 21, CONCESSION 1 
PARTS 3,6 51R43299 AS IN SC1890668; SUBJECT TO AN EASEMENT OVER PARTS 
4,7,8,9,10,11,12,13,14,15,16,17,18,19,20,21,22, 51R43299 IN FAVOUR OF PART LOT 21 
CONCESSION 1 PARTS 3,6 51R42736 AS IN SC1890668; SUBJECT TO AN EASEMENT 
IN GROSS OVER PARTS 4,8,10,11,15,21,22 51R43299 AS IN SC1885767; SUBJECT TO AN 
EASEMENT IN GROSS OVER PARTS 4,8,9,10,11,12,13,15,16,17,18,21,22 51R43299 AS IN 
SC1885763; SUBJECT TO AN EASEMENT IN GROSS OVER PART 4 51R43299 AS IN 
SC1907572; TOGETHER WITH AN EASEMENT OVER PART LOT 21, CONCESSION 1 
SUNNIDALE, PART 1 PLAN 51R43500 AS IN SC1934456; TOWNSHIP OF ESSA 
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SCHEDULE B   
Form of Receiver’s Certificate 

Court File No. CV-21-00660056-00CL 
 

B E T W E E N:   

DORR CAPITAL CORPORATION, COMMUNITY TRUST COMPANY and  
2098535 ALBERTA LTD. 

Applicants 

- and - 

 

MILL STREET VENTURES GP LTD. 

Respondent 

APPLICATION UNDER Section 47 of the Bankruptcy and Insolvency Act 
R.S.C. 1985, C. B-3, as amended 

 
RECEIVER’S CERTIFICATE 

RECITALS 

A. Pursuant to an Expanded Powers Order of the Ontario Superior Court of Justice (the 

“Court”) dated September 20, 2021, Rosen Goldberg Inc. was appointed as receiver and 

manager (in such capacity, the “Receiver”), pursuant to section 243 of the Bankruptcy and 

Insolvency Act and section 101 of the Courts of Justice Act, without security, of all of the assets, 

undertakings, and properties of the Respondent Mill Street Ventures GP Ltd. (the “Debtor”), 

acquired for, or used in relation to a business carried on by the Debtor, including without 

limitation, the lands and premises municipally known as 305 Mill Street in Angus, Ontario (the 

“Real Property”), and all proceeds thereof. 

B. Pursuant to an Order of the Court dated November 15, 2021, the Receiver was authorized 

to take such steps as may be necessary to sever the Real Property into three parcels. 

C.  In connection with completing the severance of the Real Property into three parcels, a 

portion of the Real Property legally described in PIN 58201-0248 (LT) (the “Restaurant Land”) 
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was caused to be transferred by the Receiver to 1000029510 Ontario Limited, a company wholly 

owned and controlled by the Receiver, on April 28, 2022.  

D. Pursuant to an Order of the Court dated December 6, 2022, the Court approved the 

transaction (the “Transaction”) contemplated in an Offer to Purchase accepted on August 26, 

2022, as amended by a Waiver and Amending Agreement dated November 10, 2022 

(collectively, the “Sale Agreement”), between the Receiver, as seller, and Pinebush Properties 

Inc., as buyer, for the sale of the Restaurant Land and an Order vesting the right, title and interest 

of the Debtor and of 1000029510 Ontario Limited in the Restaurant Land in and to Pinebush 

Mill Street Limited (the “Purchaser”), which vesting is to be effective with respect to the 

Restaurant Land upon the delivery by the Receiver to the Purchaser of a certificate confirming (i) 

the payment by the Purchaser of the Purchase Price for the Property; (ii) that the conditions to 

Closing as set out in the Sale Agreement have been satisfied or waived by the Receiver and the 

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.  

E. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Sale Agreement. 

THE RECEIVER CERTIFIES the following: 

1. The Purchaser has paid and the Receiver has received the Purchase Price for the 

Restaurant Land payable on the Closing Date pursuant to the Sale Agreement; 

2. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived 

by the Receiver and the Purchaser; and  

3. The Transaction has been completed to the satisfaction of the Receiver. 

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______ , 202__. 

  

 ROSEN GOLDBERG INC. 
in its capacity as Court-appointed receiver of the 
asset, property and undertakings of Mill Street 
Ventures GP Ltd. and not in its personal or 
corporate capacity 

  Per:  
   Name: Brahm Rosen 
   Title:  President 
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SCHEDULE C 
REGISTRATIONS TO BE DELETED FROM PIN 58201-0248 

 

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO 

SC1624045  
 

2019/09/16 CHARGE $3,500,000 MILL STREET 
VENTURES GP 
LTD. 

DORR CAPITAL 
CORPORATION  
COMMUNITY TRUST 
COMPANY 

SC1624046 2019/09/16 NO ASSGN RENT 
GEN 

 MILL STREET 
VENTURES GP 
LTD. 

DORR CAPITAL 
CORPORATION  
COMMUNITY TRUST 
COMPANY 

SC1650090 2019/12/18 CHARGE $400,000 MILL STREET 
VENTURES GP 
LTD. 

2098535 ALBERTA 
LTD. 

SC1650091 2019/12/18 NO ASSGN RENT 
GEN 

 MILL STREET 
VENTURES GP 
LTD. 

2098535 ALBERTA 
LTD. 

SC1652905 2020/01/06 POSTPONEMENT  DORR CAPITAL 
CORPORATION 
COMMUNITY 
TRUST 
COMPANY 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA  
 

SC1668966 2020/03/18 CHARGE $17,950,661 MILL STREET 
VENTURES GP 
LTD. 

DUCA FINANCIAL 
SERVICES CREDIT 
UNION LTD. 

SC1668978  2020/03/18 NO ASSGN RENT 
GEN 

 MILL STREET 
VENTURES GP 
LTD. 

DUCA FINANCIAL 
SERVICES CREDIT 
UNION LTD. 

SC1669151 2020/03/19 NOTICE $10 MILL STREET 
VENTURES GP 
LTD. 

2098535 ALBERTA 
LTD. 

SC1669172 2020/03/19 POSTPONEMENT  DORR CAPITAL 
CORPORATION 
COMMUNITY 
TRUST 
COMPANY 

DUCA FINANCIAL 
SERVICES CREDIT 
UNION LTD.  
 

SC1669179  2020/03/19 POSTPONEMENT  2098535 
ALBERTA LTD. 

DUCA FINANCIAL 
SERVICES CREDIT 
UNION LTD. 

SC1688769  2020/06/23 TRANSFER OF 
CHARGE 

 DORR CAPITAL 
CORPORATION 

COMMUNITY TRUST 
COMPANY 

SC1717805 2020/10/08 NOTICE $6,000,000 MILL STREET 
VENTURES GP 
LTD. 

DORR CAPITAL 
CORPORATION  
COMMUNITY TRUST 
COMPANY 
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REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO 

SC1744391  2021/01/08 CHARGE $56,000 MILL STREET 
VENTURES GP 
LTD. 

DORR CAPITAL 
CORPORATION 

SC1755108  2021/02/16 NOTICE $100,000 MILL STREET 
VENTURES GP 
LTD. 

DORR CAPITAL 
CORPORATION 

SC1887700 2022/04/19 POSTPONEMENT  2098535 
ALBERTA LTD. 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

SC1887701  2022/04/19 POSTPONEMENT  2098535 
ALBERTA LTD. 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

SC1887702 2022/04/19 POSTPONEMENT  DORR CAPITAL 
CORPORATION 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

SC1887703 2022/04/19 POSTPONEMENT  DORR CAPITAL 
CORPORATION 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

SC1887704 2022/04/19 POSTPONEMENT  DORR CAPITAL 
CORPORATION 
COMMUNITY 
TRUST 
COMPANY 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA  
 

SC1887705 2022/04/19 POSTPONEMENT  DORR CAPITAL 
CORPORATION 
COMMUNITY 
TRUST 
COMPANY 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA  
 

SC1887706 2022/04/19 POSTPONEMENT  DUCA 
FINANCIAL 
SERVICES 
CREDIT UNION 
LTD. 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

SC1887707 2022/04/19 POSTPONEMENT  DUCA 
FINANCIAL 
SERVICES 
CREDIT UNION 
LTD. 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

SC1907150 2022/06/21 TRANSFER OF 
CHARGE 

 COMMUNITY 
TRUST 
COMPANY 

OLYMPIA TRUST 
COMPANY 

SC1934393 2022/09/30 POSTPONEMENT  DORR CAPITAL 
CORPORATION 
OLYMPIA TRUST 
COMPANY 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA  
 

SC1934394  2022/09/30 POSTPONEMENT  2098535 
ALBERTA LTD. 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

SC1934395 2022/09/30 POSTPONEMENT  DUCA 
FINANCIAL 

THE CORPORATION 
OF THE TOWNSHIP 
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REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO 

SERVICES 
CREDIT UNION 
LTD. 

