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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 (collectively, the “Property”),
will make a Motion to a Judge presiding over the Commercial List on Friday, February 18, 2022
at 9:30 AM by Zoom videoconference at the following link:
https://dickinsonwright.zoom.us/j/87597377357?pwd=d29HYk1vT0oxTnJ4QVpjZjlham1nZz09

-2PROPOSED METHOD OF HEARING: The Motion is to be heard by videoconference
THE MOTION IS FOR an Order:
1.

abridging the time for service and filing of this Notice of Motion and Motion Record,
validating service of the Notice of Motion and Motion Record, and dispensing with further
service thereof;

2.

approving the Seventh Report of the Receiver dated February 16, 2022 (the “Seventh
Report”) and the activities of the Receiver set out in the Seventh Report;

3.

approving the Receiver’s statement of receipts and disbursements for the period from April
20, 2021 to February 11, 2022 contained in the Seventh Report;

4.

increasing the Receiver’s borrowing powers from $5 million to $7 million;

5.

authorizing the Receiver to enter into a fuel supply agreement with Parkland Corporation
(“Parkland”);

6.

sealing a letter of intent respecting the terms of the fuel supply agreement between the
Receiver and Parkland;

7.

authorizing for the Receiver to enter into a further agreement with Parkland with respect
to operating a branded “On the Run” convenience store on the Real Property;

8.

sealing a letter of intent respecting the terms of the convenience store agreement between
the Receiver and Parkland; and

-39.

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

THE GROUNDS FOR THE MOTION ARE
(a)

By Order of Justice Pattillo dated April 20, 2021, Rosen Goldberg Inc. was
appointed non-possessory interim receiver of the Real Property;

(b)

By Order of Justice Pattillo dated September 20, 2021, Rosen Goldberg Inc.’s
appointment as interim receiver was converted into a ‘full blown’ receiver of the
Property;

(c)

The Real Property is a 5.3 acre lot in Angus, Ontario, in the Township of Essa (the
“Township”). It is partially improved and was being developed by the Debtor into
a mixed-use office and retail plaza;

(d)

As reported in its Sixth Report dated November 9, 2021, there were delays and cost
overruns encountered with installing the sanitary pumping station and the
connection of the watermain to the Township’s water supply. Problems were also
encountered in connecting the sanitary pumping system to buildings. These issues
have now been resolved;

(e)

In respect of surface work, the final grading and first coat of paving have been
completed. In the spring, the final coat of paving will be laid and landscaping will
be completed;

(f)

On December 16, 2021, the Township issued an occupancy permit for the restaurant
buildings, although it refused to permit KFC to operate the drive-through

-4component of its restaurant due to fire route concerns.

Occupancy was

subsequently approved for the drive-through on January 25, 2022. As a term
thereof, the Receiver agreed to construct a turnaround on the Real Property in the
spring to facilitate the fire route;
(g)

As site work is now substantially complete, the Receiver has applied for a reduction
of $481,655 in the $975,000 of security the Township is holding in respect of the
project.

When the funds are received, they will be applied to reduce the

indebtedness owing to DUCA under its security;
(h)

As of January 27, 2022, all four restaurant tenants had commenced operating. To
maintain the site and clear snow, the Receiver has engaged a property manager;

(i)

The Receiver has been communicating with the tenants to update them regarding
the progress of site work and has had discussions with them regarding the lengthy
delays in obtaining occupancy and the impact of the Debtor’s insolvency on their
leasehold rights. The Receiver is attempting to achieve consensual resolutions with
the tenants regarding rent-free periods and unpaid tenant’s allowances under their
leases. The discussions are complicated because it is unlikely that the Property will
be sold for an amount sufficient to repay all of the secured mortgage debt against
the Real Property and some or all of tenants did not obtain non-disturbance
agreements or postponements from the mortgagees. If the Receiver is unable to
reach commercially reasonable arrangements with tenants in the near future, it may
have move for directions to disclaim leases;

-5(j)

The Receiver has engaged a general contracting firm to construct the gas bar and
install tanks and the pumps. Excavation has been completed and tanks have now
been installed. A permit has also been obtained to allow for the storage and sale of
propane on site. The Receiver is in process of obtaining proposals for the
construction of the convenience store. The opening of the gas station is targeted for
May of this year;

(k)

By Order of Justice Cavanagh dated November 15, 2021, the Receiver was
authorized to take such steps to sever the Real Property into three separate parcels.
When registered, the severances will create three separate parcels, namely, the
Phase 2 land, the gas station and convenience store land and the restaurant land.
The outstanding item that remains to be completed before registering the severances
is obtaining DUCA’s authorization to register the necessary municipal services
easements and postponements that the Township requires;

(l)

The Receiver determined that it would be commercially preferable to enter into a
consignment-based fuel supply agreement and market the gas station to an owneroperator, rather than entering into a straight lease and marketing the gas station to
a tenant;

(m)

The Receiver has signed two letters of intent with Parkland, both of which are
subject to Court approval, namely, a letter of intent for a branded fuel supply
agreement and a letter of intent for an “On the Run.” The terms of the letters of
intent are commercially favourable. Subject to Court approval, the Receiver intends

-6to enter into longer forms of agreement with Parkland on terms substantially similar
to those contained in the letters of intent;
(n)

The Receiver’s borrowing powers are presently capped at $5 million, consisting of
$3 million for construction and $2 million which was used to pay down DUCA;

(o)

To complete its mandate, the Receiver requests that it be authorized to borrow a
further $2 million. The funds will be utilized to, among other things, fund
construction of the gas station, fund engineering and planning costs associated with
the severances and resolving the KFC drive-through issue, and also to service
monthly interest payable to DUCA under its loan to the Debtor. Under the existing
borrowings cap it will not be possible to complete construction of the gas station;

(p)

Although a marketing and sale process is still being formulated, the Receiver
expects it will be a two stage process. The initial stage will involve marketing of
the restaurant land and the Phase 2 land. In that regard, the Receiver is in the
process of obtaining proposals from listing agents. The second stage will be to
market the gas station once it is operational;

(q)

Sections 47 and 243 of the BIA, section 101 of the CJA, and rules 3.02(1), 5.02,
16.08 of the Rules of Civil Procedure; and

(r)

Such further and other grounds as counsel may advise and this Honourable Court
may permit.

-7THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the Motion:
(s)

The Seventh Report of the Receiver, dated February 16, 2022; and

(t)

Such further and other evidence as the lawyers may advise and this Honourable
Court may permit.
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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
-andMILL STREET VENTURES GP LTD.
Respondent
APPLICATION UNDER Section 47 of the Bankruptcy and Insolvency Act
R.S.C.1985 c. B-3, as amended
SEVENTH REPORT OF ROSEN GOLDBERG INC.
February 16, 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.

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 of this Court.

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 (collectively, the “Property”), pursuant to section 243 of the BIA and
section 101 of the Courts of Justice Act (the “CJA”). A copy of the Expanded Powers Order
is attached as Appendix C. A copy of Justice Pattillo’s endorsement dated September 9,
20201, pursuant to which the Expanded Powers Order was granted, is attached as Appendix
D.

4.

This Seventh Report is Rosen Goldberg Inc.’s second report as ‘full blown’ receiver and
manager of the Property.

II

TERMS OF REFERENCE

5.

In preparing this Seventh Report, the Receiver has relied upon information from third party
sources (collectively, the “Information”). Certain information contained in this Seventh
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
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Handbook and, accordingly, the Receiver expresses no opinion or other form of assurance
in respect of the Information.

III

PURPOSE OF THIS REPORT

6.

The purpose of this Seventh Report is to:
(a)

provide an update on the status of the Receiver’s administration and report on its
activities since its Sixth Report dated November 9, 2021;

(b)

seek approval of the activities of the Receiver described herein;

(c)

seek authorization to increase the Receiver’s borrowing powers from $5 million
under the Expanded Powers Order, to $7 million;

(d)

seek authorization for the Receiver to enter into a fuel supply agreement with
Parkland Corporation (“Parkland”);

(e)

seek an Order sealing a letter of intent respecting the terms of the fuel supply
agreement between the Receiver and Parkland, a copy of which is attached as
Confidential 1;

(f)

seek authorization for the Receiver to enter into a further agreement with Parkland
with respect to operating a branded “On the Run” convenience store on the Real
Property; and

(g)

seek an Order sealing a letter of intent respecting the terms of the convenience store
agreement between the Receiver and Parkland, a copy of which is attached as
Confidential 2.
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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 of construction (“Phase 1”) 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 second phase of construction (“Phase 2”) was not fully planned, though 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.

10.

The Applicants are subordinate-ranking mortgagees of the Real Property. The Interim
Receiver’s appointment was sought by, in part, to overcome a halt in construction of Phase
1, which occurred when DUCA Financial Services Credit Union Ltd. (“DUCA”), the firstranking secured creditor, ceased funding under its construction loan to the Debtor, and made
demand for payment in full.

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
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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, engineers, and architects 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,
Rescom, who had been funding the completion of Phase 1, on the other hand.

15.

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.

V

RECEIVER’ S ACTIVITIES TO DATE

16.

Since its Sixth Report dated November 9, 2021 (the “Sixth Report”), the Receiver has
undertaken the following activities;
•

Obtained an Order of Justice Cavanagh dated November 15, 2021, among other things,
authorizing the Receiver to take such steps as may be necessary to sever the Real
Property into three separate parcels;

•

Attended at the Real Property on multiple occasions;

•

Dealt with matters related to completing severances of the Real Property;

•

Had ongoing dealings with contractors;
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•

Reviewed and approved budgets and timelines;

•

Approved payments;

•

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

•

Had ongoing consultations with Rescom and the Applicants;

•

Communicated with counsel for DUCA;

•

Communicated with unsecured creditors;

•

Communicated with Blake Larsen, the Debtor’s principal and his counsel;

•

Communicated with CRA and prepared HST returns;

•

Had ongoing meetings communications with the Receiver’s project manager;

•

Communicated and met with Parkland regarding the gas station and convenience
store;

•

Dealt with matters pertaining to construction of the gas station;

•

Dealt with matters relating to obtaining occupancy permits;

•

Had extensive communications with tenants relating to occupancy and addressing the
Debtor’s pre-filing commitments to tenants;

VI

•

Engaged a property manager to maintain the site and clear snow;

•

Prepared the within report;

•

Had ongoing communications with the Receiver’s legal counsel; and

•

Dealt with banking and bookkeeping.

PHASE 1 CONSTRUCTION
Site Services and Occupancy Permit

17.

As reported in its Sixth Report, a copy of which is attached (without appendices) as
Appendix E, there were delays and cost overruns encountered with installing the sanitary
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pumping station and the connection of the watermain to the Township’s water supply.
Problems were also encountered in connecting the sanitary pumping system to buildings.
These issues have now been resolved.
18.

In respect of surface work, the final grading and first coat of paving have been completed.
In the spring, the final coat of paving will be laid and landscaping will be completed.

19.