OF ESSA 

SC1934396  2022/09/30 POSTPONEMENT  DORR CAPITAL 
CORPORATION 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

SC1941584  2022/10/31 POSTPONEMENT  DUCA 
FINANCIAL 
SERVICES 
CREDIT UNION 
LTD. 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

SC1941585 2022/10/31 POSTPONEMENT  OLYMPIA TRUST 
COMPANY  
DORR CAPITAL 
CORPORATION 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 
 

SC1941590  2022/10/31 POSTPONEMENT  2098535 
ALBERTA LTD. 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

SC1941593 2022/10/31 POSTPONEMENT  DORR CAPITAL 
CORPORATION 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 
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SCHEDULE D 
REGISTRATIONS TO BE PERMITTED ON PIN 58201-0248 (LT) 

 

REG. NUM. DATE INSTRUMEN
T TYPE 

AMOUNT PARTIES FROM PARTIES TO 

RO303583  1969/07/11 BYLAW    

SC322576  2005/04/22 NOTICE $2 LOBLAW 
PROPERTIES LIMITED 

TURNBULL, LEESA 

SC322578  2005/04/22 APL ANNEX 
REST COV 

 TURNBULL, LEESA  

SC1156169  2014/08/29 NOTICE $2 THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

 

51R39593  2014/10/08 PLAN 
REFERENCE 

   

SC1171084  2014/10/30 NOTICE  THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

 

SC1196897  2015/03/06 NOTICE $2 THE CORPORATION 
OF THE COUNTY OF 
SIMCOE 

 

SC1626051 2019/09/24 NOTICE $2 THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

 

SC1630501 2019/10/09 POSTPONEM
ENT 

 CP REIT ONTARIO 
PROPERTIES LIMITED 
MILL STREET 
VENTURES GP LTD. 
TURNBULL, LEESA 
GUERGIS, DAVID 
RANDY 
THE CORPORATION 
OF THE COUNTY OF 
SIMCOE 
THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA  
 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

SC1630502 2019/10/09 POSTPONEM
ENT 

 CP REIT ONTARIO 
PROPERTIES LIMITED 
MILL STREET 
VENTURES GP LTD. 
THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA  
THE CORPORATION 
OF THE COUNTY OF 
SIMCOE 
GUERGIS, DAVID 
RANDY 
TURNBULL, LEESA 
 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 
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REG. NUM. DATE INSTRUMEN
T TYPE 

AMOUNT PARTIES FROM PARTIES TO 

SC1658070 2020/01/29 NOTICE  THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

 

SC1704835 2020/08/26 NOTICE OF 
LEASE 

$2 A & W FOOD 
SERVICES OF 
CANADA INC. 

A & W FOOD 
SERVICES OF 
CANADA INC. 

51R42736  2020/12/08 PLAN 
REFERENCE 

   

51R43299  2021/12/16 PLAN 
REFERENCE 

   

SC1885763 2022/04/08 TRANSFER 
EASEMENT 

$2 MILL STREET 
VENTURES GP LTD. 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

SC1885767 2022/04/08 TRANSFER 
EASEMENT 

$2 MILL STREET 
VENTURES GP LTD. 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

SC1890715 2022/04/28 TRANSFER $2 MILL STREET 
VENTURES GP LTD. 

1000029510 ONTARIO 
LIMITED 

SC1906546 2022/06/20 NOTICE  MILL STREET 
VENTURES GP LTD. 
1000029510 ONTARIO 
LIMITED 
1000029509 ONTARIO 
LIMITED 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA  
 

SC1907323 2022/06/22 NOTICE  MILL STREET 
VENTURES GP LTD. 

1000029509 ONTARIO 
LIMITED  
1000029510 ONTARIO 
LIMITED 

SC1907572 2022/06/22 TRANSFER 
EASEMENT 

$2 1000029510 ONTARIO 
LIMITED 

THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

SC1936022 2022/10/07   LR'S ORDER LAND 
REGISTRAR, SIMCOE 
LAND REGISTRY 
OFFICE 

 

SC1936068 2022/10/07 NOTICE  THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

100029510 ONTARIO 
LIMITED 

SC1941840 2022/11/01 DISCHARGE 
INTEREST 

 THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 

 

SC1941846 2022/11/01 DISCHARGE 
INTEREST 

 THE CORPORATION 
OF THE TOWNSHIP 
OF ESSA 
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Court File No. CV-21-00660056-00CL 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

[COMMERCIAL LIST] 

 

B E T W E E N: 

 

DORR CAPITAL CORPORATION,  

COMMUNITY TRUST COMPANY and 

2098535 ALBERTA LTD. 

 

Applicants 

 

-and- 

 

MILL STREET VENTURES GP LTD. 

 

Respondent 

 

APPLICATION UNDER Section 47 of the Bankruptcy and Insolvency Act  

R.S.C.1985 c. B-3, as amended 

 

 

TENTH REPORT OF ROSEN GOLDBERG INC. 

 

December 3, 2022 

 

I. INTRODUCTION 

 

1. By Order of Justice Pattillo dated April 20, 2021 (the “IR Appointment Order”), Rosen 

Goldberg Inc. was appointed non-possessory interim receiver (in such capacity, the “Interim 

Receiver”) of certain real property of the Respondent Mill Street Ventures GP Ltd. (the 

“Debtor”) municipally known as 305 Mill Street, in Angus, Ontario (the “Real Property”) 

pursuant to section 47 of the Bankruptcy and Insolvency Act (the “BIA”).  A copy of the IR 

Appointment Order is attached as Appendix A. 
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2. By Order of Justice Pattillo dated May 14, 2021, a copy of which is attached Appendix B, 

the Interim Receiver’s appointment was extended until further Order. 

 

3. Pursuant to an Expanded Powers Order of Justice Pattillo dated September 20, 2021 (the 

“Expanded Powers Order”), the Interim Receiver’s powers were expanded and it was 

appointed ‘full blown’ receiver and manager (in such capacity, the “Receiver”), without 

security, of all of the assets, undertakings, and properties of the Debtor, acquired for, or used 

in relation to a business carried on by the Debtor, including the Real Property, and all 

proceeds thereof, pursuant to section 243 of the BIA and section 101 of the Courts of Justice 

Act.  A copy of the Expanded Powers Order is attached as Appendix C.  A copy of Justice 

Pattillo’s endorsement dated September 9, 2021, pursuant to which the Expanded Powers 

Order was granted, is attached as Appendix D. 

 

II. TERMS OF REFERENCE 

 

4. In preparing this Tenth Report, the Receiver has relied upon information from third party 

sources (collectively, the “Information”). Certain information contained in this Tenth 

Report may refer to, or be based on, the Information.  As the Information has been provided 

by other parties, or obtained from documents filed with the Court in this matter, the Receiver 

has relied on this Information, and to the extent possible reviewed the Information for 

reasonableness.  However, the Receiver has not audited or otherwise attempted to verify the 

accuracy and completeness of the Information in a manner that would wholly or partially 

comply with Generally Accepted Assurance Standards pursuant to the CPA Canada 

Handbook and, accordingly, the Receiver expresses no opinion or other form of assurance 

in respect of the Information. 
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III. PURPOSE OF THIS REPORT 

 

5. The purpose of this Tenth Report is to: 

(a) report on the activities of the Receiver since its Ninth Report dated October 18, 2022 

(the “Ninth Report”); 

(b) recommend that this Honourable Court make an Order approving the transaction (the 

“Transaction”) contemplated in an Offer to Purchase accepted on August 26, 2022, 

as amended by a Waiver and Amending Agreement dated November 10, 2022 

(collectively the “APS”), between the Receiver, as seller, and Pinebush Properties 

Inc. (“Pinebush”), as buyer, and vesting all of the right, title and interest of the 

Debtor and 1000029510 Ontario Limited (“510”) in the Restaurant Land (hereinafter 

defined) in and to Pinebush Mill Street Limited (the “Purchaser”), upon closing of 

the Transaction;  

(c) recommend that this Honourable Court authorize and direct the Receiver nunc pro 

tunc to redact from the Tenth Report served on the parties named on the service list 

(i) summaries of offers received for the Restaurant Land and the Phase 2 Land 

(hereinafter defined) attached, collectively, as Confidential Appendix 1; and (ii) the 

unredacted copy of the APS attached as Confidential Appendix 2; and 

(d) recommend that this Honourable Court authorize and direct the Receiver to distribute 

the net sales proceeds of the Transaction to DUCA Financial Services Credit Union 

Limited (“DUCA”) in partial satisfaction the Debtor’s indebtedness to DUCA, 

immediately following completion of the Transaction.  
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IV.  BACKGROUND 

 

6. The Real Property is a 5.3 acre parcel located on a main thoroughfare in the neighbourhood 

of Angus, in the Township of Essa (the “Township”).   

7. When the IR Appointment Order was made, the Real Property was partially improved and 

being developed by the Debtor into a 45,600 square foot mixed-use office and retail plaza.  

The first phase (“Phase 1”) of construction of a gas station, convenience store, and three 

other leased buildings, was nearing completion.  Of the three leased buildings, one was to 

be occupied by Starbucks and Mucho Burrito. The other two buildings were to be occupied 

as standalone KFC and A & W restaurants. The gas station and convenience store required 

considerably more work than the other three buildings.  No definitive arrangements had been 

made with any end-user of the gas station and convenience store.  

8. The land upon which the three leased buildings and their appurtenant outdoor parking are 

located is hereinafter referred to as the “Restaurant Land”.  The land upon which the gas 

station and convenience store are located is hereinafter to as the “Gas Station Land”.   

9. The second phase of construction (“Phase 2”) was not fully planned, although some general 

infrastructure work had commenced.  Completed improvements in respect of Phase 2 were 

limited to certain internal servicing, including storm-water receptors, sanitary pipes, and fire 

hydrants. Planners and consultants had been engaged by the Debtor to assist in seeking site 

plan approval. The land upon which Phase 2 is situated is at the northern rear of the Real 

Property (the “Phase 2 Land”).  

10. The Applicants are subordinate-ranking mortgagees of the Real Property. The Interim 

Receiver’s appointment was sought, in part, to overcome a halt in construction of Phase 1, 

which occurred when DUCA, the first-ranking secured creditor, ceased funding under its 

construction loan, and made demand for payment in full. 
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11. The Interim Receiver’s primary mandate was to facilitate the resumption and completion of 

construction of Phase 1, although the IR Appointment Order prohibited it from taking 

possession of the Real Property without further Order of the Court. 

12. It became apparent to the Interim Receiver that the project’s delays and costs overruns arose 

due to a lack of supervision, poor work on the part of sub-contractors and liquidity issues 

facing the Debtor.   

13. The Interim Receiver engaged replacement trades, obtained topographical reports which 

identified deficiencies, and proceeded with remediating the deficiencies. As problems were 

uncovered below grade, dates to complete site services were pushed out and construction 

costs increased. 

14. The Expanded Powers Order was granted on September 20, 2021, after Justice Pattillo heard 

competing applications by DUCA, on one hand, and the Interim Receiver’s ‘DIP’ lender, C 

& K Mortgage Services Inc. operating as Rescom Capital (“Rescom”), who had been 

funding the completion of Phase 1, on the other hand.   

15. As a condition of Rosen Goldberg Inc.’s appointment, Rescom offered to pay $2 million to 

DUCA in partial reduction of DUCA’s indebtedness under its first mortgage. The payment 

of $2 million to DUCA was made on September 20, 2021.  

16. Rescom through the Receiver is also servicing monthly interest on the remaining 

indebtedness under the DUCA mortgage as a term of the Expanded Powers Order. 

17. In its Sixth Report dated November 8, 2021, the Receiver outlined the status of the severance 

process that the Debtor had commenced.  Notices of Decisions were issued on November 

27, 2021 by the Township’s Committee of Adjustments granting provisional consent to sever 

the Real Property into three parcels, being the Phase 2 Land, the Restaurant Land and the 

Gas Station Land. 
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18. By Order of Justice Cavanagh dated November 15, 2021, the Receiver was authorised to 

take steps to proceed with severances.  A copy of the Order is attached as Appendix E.   

19. In connection with completing the severances and avoiding merger of severed parcels under 

the Planning Act, on April 28, 2022, the Debtor’s interest in the Restaurant Land was 

transferred by the Receiver to 510.  510 wholly owned corporation controlled by the 

Receiver, incorporated solely for the purpose of holding title to the Restaurant Land. 

20. As reported in the Ninth Report, a copy of which is attached (without appendices) as 

Appendix F, the restaurants on the Restaurant Land were substantially completed and 

occupancy was granted by the Township in December of 2021. The restaurants have been 

operating since the beginning of 2022. 

21. Pursuant to Orders of Justice Cavanagh dated February 18, 2022, March 7, 2022 and October 

24, 2022, the cap on the Receiver’s borrowing powers was increased in stages from $5 

million to $8.2 million.  Copies of the Orders are attached, collectively, as Appendix G.   

22. The borrowing increases were sought to, among other things, fund construction of the gas 

station and convenience store, engineering and planning costs associated with the severing 

the Real Property, added infrastructure costs associated with KFC’s drive-through, fund the 

$2 million pay down to DUCA and service monthly interest payable to DUCA under its 

mortgage to the Debtor.  All of the Receiver’s borrowings rank subordinate in priority to 

DUCA.  
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V. RECEIVER’ S ACTIVITIES 

 

23. Since the Ninth Report, the Receiver has undertaken the following activities; 

 Obtained an Order of Justice Cavanagh dated October 24, 2022, increasing the 

Receiver’s borrowing power from $7 million to $8.2 million; 

 Dealt with construction of the gas station and convenience store; 

 Prepared analyses of cash requirements to complete the gas station and convenience 

store; 

 Had ongoing communication with Rescom with respect to funding; 

 Negotiated the APS with Pinebush through the Receiver’s listing agent, Colliers, and 

through the Receiver’s counsel; 

 Dealt with opening the gas station and convenience; 

 Communicated with DUCA though its counsel;  

 Dealt with trade suppliers and approved payments; 

 Settled and signed the lease with A&W Food Services of Canada Inc. on December 2, 

2022;  

 Attended at the Real Property; 

 Had ongoing communication with Rescom with respect to getting DUCA paid out in 

fill; 

 Had ongoing consultation with its legal counsel; 

 Communicated with CRA regarding an HST audit; 

 Communicated with Parkland; 

 Dealt with the Township;  

 Dealt with banking and bookkeeping. 

 

24. The Receiver’s statement of receipts and disbursements for the period April 20, 2021 to 

November 29, 2022 is attached as Appendix H. 
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VI. CONSTRUCTION UPDATE      

25. Construction of the gas station and convenience store was recently completed.  Operations 

commenced on November 4, 2022.   

26. Certain minor site work remains to be completed on the Restaurant Land, including, tack tile 

indicators, asphalt topcoat, cross walk markings and a retaining wall in the vicinity of 

Starbucks. The Receiver is working with a trade to have the tack tile indicators installed 

now.  The work associated with asphalt topcoat, cross walk markings and the retaining wall 

cannot be done until the spring of 2023.  After the Transaction closes, the Township will 

continue to hold sufficient security to ensure that funding is available for the remaining work 

to be completed, notwithstanding the partial release of security the Receiver has applied for, 

as described below. 

VII. SECURITY HELD BY TOWNSHIP      

27. As previously reported, the Receiver applied for a reduction of $405,000 in the letter of 

credit security (the “LCs”) held by the Township with the intention of reducing the 

indebtedness owing to DUCA under its security.  As a result of additional construction work 

having been completed, the Receiver has asked the Township for a reduction of $640,000 in 

the LCs.   The release of security will in turn service to reduce the indebtedness owing to 

DUCA. 

VIII. MARKETING AND SALES PROCESS 

 

28. By Order of Justice Conway dated April 28, 2022, a marketing and sales process in respect 

of the Restaurant Land and the Phase 2 Land (but not the Gas Station Land) as described in 

the Receiver’s Eighth Report dated April 21, 2022 was approved. A copy of the Order is 

attached as Appendix I. The marketing and sale of the Gas Station was intentionally deferred 

until construction of the gas station and convenience is completed and the business is 
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operating for a sufficient period for its performance to be assessed.  

29. In accordance with the marketing and sales process approval Order, the Restaurant Land and 

Phase 2 Land were listed with Colliers.  Interested parties were invited to submit offers for 

both properties or for a single property.   The listings were unpriced and the original deadline 

to submit offers was June 28, 2022. The deadline was subsequently extended to July 19, 

2022. 

30. Colliers undertook the following activities: 

 Listed both properties on MLS; 

 Exposed both properties through Colliers internal network; 

 Prepared hard copy and electronic marketing packages; 

 Circulated marketing material to targeted develops and investors; 

 Advertised both properties on its website, which generated 348 opening views and 

908 total views; 

 Initiated an email marketing campaign to 17,549 contacts in its database which 

generated 2,589 initial opening views from recipients; 

 Established a virtual data room with relevant information.    

31. A total of 95 interested parties executed confidentiality agreements in order to access the 

data room. 

32. Colliers’ summaries of offers received for the Restaurant Land and the Phase 2 Land are 

attached, collectively, as Confidential Appendix 1.  As the summaries indicate, numerous 

offers were received by the extended bid deadline for a wide range of purchase prices.   
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33. Two of the buyers submitted offers conditional upon both properties being acquired.  As 

between the en bloc offers, one of them represented a greater potential overall realization, 

notwithstanding that higher single offers from other buyers were received for each property.  

The Receiver signed back the higher en bloc buyer’s offers for an additional $500,000.   

However, the buyer refused to move and withdrew its offers altogether. 

 

IX. ACCEPTANCE OF OFFERS 

 

34. As reported in the Ninth Report, the Receiver entered into agreements of purchase and sale 

in respect of each of the Restaurant Land and the Phase 2 Land with separate buyers. Both 

agreements of purchase and sale were subject to due diligence conditions.  On October 17, 

2022, prior to the expiry of its due diligence period, the buyer of the Phase 2 Land terminated 

its agreement of purchase and sale with the Receiver.  

35. In relation to the Restaurant Land, although the original purchase price offered by Pinebush 

was $150,000 less than the highest offer submitted, the Receiver upon engaging with the 

highest offeror determined that the highest offeror was not creditworthy.  

36. On October 18, 2022, Pinebush (whose identity was not disclosed in the Ninth Report, as 

Pinebush had not yet gone firm) requested and the Receiver agreed to grant a second, brief 

due diligence extension, until 5 pm on Monday, October 24, 2022.  However, prior to the 

expiry the second due diligence period, Pinebush advised that it was not prepared to waive 

conditions on the basis of the purchase price it had offered, due to the change in market 

conditions.  Pinebush nonetheless indicated that it was prepared to proceed on the basis of a 

significantly reduced purchase price.  The Receiver responded that it was not prepared to 

entertain a reduction of the magnitude suggested by Pinebush. 
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37. Pinebush came back to the Receiver and further negotiations ensued. On November 10, 

2022, Pinebush offered to pay $300,000 less than the amount of its original offer, on certain 

amended terms, and to waive conditions.  After consulting with DUCA and Rescom, the 

Receiver accepted Pinebush’s amended offer. 

38. The salient term of the APS are as follows: 

 The Restaurant Land is being sold on an “as is where is” basis; 

 The Receiver is holding a deposit of $2 million; 

 The Receiver is to use best efforts to deliver tenant acknowledgments to the 

Purchaser at least five days prior to the closing date; 

 The Receiver is to make best efforts to ensure that all building permits issued to 

tenants have received their final inspection; 

 The Receiver is to ensure that all required work and construction related to the 

Restaurant Land as required by the Township or other governmental authority are 

complete on or before the closing date and to provide all final site and building 

inspection certificates confirming same provided that such certificates have been 

issued; and 

 The Transaction is to close on the latest of five business days following the granting 

of an Approval and Vesting Order or 30 days from November 10, 2022.  