On December 16, 2021, the Township issued an occupancy permit for the restaurant
buildings, although it refused to permit KFC to operate the drive-through component of its
restaurant due to fire route concerns. After significant communications and submissions,
occupancy was approved for the drive-through on January 25, 2022. As a term thereof, the
Receiver agreed to construct a turnaround on the Real Property in the spring to facilitate the
fire route.

20.

As site work is now substantially complete, the Receiver has applied for a reduction of
$481,655 in the $975,000 of security the Township is holding in respect of the project. When
the funds are received, they will be applied to reduce the indebtedness owing to DUCA under
its security.
Restaurant Buildings

21.

As of January 27, 2022, all four restaurant tenants had commenced operating. To maintain
the site and clear snow, the Receiver has engaged a property manager.

22.

The Receiver has had ongoing communications with representatives of the tenants to update
them regarding the progress of site work and has engaged in extensive discussions with them
regarding the lengthy delays in obtaining occupancy and the impact of the Debtor’s
insolvency on their leasehold rights. In that regard, the Receiver is attempting to achieve
consensual resolutions with the tenants regarding rent-free periods and unpaid tenant’s
allowances under their leases. The discussions are complicated because it is unlikely that
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the Property will be sold for an amount sufficient to repay all of the secured mortgage debt
against the Real Property and some or all of tenants did not obtain non-disturbance
agreements or postponements from the mortgagees. If the Receiver is unable to reach
commercially reasonable arrangements with tenants in the near future, the Receiver expects
that it will have move for directions to disclaim leases.
Gas Station and Convenience Store
23.

The Receiver has engaged Shayona Construction Inc., a general contracting firm, to
construct the gas bar and install tanks and the pumps. Excavation has been completed and
tanks have now been installed.

24.

A permit has also been obtained to allow for the storage and sale of propane on site.

25.

The Receiver is in process of obtaining proposals for the construction of the convenience
store and will be reviewing proposals shortly. The opening of the gas station is targeted for
May of this year.

26.

Subject to Court approval, and as described in greater detail below, the Receiver has entered
into letters of intent with Parkland for the supply of fuel and for the operation of an “On the
Run” convenience store.
Severances

27.

In its Sixth Report, the Receiver outlined the status of the severance process that the Debtor
had commenced and for which Notices of Decisions were issued on November 27, 2021 by
the Township of Essa’s Committee of Adjustments granting provisional consent to sever the
Real Property into three parcels.

28.

By Order of Justice Cavanagh dated November 15, 2021, the Receiver was authorized to
take such steps as may be necessary to sever the Real Property into three separate parcels.
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A copy of the Order is attached as Appendix F.
29.

When registered, the severances will create three separate parcels, namely, the Phase2 land,
the gas station and convenience store land and the restaurant land.

30.

At present, the outstanding item that remains to be completed before registering the
severances is obtaining DUCA’s authorization to register the necessary municipal services
easements and postponements that the Township of Essa requires.

VII

LETTERS OF INTENT WITH PARKLAND

31.

The Receiver considered two alternatives in relation to the gas station. One alternative was
entering into a straight lease and marketing the gas station to a tenant. The other alternative
was entering into a fuel supply agreement and marketing the gas station to an owneroperator. After discussions with Rescom and the Applicants and consulting with an industry
expert, the Receiver determined that it would be commercially preferable to enter into a
consignment-based fuel supply agreement and market the gas station to an owner-operator.

32.

The Receiver proceeded to execute two letters of intent with Parkland. Parkland is the largest
independent fuel supplier in Canada. Both letters of intent are subject to Court approval.

33.

On November 12, 2021, the Receiver signed a letter of intent for a branded fuel supply
agreement with Parkland. Its salient terms are follows:
•

a term of 10 years or until 70,000,000 litres of product have been sold;

•

the gas station will operate under the “Pioneer” brand;

•

Parkland will consign product to the gas station. The gas station will earn a
commission on sales;

•

Parkland will loan the point of sale and other related equipment to the gas station;
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•

Parkland will provide an interest free, forgivable loan of $300,000 to the gas station
and receive a general security agreement as security for therefor;

•
34.

Parkland will be granted a first right of refusal to purchase the gas station.

As the letter of intent contains a clause requiring that it be kept strictly confidential, copy of
the letter of intent is attached as Confidential Appendix 1.

35.

On December 2, 2021, the Receiver signed a second letter of intent for an On the Run
convenience store agreement with Parkland. As it too contains a clause requiring that it be
kept strictly confidential, a copy the letter of intent is attached as Confidential Appendix 2.
Its salient terms are as follows:

36.

•

a ten year term;

•

requirement to purchase certain products from suppliers determined by Parkland;

•

minimum annual purchases of $300,000 from suppliers determined by Parkland;

•

Parkland will pay $14,500 as an initial stocking fee; and

•

Parkland will bear costs with any required construction review and design work.

The Receiver is satisfied that the terms of the letters of intent are commercially favourable.
Subject to Court approval, the Receiver intends to enter into longer forms of agreement with
Parkland on terms substantially similar to those contained in the letters of intent.

VIII

RECEIPTS AND DISBURSEMENTS

37.

Rosen Goldberg Inc.’s statement of receipts and disbursements for the period from April 20,
2021 to February 11, 2022 is attached as Appendix G. As of February 11, 2022, the
Receiver was holding $187,591.00.
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38.

The Receiver has drawn on its borrowings on a periodic basis rather than in a lump sum.

IX

RECEIVER’S BORROWINGS

39.

Pursuant to paragraph 21 of the IR Appointment Order, the Receiver was authorized to
borrow $3 million for construction, in addition to $2 million of additional borrowings which
were used to pay down DUCA.

40.