39. An unredacted copy of the APS is attached as Confidential Appendix 2. A redacted copy 

of the APS is attached as Appendix J.  
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X. RECOMMENDATION THAT TRANSACTION BE APPROVED 

 

40. The Receiver recommends that the Transaction be approved for the following reasons; 

 The Restaurant  Land was widely exposed to the market in accordance with the 

Court-approved marketing and sales process; 

 The marketing and sales process generated a robust response, with numerous offers 

for the Restaurant Land; 

 The purchase price payable under the APS represents the best available outcome;  

 The net sale proceeds will achieve a significant pay down to DUCA; 

 DUCA supports the Transaction; 

 Rescom as fulcrum creditor supports the Transaction; 

 In view of the change in market conditions, it is unlikely that a better realization 

would be achieved if the Transaction is not approved and the Restaurant Land is 

marketed further. 

 

XI.  DISTRIBUTION TO DUCA 

 

41. As reported in the Ninth Report, the Receiver obtained a legal opinion from its independent 

counsel, Dickinson Wright LLP, regarding the validity and priority of the security held by 

DUCA.  Subject to the customary qualifications, Dickinson Wright LLP has opined that 

DUCA’s security is valid and enforceable and its mortgage over the Real Property ranks in 
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priority to any other encumbrances registered against title to the Real Property, including the 

Restaurant Land.   

42. In the circumstances, the Receiver recommends that it be authorized to pay the sale proceeds, 

net of real estate commission, tenant allowances of approximately of $64,500 and other 

minor adjustments on closing, to DUCA in partial satisfaction of the Debtor’s indebtedness 

to DUCA, immediately following the completion of the Transaction. 

 

XII.   NEXT STEPS 

 

43. DUCA has for many months been lobbying the Receiver to pay it out altogether. The 

Receiver has no funding to do so.  Moreover, taking the Phase 2 Land back to market and 

marketing the gas station and convenience store will inevitably involve time and the accrual 

of interest under Rescom’s DIP loan, as well professional fees.  Accordingly, the Receiver 

has been engaging in extensive, productive discussions with Rescom premised upon Rescom 

submitting a part cash/part credit bid offer to purchase one or both of the remaining 

properties so as to take out DUCA in full. 

44. Unless an acceptable offer is received from Rescom by mid-January of 2023, for an amount 

sufficient to satisfy the DUCA debt in full (with a short closing), the Receiver will remarket 

the Phase 2 Land and consider immediately marketing the Gas Station Land. 

 

XIII. CONCLUSION 

  

 

45. On the basis of the foregoing, the Receiver recommends that this Honourable Court grant 
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the relief described in paragraph 5 of this Tenth Report. 

 

  All of which is respectfully submitted, 

 

 Dated at Toronto, Ontario, this 3rd day of December, 2022. 

 

ROSEN GOLDBERG INC., SOLELY IN ITS CAPACITY AS  

COURT-APPOINTED RECEIVER OF 

THE PROPERTY, AND NOT IN A PERSONAL OR CORPORATE CAPACITY 
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Court File No. CV-21-00660056-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) MONDAY, THE 20th

)
JUSTICE PATTILLO ) DAY OF SEPTEMBER, 2021

B E T W E E N:

DORR CAPITAL CORPORATION, COMMUNITY TRUST COMPANY and 
2098535 ALBERTA LTD.

Applicants

- and -

MILL STREET VENTURES GP LTD.
Respondent

APPLICATION UNDER Section 47 of the Bankruptcy and Insolvency Act,
R.S.C. 1985 c3 B-3, as amended

EXPANDED POWERS ORDER

THIS MOTION, made by C & K Mortgage Services Inc., carrying on business as Rescom 

Capital (“Rescom”), was heard on September 9, 2021 by judicial videoconference due to the 

COVID-19 pandemic. 

ON READING the Affidavit of Gary Gruneir sworn August 20, 2021, the Affidavit of 

Gary Gruneir sworn September 2, 201, the Fourth Report of Rosen Goldberg Inc. dated August 

20, 2021, the Fifth Report of Rosen Goldberg Inc. dated September 7, 2021 and upon hearing the 

submissions of counsel for Rescom, counsel for the Applicants Dorr Capital Corporation, 

Community Trust Company and 2098535 Alberta Ltd., counsel for counsel for Rosen Goldberg 

65



-2-

Inc., counsel for DUCA Financial Services Credit Union Ltd. (“DUCA”), counsel for the 

Respondent Mill Street Ventures GP Ltd. (the “Respondent”) and counsel for Parkland Fuels Inc., 

no one else appearing, although served,

APPOINTMENT 

1. THIS COURT ORDERS the status and mandate of Rosen Goldberg Inc. as non-

possessory interim receiver of certain property held by the Respondent, municipally known as 305 

Mill Street, Angus, Ontario and legally described in Schedule A hereto (the “Real Property”), 

pursuant to the Appointment Order of Justice Pattillo dated April 20, 2021 (the “Appointment 

Order”), as extended by the Order of Justice Pattillo dated May 14, 2021, is hereby varied and 

amended as hereinafter set out. 

2. THIS COURT ORDERS that pursuant to section 243 of the Bankruptcy and Insolvency 

Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and section 101 of the Courts of Justice Act, 

R.S.O. 1990, c. C.43, as amended, Rosen Goldberg Inc. is hereby appointed as receiver and 

manager (in such capacities, the “Receiver”), without security, of all of the assets, undertakings, 

and properties of the Respondent acquired for, or used in relation to a business carried on by the 

Respondent, including the Real Property, and all proceeds thereof (collectively, the “Property”). 

For greater certainty, all references to the “Receiver” in the Appointment Order shall be deemed 

to refer to the “Receiver” as defined herein and all references to “Property” in the Appointment 

Order shall be deemed to refer to “Property” as defined herein. 

RECEIVER’S POWERS 
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3. THIS COURT ORDERS that in addition to the powers set out in paragraph 3 of the 

Appointment Order, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property;

(b) to receive, preserve and protect the Property, or any part or parts thereof, including 

but not limited to the relocating of the Property or any part or parts thereof to 

safeguard it;

(c) to manage, operate, and carry on the business of the Respondent, including the 

powers to enter into any agreements, continue with construction of Phase 1 on the 

Real Property (“Phase 1”), incur any obligations in the ordinary course of business, 

cease to carry on all or any part of the business, or cease to perform any contracts 

of the Respondent;

(d) to receive and collect all monies and accounts now owed or hereafter owing to the 

Respondent and to exercise all remedies of the Respondent in collecting such 

monies, including, without limitation, to enforce any security held by the 

Respondent;

(e) to initiate, prosecute and continue the prosecution of any and all proceedings and 

to defend all proceedings now pending or hereafter instituted with respect to the 

Respondent or the Receiver, and to settle or compromise any such proceedings, and 

the authority hereby conveyed shall extend to such appeals or applications for 
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judicial review in respect of any order or judgment pronounced in any such 

proceeding;

(f) to market any or all of the Property, including advertising and soliciting offers in 

respect of the Property or any part or parts thereof and negotiating such terms and 

conditions of sale as the Receiver in its discretion may deem appropriate;

(g) to sell, convey, transfer, lease or assign the Property or any part or parts thereof out 

of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not 

exceeding $25,000.00, provided that the aggregate consideration for all 

such transactions does not exceed $100,000.00; and

(ii) with the approval of this Court in respect of any transaction in which the 

purchase price or the aggregate purchase price exceeds the applicable 

amount set out in the preceding clause;

and in each such case, notice under subsection 63(4) of the Ontario Personal 

Property Security Act, or section 31 of the Ontario Mortgages Act, as the case may 

be, shall not be required;  

(h) to apply for any vesting order or other orders necessary to convey the Property or 

any part or parts thereof to a purchasers or purchasers thereof, free and clear of any 

liens or encumbrances affecting the Property;
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(i) to apply for any permits, licenses, approvals or permissions as may be required by 

any governmental authority and any renewals thereof for and on behalf of and, if 

thought desirable by the Receiver, in the name of the Respondent;

(j) to enter into agreements with any trustee in bankruptcy appointed in respect of the 

Respondent, including, without limiting the generality of the foregoing, the ability 

to enter into occupation agreements for any property owned or leased by the 

Respondent; and

(k) to exercise any shareholder, partnership, joint venture or other rights which the 

Respondent may have.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of any other Person or Persons (as those terms 

are defined in the Appointment Order), including the Respondent, and without interference from 

any other Person. 

4. THIS COURT ORDERS that paragraph 4 of the Appointment Order is hereby deleted.

PIPEDA

5. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and to 

their advisors, but only to the extent desirable or required to negotiate and attempt to complete one 

or more sales of the Property (each, a “Sale”).  Each prospective purchaser or bidder to whom such 
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personal information is disclosed shall maintain and protect the privacy of such information and 

limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale, 

shall return all such information to the Receiver, or in the alternative destroy all such information.  

The purchaser of any Property shall be entitled to continue to use the personal information 

provided to it, and related to the Property purchased, in a manner which is in all material respects 

identical to the prior use of such information by the Respondent, and shall return all other personal 

information to the Receiver, or ensure that all other personal information is destroyed.

6. THIS COURT ORDERS that paragraph 9 of the Appointment Order is hereby amended 

and restated as follows:

9. THIS COURT ORDERS that no Proceeding against or in 
respect of the Respondent or the Property shall be commenced or 
continued except with the written consent of the Receiver or with 
leave of this Court and any and all Proceedings currently under way 
against or in respect of the Respondent or the Property are hereby 
stayed and suspended pending further Order of this Court.

7. THIS COURT ORDERS that the commitment of Rescom to lend Rosen Goldberg Inc. 

funds in connection with its appointment pursuant this Order, for the purpose of paying down 

$2,000,000.00 of principal under DUCA’s mortgage and servicing monthly interest on the 

remainder of the DUCA mortgage on a go-forward basis (collectively, the “Additional 

Borrowings”) is hereby approved.  

8. THIS COURT ORDERS that paragraph 14 of the Appointment Order is hereby amended 

and restated as follows:
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14. THIS COURT ORDERS that all funds, monies, cheques, 
instruments, and other forms of payments received or collected by 
the Receiver from and after the making of this Order from any 
source whatsoever, including without limitation the sale of all or any 
of the Property and the collection of any accounts receivable in 
whole or in part in respect of the Property, whether in existence on 
the date of this Order or hereafter coming into existence, shall be 
deposited into one or more new accounts to be opened by the 
Receiver (the “Post Receivership Accounts”) and the monies 
standing to the credit of such Post Receivership Accounts from time 
to time, net of any disbursements provided for herein, shall be held 
by the Receiver to be paid in accordance with the terms of this Order 
or any further Order of this Court.

9. THIS COURT ORDERS that paragraph 18 of the Appointment Order is hereby amended 

and restated as follows:

18. THIS COURT ORDERS that that the Receiver and counsel to 
the Receiver shall be paid their reasonable fees and disbursements, 
in each case at their standard rates and charges unless otherwise 
ordered by the Court on the passing of accounts, and that the 
Receiver and counsel to the Receiver shall be entitled to and are 
hereby granted a charge (the “Receiver's Charge”) on the Property, 
as security for such fees and disbursements, both before and after 
the making of this Order in respect of these proceedings, and that 
the Receiver's Charge shall form charge on the Property in priority 
to all security interests, trusts, liens, charges and encumbrances, 
statutory or otherwise, in favour of any Person, including the 
Additional Borrowings, but subject to any registered charge or 
security held by DUCA as of the date of this Order (the “DUCA 
Security”) and to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

10. THIS COURT ORDERS that paragraph 21 of the Appointment Order is hereby amended 

and restated as follows: 

21. THIS COURT ORDERS that in addition to the Additional 
Borrowings, the Receiver be at liberty and it is hereby empowered 
to borrow by way of a revolving credit or otherwise, such further 
monies from time to time as it may consider necessary or desirable, 
provided that the outstanding principal amount of such further 
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borrowings does not exceed $1,000,000 (or such greater amount as 
this Court may by further Order authorize) at any time, at such rate 
or rates of interest as it deems advisable for such period or periods 
of time as it may arrange, for the purpose of funding the exercise of 
the powers and duties conferred upon the Receiver by this Order, 
including interim expenditures. The whole of the Property shall be 
and is hereby charged by way of a fixed and specific charge (the 
“Receiver's Borrowings Charge”) as security for the payment of 
the monies borrowed, including the Additional Borrowings, 
together with interest and charges thereon, in priority to all security 
interests, trusts, liens, charges and encumbrances, statutory or 
otherwise, in favour of any Person, including the existing 
borrowings of Rosen Goldberg Inc. in its capacity as Court-
appointed interim receiver of the Real Property pursuant to the 
Appointment Order, but subordinate in priority to the DUCA 
Security, the Receiver’s Charge, and the charges as set out in 
sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

11. THIS COURT ORDERS that paragraph 24 of the Appointment Order is hereby amended 

and restated as follows: 

24. THIS COURT ORDERS that the Receiver is at liberty and 
authorized to issue certificates substantially in the form annexed as 
Schedule B hereto (the “Receiver’s Certificates”) for any amount 
borrowed by it pursuant to this Order, including the Additional 
Borrowings.

12. THIS COURT ORDERS that paragraph 25 of the Appointment Order is hereby amended 

and restated as follows: 

25. THIS COURT ORDERS that monies from time to time 
borrowed by the Receiver pursuant to this Order, including the 
Additional Borrowings, or any further order of this Court and any 
and all Receiver’s Certificates evidencing the same or any part 
thereof, shall, rank on a pari passu basis, unless otherwise agreed to 
by the holders of any prior issued Receiver’s Certificates.

13. THIS COURT ORDERS that paragraph 34 of the Appointment Order is hereby deleted.
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14. THIS COURT ORDERS that Schedule B in the form annexed to the Appointment Order 

is hereby amended and restated in the form annexed hereto.

CONTINUING EFFECT OF APPOINTMENT ORDER 

15. THIS COURT ORDERS that except as otherwise varied and amended by this Order, all 

other terms of the Appointment Order shall remain in full force and effect.  In the event of any 

conflict between the provision of this Order and the provisions of the Appointment Order, the 

provisions of this Order shall govern.

DISPENSING WITH ENTRY AND FILING

16. THIS COURT ORDERS that that notwithstanding Rule 59.05, this Order is effective from 

the date that it is made, and is enforceable without any need for entry and filing. In accordance 

with Rule 77.07(6) and 1.04, no formal order need be entered and filed unless an appeal or a motion 

for leave to appeal is brought to an appellate court. Any party may nonetheless submit a formal 

order for original signing, entry and filing when the Court returns to regular operations.
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SCHEDULE A 
THE REAL PROPERTY

PIN: 58201-0239 LT in LRO #51

Description: PART OF LOT 21 CONCESSION 1 SUNNIDALE BEING PTS 4, 5 & 6 ON PL 
51R39403; TOGETHER WITH AN EASEMENT OVER PT 2 ON PL 51R33560 AS IN 
SC322575; TOGETHER WITH AN EASEMENT OVER PTS 6 & 9 ON PL 51R34628 AS IN 
SC692338; TOGETHER WITH AN EASEMENT OVER PART LOT 21 CON 1 BEING PART 
11, PLAN 51R34628 AS IN SC1630500; TOWNSHIP OF ESSA
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SCHEDULE B 
RECEIVER’S CERTIFICATE

CERTIFICATE NO. _____________________

AMOUNT $ ___________________________

1. THIS IS TO CERTIFY that Rosen Goldberg Inc., the receiver (the “Receiver”) of the 

assets, undertakings and properties of Mill Street Ventures GP Ltd. (the “Respondent”) acquired 

for, or used in relation to a business carried on by the Respondent, including the property including 

all proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario Superior 

Court of Justice (Commercial List) (the “Court”) dated the ● day of ●, 2021 (the “Order”) made 

in an application having Court file number CV-21-00660056-00-CL, has received as such Receiver 

from the holder of this certificate (the “Lender”) the principal sum of $________________, being 

part of the total principal sum of $______________ which the Receiver is authorized to borrow 

under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with 

interest thereon calculated and compounded monthly not in advance on the ___________day of 

each month after the date hereof at a notional rate per annum equal to the rate of ______ per cent.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

out of such Property in respect of its remuneration and expenses.
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4. All sums payable in respect of principal and interest under this certificate are payable at 

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 

to any person other than the holder of this certificate without the prior written consent of the holder 

of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum 

in respect of which it may issue certificates under the terms of the Order.

DATED the __________, day of ●, 2021.

Rosen Goldberg Inc., solely in its capacity as 
Receiver of the Property, and not in its personal 
capacity

Per:
Name: 
Title: 

76



 

DORR CAPITAL CORPORATION et al. -and- MILL STREET VENTURES GP LTD.
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Court File No. CV-21-00660056-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE  

JUSTICE CAVANAGH 

) 
) 
) 

MONDAY, THE 15th 

DAY OF NOVEMBER, 2021 

 

B E T W E E N:   

DORR CAPITAL CORPORATION, COMMUNITY TRUST COMPANY and  
2098535 ALBERTA LTD. 

Applicants 

- and - 

 

MILL STREET VENTURES GP LTD. 

Respondent 

APPLICATION UNDER Section 47 of the Bankruptcy and Insolvency Act 
R.S.C. 1985, C. B-3, as amended 

ORDER 

THIS MOTION, made by Rosen Goldberg Inc. in its capacity as the Court-appointed 

receiver and manager (the “Receiver”) all of the assets, undertakings and properties of the 

Respondent Mill Street Ventures GP Ltd. (the “Debtor”) acquired for, or used in relation to a 

business carried on by the Debtor, including the property municipally known as 305 Mill Street, 

Angus, Ontario and legally described in Schedule “A” hereto (the “Real Property”), and all 

proceeds thereof, was heard this day by judicial videoconference due to the COVID-19 pandemic. 
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ON READING the Sixth Report of the Receiver dated November 8, 2021 (the “Sixth 

Report”), and upon hearing the submissions of counsel for the Receiver and counsel for the 

Applicants, and counsel for DUCA Financial Services Credit Union Ltd.,  no one else appearing, 

although served as set out in the affidavit of service of Janet Nairne sworn November 15, 2021, 

filed,  

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion 

Record is hereby abridged and validated so that this motion is properly returnable today, and 

hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that the Sixth Report and the activities of the Receiver set out 

in the Sixth Report, be and are hereby approved. 

3. THIS COURT ORDERS that the Receiver is hereby authorised to take such steps as may 

be necessary to sever the Real Property into three separate parcels, including, without limitation, 

incorporating two companies to take title to the severed parcels, executing a transfer of each 

severed parcel to one of the companies and to grant such transfer easements over the retained 

parcel and the severed parcels as The Corporation of the Township of Essa may require, or as in 

the Receiver’s discretion may otherwise be required, provided however that no transfer or transfer 

easement shall affect the priority of any existing encumbrance against the Real Property without 

the written consent of such encumbrancer or Order of this Court. 