In order to complete its mandate, the Receiver requests that it be authorized to borrow a
further $2 million. The funds will be utilized to, among other things, fund construction of
the gas station, fund engineering and planning costs associated with the severances and
resolving the KFC drive-through issue, and also to service monthly interest payable to
DUCA under its loan to the Debtor.

41.

A cash budget prepared by the Receiver is attached as Appendix H. As noted in the Sixth
report, under the existing borrowings cap it will not be possible to complete construction of
the gas station.

X

MARKETING AND SALES PROCESS

42.

Before implementing a marketing and sale process, with input from Rescom and the
Applicants, the Receiver determined that a greater realization could be achieved by
completing Phase 1, completing the severances, completing construction of the gas station
and convenience store, delivering occupancy of the restaurants to tenants and finalizing their
leasehold arrangements.

43.

Although a marketing and sale process is still being formulated, the Receiver expects it will
be a two stage process. The initial stage will involve marketing of the restaurant parcel and
the Phase 2 land. In that regard, the Receiver is in the process of obtaining proposals from
listing agents. The second stage will be to market the gas station once it is operational.
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XI

CONCLUSION

44.

On the basis of the foregoing, the Receiver recommends that this Honourable Court grant
the relief described in paragraph 6.

All of which is respectfully submitted.
Dated at Toronto, Ontario, this 16th day of February 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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Appendix A

Court File No. CV-21-00660056-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]
THE HONOURABLE
JUSTICE PATTILLO

)
)
)

TUESDAY, THE 20th
DAY OF APRIL, 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
APPOINTMENT ORDER
(Non-Possessory Interim Receiver)
THIS APPLICATION made by Dorr Capital Corporation, Community Trust Company,
and 2098535 Alberta Ltd. (collectively, the “Applicants”), for an Order pursuant to section 47(1)
of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") appointing
Rosen Goldberg Inc. (“Rosen Goldberg”) as non-possessory interim receiver of certain property
of Mill Street Ventures GP Ltd. (the “Respondent”) municipally known as 305 Mill Street, Angus,
Ontario and legally described in Schedule “A” hereto (the “Property”), and sealing the

-2confidential exhibits (the “Confidential Exhibits”) to the Affidavit of Robert Shiller, sworn April
14, 2021, (the “Shiller Affidavit”) from the public record until further Order of the Court, was
heard this day by Zoom videoconference due to the Covid-19 pandemic.
ON READING the Shiller Affidavit and the Exhibits thereto, including the Confidential
Exhibits, on hearing submissions of counsel for the Applicants, the Respondent and DUCA
Financial Services Credit Union Ltd. (“DUCA”), on being advised of the consent of the
Respondent and that DUCA was not opposing the herein Order, and on reading the consent of
Rosen Goldberg to act as the non-possessory interim receiver,
SERVICE
1.

THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record herein is hereby abridged and validated so that this Application is properly
returnable today and hereby dispenses with further service thereof.
APPOINTMENT
2.

THIS COURT ORDERS that pursuant to section 47(1) of the BIA, Rosen Goldberg is

hereby appointed non-possessory interim receiver (in such capacity, the “Receiver”) of the
Property.
RECEIVER’S POWERS
3.

THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the
following where the Receiver considers it necessary or desirable:

-3(a)

to take possession of and exercise control over any and all proceeds, receipts and
disbursements arising out of or from the Property;

(b)

to receive, preserve, and protect the Property, or any part or parts thereof, including,
but not limited to, the changing of locks and security codes, the engaging of
independent security personnel, the taking of physical inventories and the
placement of such insurance coverage as may be necessary or desirable;

(c)

to engage contractors, tradespersons, quantity surveyors, consultants, construction
consultants, appraisers, agents, experts, auditors, accountants, managers, including
a property manager and/or a construction manager, counsel and such other persons
from time to time and on whatever basis, including on a temporary basis, to assist
with the exercise of the Receiver's powers and duties, including without limitation
those conferred by this Order;

(d)

to undertake any renovations and make any repairs to the Property necessary to
ensure the Property is well maintained and rentable and is in compliance with the
applicable laws and building codes;

(e)

to undertake any construction at the Property necessary to complete construction of
the Project (as that term is defined in the Shiller Affidavit) in compliance with
applicable laws and building codes;

(f)

to market available rental units, and subject to Court approval or consent of the
Respondent and DUCA enter into new rental agreements;

-4(g)

to purchase or lease such machinery, equipment, inventories, supplies, premises or
other assets to continue the business of the Respondent or any part or parts thereof;

(h)

to receive and collect all monies and accounts now owed or hereafter owing to the
Respondent in respect of the Property and to exercise all remedies of the
Respondent in collecting such monies, including, without limitation, to enforce any
security held by the Respondent in respect of the Property;

(i)

to settle, extend or compromise any indebtedness owing to the Respondent;

(j)

to deal with any lien claims, trust claims, and trust funds that have been or may be
registered or which arise in respect of the Property, including any part or parts
thereof, and, with approval of this Court, to make any required distribution(s) to
any contractor or subcontractor of the Respondent or to or on behalf of any
beneficiaries of any such trust funds pursuant to section 85 of the Construction Act;

(k)

to undertake environmental, geotechnical or worker’s health and safety assessments
of the Property and the operations of the Respondent;

(l)

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's name or in the name and on behalf
of the Respondent, for any purpose pursuant to this Order;

(m)

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
Property and to settle or compromise any such proceedings, and the authority

-5hereby conveyed shall extend to such appeals or applications for judicial review in
respect of any order or judgment pronounced in any such proceeding;
(n)

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality as
the Receiver deems advisable;

(o)

to register a copy of this Order and any other Orders in respect of the Property,
against title to the Property;

(p)

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority in respect of the Property and any renewals thereof for
and on behalf of and, if thought desirable by the Receiver, in the name of the
Respondent;

(q)

to take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),
including the Respondent, and without interference from any other Person.
4.