4. THIS COURT ORDERS that the Receiver’s interim statement of receipts and 

disbursements for the period from April 20 to November 4, 2021, be and hereby approved. 
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5. THIS COURT ORDERS that that notwithstanding Rule 59.05, this Order is effective 

from the date that it is made, and is enforceable without any need for entry and filing. In accordance 

with Rule 77.07(6) and 1.04, no formal order need be entered and filed unless an appeal or a motion 

for leave to appeal is brought to an appellate court. Any party may nonetheless submit a formal 

order for original signing, entry and filing when the Court returns to regular operations. 
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SCHEDULE A  
THE REAL PROPERTY 

PIN: 58201-0239 LT in LRO #51 

Description: PART OF LOT 21 CONCESSION 1 SUNNIDALE BEING PTS 4, 5 & 6 ON PL 
51R39403; TOGETHER WITH AN EASEMENT OVER PT 2 ON PL 51R33560 AS IN 
SC322575; TOGETHER WITH AN EASEMENT OVER PTS 6 & 9 ON PL 51R34628 AS IN 
SC692338; TOGETHER WITH AN EASEMENT OVER PART LOT 21 CON 1 BEING PART 
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Court File No. CV-21-00660056-00CL 

 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
[COMMERCIAL LIST] 

 
B E T W E E N: 

 
DORR CAPITAL CORPORATION,  

COMMUNITY TRUST COMPANY and 
2098535 ALBERTA LTD. 

 
Applicants 

 
-and- 

 
MILL STREET VENTURES GP LTD. 

 
Respondent 

 
APPLICATION UNDER Section 47 of the Bankruptcy and Insolvency Act  

R.S.C.1985 c. B-3, as amended 
 
 

NINTH REPORT OF ROSEN GOLDBERG INC. 
 

October 18, 2022 
 

I. INTRODUCTION 
 
1. By Order of Justice Pattillo dated April 20, 2021 (the “IR Appointment Order”), Rosen 

Goldberg Inc. was appointed non-possessory interim receiver (in such capacity, the “Interim 
Receiver”) of certain real property of the Respondent Mill Street Ventures GP Ltd. (the 

“Debtor”) municipally known as 305 Mill Street, in Angus, Ontario (the “Real Property”) 

pursuant to section 47 of the Bankruptcy and Insolvency Act (the “BIA”).  A copy of the IR 

Appointment Order is attached as Appendix A. 
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2. By Order of Justice Pattillo dated May 14, 2021, a copy of which is attached Appendix B, 

the Interim Receiver’s appointment was extended until further Order. 

 

3. Pursuant to an Expanded Powers Order of Justice Pattillo dated September 20, 2021 (the 

“Expanded Powers Order”), the Interim Receiver’s powers were expanded and it was 

appointed ‘full blown’ receiver and manager (in such capacity, the “Receiver”), without 

security, of all of the assets, undertakings, and properties of the Debtor, acquired for, or used 

in relation to a business carried on by the Debtor, including the Real Property, and all 

proceeds thereof, pursuant to section 243 of the BIA and section 101 of the Courts of Justice 

Act.  A copy of the Expanded Powers Order is attached as Appendix C.  A copy of Justice 

Pattillo’s endorsement dated September 9, 2021, pursuant to which the Expanded Powers 

Order was granted, is attached as Appendix D. 

 

II. TERMS OF REFERENCE 
 

4. In preparing this Ninth Report, the Receiver has relied upon information from third party 

sources (collectively, the “Information”). Certain information contained in this Ninth 

Report may refer to, or be based on, the Information.  As the Information has been provided 

by other parties, or obtained from documents filed with the Court in this matter, the Receiver 

has relied on this Information, and to the extent possible reviewed the Information for 

reasonableness.  However, the Receiver has not audited or otherwise attempted to verify the 

accuracy and completeness of the Information in a manner that would wholly or partially 

comply with Generally Accepted Assurance Standards pursuant to the CPA Canada 

Handbook and, accordingly, the Receiver expresses no opinion or other form of assurance 

in respect of the Information.   
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III. PURPOSE OF THIS REPORT 
 

5. The purpose of this Ninth Report is to: 

(a) recommend that the Receiver’s borrowing power be increased from $7 million to 

$8.2 million; and 

(b) provide an update regarding the Receiver’s activities since the activities described in 

its Eight Report dated April 21, 2022 (the “Eighth Report”). 

6.  For ease of reference, a copy of the Eighth Report is attached (without appendices) as 

Appendix E. 

 

IV. BACKGROUND 
 

7. The Real Property is a 5.3 acre parcel located on a main thoroughfare in the neighbourhood 

of Angus, in the Township of Essa (the “Township”).   

8. When the IR Appointment Order was made, the Real Property was partially improved and 

being developed by the Debtor into a 45,600 square foot mixed-use office and retail plaza.  

The first phase (“Phase 1”) of construction of a gas station, convenience store, and three 

other leased buildings, was nearing completion.  Of the three leased buildings, one was to 

be occupied by Starbucks and Mucho Burrito. The other two buildings were to be occupied 

as standalone KFC and A & W restaurants. The gas station required considerably more work 

than the other three buildings.  No definitive arrangements had been made with any end-user 

of the gas station.  

9. The land upon which the three leased buildings and their appurtenant outdoor parking are 
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located is hereinafter referred to as the “Restaurant Land”.  The land upon which the gas 

station and convenience store is located is hereinafter to as the “Gas Station Land”.   

10. The second phase of construction (“Phase 2”) was not fully planned, although some general 

infrastructure work had commenced.  Completed improvements in respect of Phase 2 were 

limited to certain internal servicing, including storm-water receptors, sanitary pipes, and fire 

hydrants. Planners and consultants had been engaged by the Debtor to assist in seeking site 

plan approval. The land upon which Phase 2 is situated is at the northern rear of the Real 

Property (the “Phase 2 Land”).  

11. The Applicants are subordinate-ranking mortgagees of the Real Property. The Interim 

Receiver’s appointment was sought, in part, to overcome a halt in construction of Phase 1, 

which occurred when DUCA Financial Services Credit Union Ltd. (“DUCA”), the first-

ranking secured creditor, ceased funding under its construction loan, and made demand for 

payment in full. 

12. The Interim Receiver’s primary mandate was to facilitate the resumption and completion of 

construction of Phase 1, although the IR Appointment Order prohibited it from taking 

possession of the Real Property without further Order of the Court. 

13. It became apparent to the Interim Receiver that the project’s delays and costs overruns arose 

due to a lack of supervision, poor work on the part of sub-contractors and liquidity issues 

facing the Debtor.   

14. The Interim Receiver engaged replacement trades, obtained topographical reports which 

identified deficiencies, and proceeded with remediating the deficiencies. As problems were 

uncovered below grade, dates to complete site services were pushed out and construction 

costs increased. 

15. The Expanded Powers Order was granted on September 20, 2021, after Justice Pattillo heard 

competing applications by DUCA, on one hand, and the Interim Receiver’s ‘DIP’ lender, 
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Rescom, who had been funding the completion of Phase 1, on the other hand.   

16. As a condition of the Rosen Goldberg Inc.’s appointment, Rescom offered to pay $2 million 

to DUCA in partial reduction of DUCA’s indebtedness under its first mortgage. The payment 

of $2 million to DUCA was made on September 20, 2021.  

17. Rescom through the Receiver is also servicing monthly interest on the remaining 

indebtedness under the DUCA mortgage as a term of the Expanded Powers Order. 

18. As reported in the Eighth Report, the restaurants on the Restaurant Land were substantially 

completed and occupancy was granted by the Township in December of 2021. The 

restaurants have been operating since the beginning of 2022. 

19. By Order of Justice Cavanagh dated February 18, 2022, the cap on the Receiver’s borrowing 

powers was increased, on an interim basis, from $5 million to $6 million.  By Order of Justice 

Cavanagh dated March 7, 2022, the cap on Receiver’s borrowing powers was further 

increased from $6 million to $7 million.  Copies of the Orders are attached, respectively, as 

Appendices F and G.  The purpose of the borrowing increase was to, among other things, 

fund construction of the gas station and convenience store, engineering and planning costs 

associated with the severing the Property into three parcels, added infrastructure costs 

associated with KFC’s drive-through and service monthly interest payable to DUCA under 

its mortgage to the Debtor.  All of the Receiver’s borrowings rank subordinate in priority to 

DUCA. 

 
V. RECEIVER’ S ACTIVITIES 

 

20. Since the Eighth Report, the Receiver has undertaken the following activities; 
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• Obtained an Order of Justice Conway dated April 28, 2022, approving the marketing 

and sale process in respect of the Restaurant Land and the Gas Station Land described 

in the Eighth Report; 

• Listed the Restaurant Land and the Gas Station Land for sale with Colliers; 

• Completed the severance of each of the Restaurant Land and the Gas Station  Land 

from the Phase 2 Land, such that the Real Property now comprises three separate 

parcels; 

• Completed the negotiation and settlement of a lease between the Receiver and Yogi 

BK Enterprise Inc. operating as Mucho Burrito Mexican Grill; 

• Completed the negotiation and settlement of an amendment to the Debtor’s lease with 

Starbucks Coffee Canada, Inc.; 

• Had ongoing communications and dealings with Colliers in connection with the 

marketing and sale process and the results thereof; 

• Received and reviewed offers to purchase the Restaurant Land and the Gas Station 

Land; 

• Accepted offers to purchase the Restaurant Land and the Gas Station Land; 

• Attended at the Real Property on multiple occasions; 

• Dealt with the construction matters in relation to the gas station and convenience store; 

• Had ongoing dealings with restaurant tenants; 

• Had ongoing negotiations with A & W Food Services of Canada Inc. with a view to 

settling its lease with the Receiver;  

• Communicated with the Receiver’s property manager;  

• Regularly communicated, directly or through the Receiver’s counsel, with 

stakeholders or their counsel; 

• Responded at length to concerns and criticisms levelled by DUCA following DUCA’s 

change of counsel regarding the Receiver’s activities and conduct; 

• Had ongoing consultations with its legal counsel; 
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• Obtained an opinion from its legal counsel confirming the validity and priority of the 

first-raking security held by DUCA; 

• Prepared various analyses regarding cash flow requirements; 

• Communicated with CRA regarding an HST audit;  

• Approved payments; 

• Had ongoing meetings and communications with the project’s engineers, architects 

and with the Receiver’s project manager;   

• Communicated with unsecured creditors;  

• Had ongoing communications with Parkland regarding the impending commencement 

of gas station and convenience store operations; 

• Dealt with the Township regarding various matters;  

• Dealt with banking and bookkeeping. 