THIS COURT ORDERS that, without further Court Order, the Receiver shall not take

possession of the Property, and shall not be deemed to have done so by reason of its appointment
herein, and/or from exercising any of the rights and/or powers conferred in paragraph 3 above, or
in any of the paragraphs below, including without limitation the retainer if necessary of one or
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Notwithstanding that the Receiver shall not take possession, or be deemed to have taken
possession, of the Property without further Court Order, the Respondent shall not after the
appointment of the Receiver take any affirmative action in relation to the Property except at the
direction of and with the written consent of the Receiver, or by way of Court Order.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
5.

THIS COURT ORDERS that (i) the Respondent, (ii) all of its current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the foregoing,
collectively, being "Persons" and each being a "Person") shall forthwith, upon notice of the herein
Order, advise the Receiver of the existence of any aspect(s) or portion(s) of the Property in such
Person's possession or control, shall grant immediate and continued access to the Property to the
Receiver, and shall deliver all such Property to the Receiver upon the Receiver's request.
6.

THIS COURT ORDERS that all Persons having notice of the herein Order shall forthwith

advise the Receiver of the existence of any books, documents, securities, contracts, orders,
corporate and accounting records, and any other papers, records and information of any kind
related to the business or affairs of the Respondent in respect of the Property, and any computer
programs, computer tapes, computer disks, or other data storage media containing any such
information (the foregoing, collectively, the "Records") in that Person's possession or control, and
shall provide to the Receiver or permit the Receiver to make, retain and take away copies thereof
and grant to the Receiver unfettered access to and use of accounting, computer, software and
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paragraph 7 of this Order shall require the delivery of Records, or the granting of access to Records,
which may not be disclosed or provided to the Receiver due to the privilege attaching to solicitorclient communication or due to statutory provisions prohibiting such disclosure.
7.

THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons having notice of the herein Order and in possession or control
of such Records shall forthwith give unfettered access to the Receiver for the purpose of allowing
the Receiver to recover and fully copy all of the information contained therein whether by way of
printing the information onto paper or making copies of computer disks or such other manner of
retrieving and copying the information as the Receiver in its discretion deems expedient, and shall
not alter, erase or destroy any Records without the prior written consent of the Receiver. Further,
for the purposes of this paragraph, all Persons having notice of the herein Order shall provide the
Receiver with all such assistance in gaining immediate access to the information in the Records as
the Receiver may in its discretion require including providing the Receiver with instructions on
the use of any computer or other system and providing the Receiver with any and all access codes,
account names and account numbers that may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER
8.

THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except
with the written consent of the Receiver or with leave of this Court.
NO PROCEEDINGS AGAINST THE RESPONDENT OR THE PROPERTY

-89.

THIS COURT ORDERS that no Proceeding against or in respect of the Respondent in

relation to the Property or against 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 in relation to the Property or against the Property
are hereby stayed and suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES
10.

THIS COURT ORDERS that all rights and remedies against the Respondent and/or the

Receiveraffecting the Property, are hereby stayed and suspended except with the written consent
of the Receiver or leave of this Court, provided however that this stay and suspension does not
apply in respect of any "eligible financial contract" as defined in the BIA, and further provided
that nothing in this paragraph shall (i) empower the Receiver or the Respondent to carry on any
business which the Respondent is not lawfully entitled to carry on, (ii) exempt the Receiver or the
Respondent from compliance with statutory or regulatory provisions relating to health, safety or
the environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,
or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH THE RECEIVER
11.

THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by the Respondent in respect of the Property, without written consent
of the Receiver or leave of this Court.
CONTINUATION OF SERVICES

-912.

THIS COURT ORDERS that all Persons having oral or written agreements with the

Respondent or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Respondent in respect of the Property are hereby restrained until further Order of this Court
from discontinuing, altering, interfering with or terminating the supply of such goods or services
as may be required by the Receiver, and that the Receiver shall be entitled to the continued use of
the Respondent’s current telephone numbers, facsimile numbers, internet addresses and domain
names in respect of the Property, provided in each case that the normal prices or charges for all
such goods or services received after the date of this Order are paid by the Receiver in accordance
with normal payment practices of the Respondent or such other practices as may be agreed upon
by the supplier or service provider and the Receiver, or as may be ordered by this Court.
13.

THIS COURT ORDERS that in the event that an account for the supply of goods and/or

services is transferred from the Respondent to the Receiver, or is otherwise established in the
Receiver’s name, no Person, including but not limited to a utility service provider, shall assess or
otherwise require the Receiver to post a security deposit as a condition to the transfer/establishment
of the account.
RECEIVER TO HOLD FUNDS
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 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
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Receivership Accounts from time to time, net of any disbursements provided for herein, shall be
held by the Receiver to be paid in accordance with the terms of this Order or any further Order of
this Court.
EMPLOYEES
15.

THIS COURT ORDERS that all employees of the Respondent shall remain the

employees of the Respondent until such time as the Receiver, on the Respondent’s behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any employeerelated liabilities, including any successor employer liabilities as provided for in section 14.06(1.2)
of the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or
in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act.
LIMITATION ON ENVIRONMENTAL LIABILITIES
16.

THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the "Environmental
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report or make disclosure imposed by applicable Environmental Legislation. The Receiver shall
not, as a result of this Order or anything done in pursuance of the Receiver's duties and powers
under this Order, be deemed to be in Possession of any of the Property within the meaning of any
Environmental Legislation, unless it is actually in possession.
LIMITATION ON THE RECEIVER’S LIABILITY
17.

THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result

of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any
other applicable legislation.
RECEIVER’S ACCOUNTS
18.

THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the
Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property, subject to any registered charge or security held by DUCA as of the date of this Order
(the “DUCA Security”), in which case the Receiver’s Charge will form a second charge on the
Property subordinate in priority to the DUCA Security, but otherwise the Receiver’s Charge will

- 12 be in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.
19.

THIS COURT ORDERS that the Receiver and its legal counsel shall pass their accounts

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby
referred to a judge of the Commercial List of the Ontario Superior Court of Justice.
20.

THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its
remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP
21.

THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed
$2,000,000.00 (or such greater amount as this Court may by further Order authorize) at any time,
at such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and is
hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
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the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.
22.

THIS COURT ORDERS that the Term Sheet for Receiver’s Borrowings marked as

Exhibit “23” to the Shiller Affidavit, and the terms of and conditions of borrowings contained
therein, be and are hereby approved.
23.

THIS COURT ORDERS that neither the Receiver’s Borrowings Charge, nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be
enforced without leave of this Court.
24.

THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

substantially in the form annexed as Schedule "B" hereto (the "Receiver’s Certificates") for any
amount borrowed by it pursuant to this Order.
25.

THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall, rank on a pari passu basis, unless otherwise agreed
to by the holders of any prior issued Receiver's Certificates.
SERVICE AND NOTICE
26.

THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website

at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
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Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the following
URL ‘www.rosengoldberg.com/current-files.php’.
27.

THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Respondent’s creditors or other interested parties at their respective addresses
as last shown on the records of the Respondent and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business day
after mailing.
GENERAL
28.

THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder, and shall come back
before this Court on May 14, 2021 at 9:30 am to report on the Property.
29.

THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Respondent.
30.

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

regulatory or administrative body having jurisdiction in Canada or in the United States to give
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All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in
carrying out the terms of this Order.
31.

THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada.
32.

THIS COURT ORDERS that the Applicants shall have their costs of this application, up

to and including entry and service of this Order, provided for by the terms of the Applicants’
security or, if not so provided by the Applicants' security, then on a substantial indemnity basis to
be paid by the Receiver from the Respondent’s estate with such priority and at such time as this
Court may determine.
33.

THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may order.
34.

THIS COURT ORDERS that notwithstanding the commencement of the within

Application and the appointment of the Receiver, the Applicants shall be deemed to be protecting
their security, shall not be deemed to have resorted to realizing upon their security over the
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real property of the Respondent identified on the attached Schedule “A” shall not be triggered.
35.

THIS COURT ORDERS that the Confidential Exhibits shall be sealed, kept confidential

and not form part of the public record, but shall remain with counsel for the Applicants to be filed
at a later date, and when so filed shall be placed separate and apart from all other contents of the
Court file, in a sealed envelope attached to a notice that sets out the title of these proceedings and
a statement that the contents are subject to a sealing order.
36.

THIS COURT ORDERS that the Confidential Exhibits shall remain under seal until

further Order of the Court.
____________________________________
______________
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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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RECEIVER CERTIFICATE
CERTIFICATE NO. ______________
AMOUNT $_____________________
1.

THIS IS TO CERTIFY that Rosen Goldberg Inc., the non-possessory interim receiver (the

“Receiver”) of the real property of Mill Street Ventures GP Ltd. identified on Schedule “A” to the
Appointment Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”)
dated the ____ day of April, 2021___ (the “Order”) made in an action having Court file number
___________, 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 [daily][monthly not in advance on the _______ day
of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per
cent above the prime commercial lending rate of Bank of _________ from time to time.
3.

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

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself
out of such Property in respect of its remuneration and expenses.
4.

All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.
5.

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

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the holder
of this certificate.

- 19 6.

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

the Property as authorized by the Order and as authorized by any further or other order of the
Court.
7.

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

in respect of which it may issue certificates under the terms of the Order.
DATED the ___ day of ________, 20__.
ROSEN GOLDBERG INC., solely in its capacity
as non-possessory interim receiver of the
Property, and not in its personal or corporate
capacity
Per:
Name:
Title:
Per:
Name:
Title:

Applicants

DORR CAPITAL CORPORATION et al

and
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Appendix C

Court File No. CV-21-00660056-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE
JUSTICE PATTILLO

)
)
)

MONDAY, THE 20th
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

-2Inc., 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

-33.

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

-4judicial 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;

-5(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

-6personal 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:

-714. 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

-8borrowings 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 Courtappointed 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.

-914.

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.

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

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.

-124.

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:

DORR CAPITAL CORPORATION et al.
Applicants

-and-

MILL STREET VENTURES GP LTD.
Respondent
Court File No. CV-21-00660056-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
PROCEEDING COMMENCED AT TORONTO
EXPANDED POWERS ORDER
LAX O'SULLIVAN LISUS GOTTLIEB LLP
Suite 2750, 145 King Street West
Toronto ON M5H 1J8
Andrew Winton LSO#: 54473I
awinton@lolg.ca

Tel:

416 644 5342

Carter Liebzeit LSO#: 80058R
cliebzeit@lolg.ca

Tel:

416 956 0107

Lawyers for C&K Mortgage Services Inc. o/a Rescom
Capital
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%\2UGHURI-XVWLFH3DWWLOORGDWHG$SULO WKH³,5$SSRLQWPHQW2UGHU´ 5RVHQ
*ROGEHUJ ,QF ZDV DSSRLQWHG DV QRQSRVVHVVRU\ LQWHULP UHFHLYHU LQ VXFK FDSDFLW\ WKH
³,QWHULP5HFHLYHU´ RIFHUWDLQUHDOSURSHUW\RIWKH5HVSRQGHQW0LOO6WUHHW9HQWXUHV*3/WG
WKH ³'HEWRU´  PXQLFLSDOO\ NQRZQ DV  0LOO 6WUHHW LQ $QJXV 2QWDULR WKH ³5HDO
3URSHUW\´ SXUVXDQWWRVHFWLRQRIWKHBankruptcy and Insolvency Act WKH³%,$´ $
FRS\RIWKH,5$SSRLQWPHQW2UGHULVDWWDFKHGDV$SSHQGL[$



%\2UGHURI-XVWLFH3DWWLOORGDWHG0D\DFRS\RIZKLFKLVDWWDFKHGDV$SSHQGL[
%WKH,QWHULP5HFHLYHU¶VDSSRLQWPHQWZDVH[WHQGHGXQWLOIXUWKHU2UGHURIWKLV&RXUW



3XUVXDQWWRDQ([SDQGHG3RZHUV2UGHURI-XVWLFH3DWWLOORGDWHG6HSWHPEHUWKH
,QWHULP5HFHLYHU¶VSRZHUVZHUHH[SDQGHGDQGLWZDVDSSRLQWHGµIXOOEORZQ¶UHFHLYHUDQG
PDQDJHU LQ VXFK FDSDFLW\ WKH ³5HFHLYHU´  ZLWKRXW VHFXULW\ RI DOO RI WKH DVVHWV
XQGHUWDNLQJVDQGSURSHUWLHVRIWKH'HEWRUDFTXLUHGIRURUXVHGLQUHODWLRQWRDEXVLQHVV
FDUULHGRQE\WKH'HEWRULQFOXGLQJWKH5HDO3URSHUW\DQGDOOSURFHHGVWKHUHRI FROOHFWLYHO\
WKH³3URSHUW\´ SXUVXDQWWRVHFWLRQRIWKH%,$DQGVHFWLRQRIWKHCourts of Justice
Act WKH³&-$´ $FRS\RIWKH([SDQGHG3RZHUV2UGHULVDWWDFKHGDV$SSHQGL[&$FRS\
RI-XVWLFH3DWWLOOR¶VHQGRUVHPHQWGDWHG6HSWHPEHUSXUVXDQWWRZKLFKWKH([SDQGHG
3RZHUV2UGHUZDVJUDQWHGLVDWWDFKHGDV$SSHQGL['



7KLV6L[WK5HSRUWLV5RVHQ*ROGEHUJ,QF¶VILUVWUHSRUWDVµIXOOEORZQ¶UHFHLYHUDQGPDQDJHU
RIWKH3URSHUW\

,,

7(5062)5()(5(1&(



,QSUHSDULQJWKLV6L[WK5HSRUWWKH5HFHLYHUKDVUHOLHGXSRQLQIRUPDWLRQIURPWKLUGSDUW\
VRXUFHV FROOHFWLYHO\ WKH ³,QIRUPDWLRQ´  &HUWDLQ LQIRUPDWLRQ FRQWDLQHG LQ WKLV 6L[WK
5HSRUWPD\UHIHUWRRUEHEDVHGRQWKH,QIRUPDWLRQ$VWKH,QIRUPDWLRQKDVEHHQSURYLGHG
E\RWKHUSDUWLHVRUREWDLQHGIURPGRFXPHQWVILOHGZLWKWKH&RXUWLQWKLVPDWWHUWKH5HFHLYHU
KDV UHOLHG RQ WKLV ,QIRUPDWLRQ DQG WR WKH H[WHQW SRVVLEOH UHYLHZHG WKH ,QIRUPDWLRQ IRU
UHDVRQDEOHQHVV+RZHYHUWKH5HFHLYHUKDVQRWDXGLWHGRURWKHUZLVHDWWHPSWHGWRYHULI\WKH
DFFXUDF\DQGFRPSOHWHQHVVRIWKH,QIRUPDWLRQLQDPDQQHUWKDWZRXOGZKROO\RUSDUWLDOO\
FRPSO\ ZLWK *HQHUDOO\ $FFHSWHG $VVXUDQFH 6WDQGDUGV SXUVXDQW WR WKH &3$ &DQDGD
+DQGERRNDQGDFFRUGLQJO\WKH5HFHLYHUH[SUHVVHVQRRSLQLRQRURWKHUIRUPRIDVVXUDQFH




LQUHVSHFWRIWKH,QIRUPDWLRQ


,,,

385326(2)7+,65(3257



7KHSXUSRVHRIWKLV6L[WK5HSRUWLVWRSURYLGHDQXSGDWHRQWKHVWDWXVRIWKH3URSHUW\VLQFH


5RVHQ*ROGEHUJ,QFDSSRLQWPHQWDVµIXOOEORZQ¶UHFHLYHURQ6HSWHPEHUDQGWRVHW
RXWWKHJURXQGVIRULWVUHFRPPHQGDWLRQWKDWLWEHDXWKRULVHGWRWDNHVXFKVWHSVDVPD\EH
QHFHVVDU\WRVHYHUWKH5HDO3URSHUW\LQWRWKUHHVHSDUDWHSDUFHOV
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7KH 5HDO 3URSHUW\ FRPSULVHV D  DFUH ORW ORFDWHG RQ D PDLQ WKRURXJKIDUH LQ WKH
QHLJKERXUKRRGRI$QJXVLQWKH7RZQVKLSRI(VVD WKH³7RZQVKLS´ 