  

 
VI. CONSTRUCTION UPDATE 

 

21. The gas station and convenience store are nearing completion. Although there have been 

delays and cost increases over the original budget, the Receiver is in the final stages of 

construction and is taking steps to arrange licensing, hire staff, open supplier accounts and 

install services required for operation. 

22. The delays have been attributable to, among other things, difficulties obtaining materials, 

the availability of trades, grading issues in relation the convenience store and slow approvals 

on the part of the Township.  

23. The cost increases have resulted from, among other things: 

• Significant remedial work to the main sanitary line, including reinstallation of certain 

piping, extensive flushing and videotaping of the affected section of piping and 
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additional back fill; 

• Engineering and legal fees of approximately $250,000 incurred by the Township and 

passed on to the Debtor’s estate; 

• Construction of a turnaround mandated by the Township to satisfy fire route 

requirements;     

• Increases in costs of paving and landscaping;  

• Increased costs in completing the gas station and convenience store due to material 

and labour shortages;  

• Construction of a propane pad and air filling station on the Gas Station Land; and  

• Additional engineering and site work costs to obtain approvals from Township.   

24. The Receiver now expects that the cost to complete the gas station and convenience store 

and remaining infrastructure items will be $708,784.40.  A detailed cost to complete is 

attached as Appendix H. 

 

VII. SECURITY HELD BY TOWNSHIP 
 

25. As previously reported, the Receiver applied for a reduction of $405,000 in the letter of 

credit security (the “LCs”) held by the Township with the intention of reducing the 

indebtedness owing to DUCA under its security.  The Receiver was initially advised that the 

reduction had been approved.  However, upon following up with the Township, the Receiver 

was advised that the LCs would not be released until the turnaround for the fire route was 

completed.  As the turnaround was completed during the week of October 10, 2022, the 

reduction should be confirmed imminently.     
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26. When construction of the gas station and convenience store is completed, the Receiver will 

enquire into the release of further security held by the Township with a view to further 

reducing the indebtedness owing to DUCA under its security. 

  

VIII. RECEIPTS AND DISBURSEMENTS 
 
27. The Receiver’s statement of receipts and disbursements for the period of April 20, 2021 to 

September 30 2022, is attached as Appendix I.   

28. The Receiver continues to draw on its borrowings on a periodic basis rather than in a lump 

sum. 

29. As reflected in the statement of receipts and disbursements, to date the Receiver has only 

drawn $62,500.00 on account of its fees and only paid $23,925.00 on account of legal fees, 

notwithstanding the extensive professional services involved in this administration.1  The 

time spent by the Receiver and by its primary legal counsel Dickinson Wright LLP has 

otherwise been accruing.  Given, among other things, the absence of a liquidity event to date, 

the unanticipated added costs associated with completing construction, the ongoing expense 

of servicing monthly interest to DUCA and the turn in the real estate market, the Receiver 

and its counsel are deferring draws and passing their accounts until such time as DUCA is 

paid in full and the extent of the shortfall to the Applicants and possibly Rescom is 

ascertained. 

30. The Receiver notes that under the terms of its appointment, its charge for fees and for the 

fees of its counsel, rank subordinate in priority to DUCA’s security.                                                           
1 The legal fees were paid to the law firm of Garfinkle Biderman LLP in connection with municipal legal services rendered to 
the Receiver. 
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IX. INCREASE IN RECEIVER’S BOWWINGS 
 

31. The Receiver requests that its borrowing powers be increased from $7 million to $9.2 

million.  A schedule setting out cash requirements is attached as Appendix J.  

32. The Receiver notes that apart from unanticipated added costs, cash flow has been negatively 

impacted by an HST audit conducted by CRA for several periods, which has delayed the 

inflow of approximately $150,000.  Moreover, the Receiver is to receive a $350,000 

contribution from Parkland upon the opening of the gas station and convenience store, which 

has been delayed. 

33. On October 7, 2022, DUCA notified the Receiver that the monthly interest payments that 

were being made by the Receiver were insufficient to cover DUCA’s interest charges 

because of an interest rate increase under DUCA’s variable rate mortgage.  Among other 

things, the Receiver’s cash requirements provide for paying interest arrears to DUCA and 

for paying higher interest to DUCA going forward.  

  

X. MARKETING AND SALES PROCESS 
 

34. By Order of Justice Conway dated April 28, 2022, a marketing and sale process in respect 

of the Restaurant Land and the Phase 2 Land as described in the Eighth Report was approved.  

A copy of the Order is attached as Appendix K. 

35. In connection with implementing the marketing and sale process, the Receiver entered into 

agreements of purchase and sale in respect of each of the Restaurant Land and the Phase 2 

Land with separate buyers. Both agreements of purchase and sale were subject to due 

diligence conditions.  On October 17, 2022 (yesterday), prior to the expiry of its due 
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diligence period, the buyer of the Phase 2 Land terminated its agreement of purchase and 

sale with the Receiver. The Receiver is now assessing potential next steps with respect to 

the Phase 2 Land.  

36. On October 18, 2022 (today), in connection with the buyer of the Restaurant Land requesting 

a second, brief extension of its due diligence period, the Receiver agreed to grant the buyer 

an extension until 5 pm on Monday, October 24, 2022. 

37. The Receiver will report in greater detail regarding the results of the marketing and sale 

process and recommend next steps at a later date.  If the existing buyer of the Restaurant 

Land waives conditions, the Receiver will move quickly for approval of the transaction and 

authorization to distribute the available net proceeds to DUCA immediately upon closing. 

         

XI. CRTICISMS OF THE RECEIVER RAISED BY DUCA 
 

38. On August 16, 2022, the Receiver was notified that DUCA had changed counsel from Devry 

Smith Frank LLP to Borden Ladner Gervais LLP.   Thereafter, in the course of the Receiver’s 

efforts to assist DUCA’s new counsel in getting up to speed, a number of concerns and criticisms 

were levied against the Receiver by DUCA through its new counsel regarding the Receiver’s 

administration. The Receiver does not intend to preempt DUCA by addressing DUCA’s 

criticisms in this Ninth Report and is only raising the issue as a marker.  If and when the need 

arises, the Receiver will respond.  The Receiver notes that Rescom, through its counsel, has 

cautioned DUCA that it may object to some of DUCA’s counsel’s fees associated with raising 

these concerns and seek to hold DUCA responsible for the Receiver’s professional fees in 

responding to them. 
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XII. CONCLUSION 
  
39. On the basis of the foregoing, the Receiver recommends that this Honourable Court grant 

the relief described in paragraph 5 of this Ninth Report. 

 

  All of which is respectfully submitted, 

 

 Dated at Toronto, Ontario, this 18th day of October, 2022. 

 

ROSEN GOLDBERG INC., SOLELY IN ITS CAPACITY AS  
COURT-APPOINTED RECEIVER OF 
THE PROPERTY, AND NOT IN A PERSONAL OR CORPORATE CAPACITY 
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Court File No. CV-21-00660056-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

THE HONOURABLE 
 
JUSTICE CAVANAGH 

) 
) 
) 

MONDAY, THE 24th 
 

DAY OF OCTOBER, 2022 
 

B E T W E E N: 
 

DORR CAPITAL CORPORATION, COMMUNITY TRUST COMPANY and 
2098535 ALBERTA LTD. 

 

 
 

- and - 
 
 

MILL STREET VENTURES GP LTD. 

Applicants 
 
 
 
 
 
 

Respondent 
 

APPLICATION UNDER Section 47 of the Bankruptcy and Insolvency Act 
R.S.C. 1985, C. B-3, as amended 

 
ORDER 

 

THIS MOTION made by Rosen Goldberg Inc. in its capacity as the Court-appointed 

receiver and manager (the “Receiver”) all of the assets, undertakings and properties of the 

Respondent Mill Street Ventures GP Ltd. (the “Debtor”) acquired for, or used in relation to a 

business carried on by the Debtor, including the property municipally known as 305 Mill Street, 

Angus, Ontario, and all proceeds thereof, was heard this day by judicial videoconference. 

 
ON READING the Ninth Report of the Receiver dated October 18, 2022 (the “Ninth 

Report”) and the Affidavit of Joanna Earl sworn October 21, 2022, and upon hearing the 

submissions of counsel for the Receiver, counsel for DUCA Financial Services Credit Union Ltd. 



Digitally signed by 
Mr. Justice 
Cavanagh 

-2- 

 
and counsel for C & K Mortgage Services Inc. operating as Rescom Capital, no one else appearing 

for any other parties named in the service list although served, as appears from the affidavit of 

service of Janet Nairne sworn October 19, 2022, filed, 

 
1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion 

Record, including the Ninth Report, be and is hereby abridged and validated so that this motion is 

properly returnable today, and hereby dispenses with further service thereof. 

 
2. THIS COURT ORDERS that the cap on the Receiver’s borrowings be and is hereby 

increased from $7,000,000 to $8,200,000, provided that all further borrowings drawn by the 

Receiver in connection therewith be secured under the Receiver’s Borrowings Charge as defined 

in paragraph 10 of the Expanded Powers Order dated September 20, 2021, with the same priority 

as provided for in paragraphs 10 and 12 of the Expanded Powers Order; 

 
3. THIS COURT ORDERS that the balance of the Receiver’s motion be and is hereby 

adjourned sine die. 

 
4. THIS COURT ORDERS that this Order is effective from today’s date and is not required 

to be entered. 

 



DORR CAPITAL CORPORATION et al. - and - MILL STREET VENTURES GP LTD. 
Applicants  Respondent 
  Court File No. CV-21-00660056-00CL 
   

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

PROCEEDING COMMENCED AT 
TORONTO 

  
ORDER 

   
DICKINSON WRIGHT LLP 
Barristers & Solicitors 
199 Bay Street 
Suite 2200, Box 447 
Commerce Court Postal Station 
Toronto, ON M5L 1G4 

 
DAVID P. PREGER (36870L) 
Email: dpreger@dickinsonwright.com 
Tel: (416) 646-4606 

 
DAVID Z. SEIFER (77474F) 
Email: dseifer@dickinsonwright.com 
Tel: (416) 646-6867 
Fax: (844) 670-6009 

 
Lawyers for the Court-appointed Receiver, Rosen Goldberg Inc. 
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Court File No. CV-21-00660056-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE 

JUSTICE CONWAY

)
)
)

THURSDAY, THE 28th

DAY OF APRIL, 2022

B E T W E E N:  

DORR CAPITAL CORPORATION, COMMUNITY TRUST COMPANY and 
2098535 ALBERTA LTD.

Applicants

- and -

MILL STREET VENTURES GP LTD.

Respondent

APPLICATION UNDER Section 47 of the Bankruptcy and Insolvency Act
R.S.C. 1985, C. B-3, as amended

ORDER

THIS MOTION, made by Rosen Goldberg Inc. in its capacity as the Court-appointed 

receiver and manager (the “Receiver”) all of the assets, undertakings and properties of the 

Respondent Mill Street Ventures GP Ltd. (the “Debtor”) acquired for, or used in relation to a 

business carried on by the Debtor, including the property municipally known as 305 Mill Street, 

Angus, Ontario and legally described in Schedule “A” hereto (the “Real Property”), and all 

proceeds thereof, was heard this day by judicial videoconference due to the COVID-19 pandemic.
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ON READING the Eighth Report of the Receiver dated April 21, 2022 (the “Eighth 

Report”), and upon hearing the submissions of counsel for the Receiver, and upon being advised 

that neither DUCA Financial Services Credit Union Ltd., the Applicants, nor the Debtor, oppose 

the relief sought, no other counsel appearing on behalf of any parties named in the service list, 

although served, as appears from the affidavit of service of Janet Nairne sworn April 21, 2022, 

filed, 

1. THIS COURT ORDERS that the time for service of the Notice of Motion, Motion 

Record, including the Eighth Report, is hereby abridged and validated so that this motion is 

properly returnable today, and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the Eighth Report and the activities of the Receiver set out 

in the Eighth Report be and are hereby approved.

3. THIS COURT ORDERS that the marketing and sale process described in the Eighth 

report in relation to the Restaurant Land (as defined in the Eighth Report) and the Phase 2 Land 

(as defined in the Eighth Report) be and is hereby approved. 

4. THIS COURT ORDERS that the Receiver be and is hereby authorized and directed, nunc 

pro tunc, to redact from the Eighth Report served on the parties named in the service list those 

portions redacted in Appendix G to the Eighth Report and Confidential Appendix 1.

5. THIS COURT ORDERS that the unredacted version of the Eighth Report, including 

Appendix G and Confidential Appendix 1, shall be sealed, kept confidential, and shall not form 

part of the public record, but shall rather be placed separate and apart from all other contents of 

the Court File in a separately sealed envelope on which is affixed a notice setting out the title of 
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these proceedings and a statement that the contents are subject to a sealing order and shall only be 

unsealed upon the earlier of the sale of the Real Property, or further Order of the Court.

6. THIS COURT ORDERS that that notwithstanding Rule 59.05, this Order is effective 

from the date that it is made, and is enforceable without any need for entry and filing. In accordance 

with Rule 77.07(6) and 1.04, no formal order need be entered and filed unless an appeal or a motion 

for leave to appeal is brought to an appellate court. Any party may nonetheless submit a formal 

order for original signing, entry and filing when the Court returns to regular operations.
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SCHEDULE A 
THE REAL PROPERTY

PIN: 58201-0239 LT in LRO #51

Description: PART OF LOT 21 CONCESSION 1 SUNNIDALE BEING PTS 4, 5 & 6 ON PL 
51R39403; TOGETHER WITH AN EASEMENT OVER PT 2 ON PL 51R33560 AS IN 
SC322575; TOGETHER WITH AN EASEMENT OVER PTS 6 & 9 ON PL 51R34628 AS IN 
SC692338; TOGETHER WITH AN EASEMENT OVER PART LOT 21 CON 1 BEING PART 

122



Court File No. CV-21-00660056-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

ORDER

DICKINSON WRIGHT LLP
Barristers & Solicitors
199 Bay Street
Suite 2200, Box 447
Commerce Court Postal Station
Toronto, ON M5L 1G4

David P. Preger (36870L)
Tel: (416) 646-4606
dpreger@dickinsonwright.com

David Z. Seifer (77474F)
Tel: 416-646-6867
DSeifer@dickinson-wright.com

Tel: 416-777-0101

Lawyers for the Court-appointed Receiver, Rosen Goldberg Inc.

4880-3433-6798 v1 [41225-173]

DORR CAPITAL CORPORATION et al. - and - MILL STREET VENTURES GP LTD.
Applicants Respondent
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Subject to Sealing Request 
  

239



 
 
 
 

TAB 4 
 
  

243



 
 

Confidential Appendix 2 
 

Subject to Sealing Request 
 
 
 

244



   

 

 D
O

R
R

 C
A

PI
T

A
L

 C
O

R
PO

R
A

T
IO

N
, C

O
M

M
U

N
IT

Y
 T

R
U

ST
 

C
O

M
PA

N
Y

 A
N

D
 2

09
85

35
 A

L
B

E
R

T
A

 L
T

D
. 

-a
nd

- 
M

IL
L

 S
T

R
E

E
T

 V
E

N
T

U
R

E
S 

G
P 

L
T

D
. 

A
pp

lic
an

ts 
 

R
es

po
nd

en
ts

 
 

C
ou

rt 
Fi

le
 N

o.
 C

V
-2

1-
00

66
00

56
-0

0C
L 

 
O

N
TA

R
IO

 
SU

PE
R

IO
R

 C
O

U
R

T
 O

F 
JU

ST
IC

E
 

(C
O

M
M

E
R

C
IA

L
 L

IS
T

) 
 

PR
O

C
EE

D
IN

G
 C

O
M

M
EN

C
ED

 A
T 

TO
R

O
N

TO
 

M
O

T
IO

N
 R

E
C

O
R

D
 

 

 D
IC

K
IN

SO
N

 W
R

IG
H

T
 L

L
P 

B
ar

ris
te

rs
 &

 S
ol

ic
ito

rs
 

19
9 

B
ay

 S
tre

et
 

Su
ite

 2
20

0,
 B

ox
 4

47
 

C
om

m
er

ce
 C

ou
rt 

Po
st

al
 S

ta
tio

n 
To

ro
nt

o,
 O

N
 M

5L
 1

G
4 

Fa
x:

 
1-

84
4-

67
0-

60
09

 
 D

av
id

 P
. P

re
ge

r 
(3

68
70

L
) 

dp
re

ge
r@

di
ck

in
so

nw
rig

ht
.c

om
 

Te
l: 

(4
16

) 6
46

-4
60

6 
D

av
id

 Z
. S

ei
fe

r 
(7

74
74

F)
 

ds
ei

fe
r@

di
ck

in
so

n-
w

rig
ht

.c
om

 
Te

l: 
41

6-
64

6-
68

67
 

 La
w

ye
rs

 fo
r t

he
 C

ou
rt-

ap
po

in
te

d 
R

ec
ei

ve
r, 

R
os

en
 G

ol
db

er
g 

In
c.

 
 

  48
64

-2
93

1-
05

29
 v

1 
[4

12
25

-1
73

] 

mailto:dpreger@dickinsonwright.com
mailto:dseifer@dickinson-wright.com

	MOTION RECORD
	INDEX
	TAB 1 - Notice of Motion
	TAB 2 - Tenth Report of Rosen Goldberg Inc.
	Appendix A - Order of Justice Pattillo, April 20, 2021
	Appendix B - Order of Justice Pattillo, May 14, 2021
	Appendix C - Expanded Powers Order of Justice Pattillo, September 20, 2021
	Appendix D - Endorsement of Justice Pattillo re Expanded Powers Order
	Appendix E- Order of Justice Cavanagh, November 15, 2021
	Appendix F - Ninth Report of Rosen Goldberg Inc., October 18, 2022
	Appendix G - Orders of Justice Cavanagh, February 18, 2022,  March 7, 2022 and October 24, 2022
	Appendix H - Receiver's Statement of Receipt and Disbursements from April 20, 2021 to November 29, 2022
	Appendix I - Order of Justice Conway, April 28, 2022
	Appendix J - REDACTED APS
	TAB 3 - Confidential Appendix 1 - Offer Summary 
	TAB 4 - Confidential Appendix 2 - Unredacted APS