7KH 5HDO 3URSHUW\ LV SDUWLDOO\ LPSURYHG DQG ZDV EHLQJ GHYHORSHG E\ WKH 'HEWRU LQWR D
VTXDUHIRRWPL[HGXVHRIILFHDQGUHWDLOSOD]D



$WWKHGDWHRIWKH,5$SSRLQWPHQW2UGHUWKHILUVWSKDVHRIFRQVWUXFWLRQ ³3KDVH´ RIDJDV
VWDWLRQFRQYHQLHQFHVWRUHDQGWKUHHRWKHUOHDVHGEXLOGLQJVZDVQHDULQJFRPSOHWLRQ2IWKH
WKUHHOHDVHGEXLOGLQJVRQHZDVWREHRFFXSLHGE\6WDUEXFNVDQG0XFKR%XUULWR7KHRWKHU
WZREXLOGLQJVZHUHWREHRFFXSLHGDVVWDQGDORQH.)&DQG$ :UHVWDXUDQWV7KHJDVVWDWLRQ
UHTXLUHGFRQVLGHUDEO\PRUHZRUNWKDQWKHRWKHUWKUHHEXLOGLQJV1RDUUDQJHPHQWVKDGEHHQ
PDGHZLWKDQ\HQGXVHURIWKHJDVVWDWLRQ



7KHVHFRQGSKDVHRIFRQVWUXFWLRQ ³3KDVH´ ZDVQRWIXOO\SODQQHGWKRXJKVRPHJHQHUDO
LQIUDVWUXFWXUHZRUNKDGFRPPHQFHG&RPSOHWHGLPSURYHPHQWVLQUHVSHFWRI3KDVHZHUH
OLPLWHGWRFHUWDLQLQWHUQDOVHUYLFLQJLQFOXGLQJVWRUPZDWHUUHFHSWRUVVDQLWDU\SLSHVDQGILUH
K\GUDQWV3ODQQHUVDQGFRQVXOWDQWVKDGEHHQHQJDJHGE\WKH'HEWRUWRDVVLVWLQVHHNLQJVLWH
SODQDSSURYDO







7KH,QWHULP5HFHLYHU¶VDSSRLQWPHQWZDVVRXJKWE\WKH$SSOLFDQWVVXERUGLQDWHPRUWJDJHHV
LQSDUWWRRYHUFRPHDKDOWLQ FRQVWUXFWLRQRI3KDVHEHFDXVH'8&$ )LQDQFLDO 6HUYLFHV
&UHGLW8QLRQ/WG ³'8&$´ WKHILUVWUDQNLQJVHFXUHGFUHGLWRUKDGFHDVHGIXQGLQJXQGHU
LWVFRQVWUXFWLRQORDQDQGPDGHGHPDQGIRUSD\PHQWLQIXOORILWVORDQ



7KH,QWHULP5HFHLYHU¶VSULPDU\PDQGDWHZDVWRIDFLOLWDWHWKHUHVXPSWLRQDQGFRPSOHWLRQRI
FRQVWUXFWLRQ RI 3KDVH  DOWKRXJK WKH ,5 $SSRLQWPHQW 2UGHU SURKLELWHG LW IURP WDNLQJ
SRVVHVVLRQRIWKH5HDO3URSHUW\ZLWKRXWIXUWKHU2UGHURIWKH&RXUW



,WEHFDPHDSSDUHQWWRWKH,QWHULP5HFHLYHUWKDWWKHSURMHFW¶VGHOD\VDQGFRVWVRYHUUXQVDURVH
GXHWRDODFNRIVXSHUYLVLRQSRRUZRUNRQWKHSDUWRIVXEFRQWUDFWRUVDQGOLTXLGLW\LVVXHV
IDFLQJWKH'HEWRU7KH,QWHULP5HFHLYHUSURFHHGHGWRHQJDJHUHSODFHPHQWWUDGHVREWDLQ
WRSRJUDSKLFDO UHSRUWV ZKLFK LGHQWLILHG GHILFLHQFLHV DQG SURFHHG ZLWK UHPHGLDWLQJ WKH
GHILFLHQFLHV $V SUREOHPV ZHUH XQFRYHUHG E\WKH ,QWHULP 5HFHLYHUEHORZ JUDGHGDWHVWR
FRPSOHWHVLWHVHUYLFHVZHUHSXVKHGRXWDQGFRQVWUXFWLRQFRVWVLQFUHDVHG



2Q6HSWHPEHU-XVWLFH3DWWLOORKHDUGFRPSHWLQJDSSOLFDWLRQVE\'8&$RQWKHRQH
KDQG DQG WKH ,QWHULP 5HFHLYHU¶V µ',3¶ OHQGHU 5HVFRP ZKR KDG EHHQ IXQGLQJ WKH
FRPSOHWLRQRI3KDVHRQWKHRWKHUKDQGIRUWKHDSSRLQWPHQWRIDµIXOOEORZQ¶UHFHLYHURYHU
WKH3URSHUW\SXUVXDQWWRVHFWLRQRIWKH%,$DQGVHFWLRQRIWKHCourts of Justice Act



$VDFRQGLWLRQRIWKH5RVHQ*ROGEHUJ,QF¶VDSSRLQWPHQW5HVFRPRIIHUHGWRSD\PLOOLRQ
WR '8&$ LQ SDUWLDO UHGXFWLRQ RI '8&$¶V LQGHEWHGQHVV XQGHU LWV ILUVW PRUWJDJH  7KH
SD\PHQWRIPLOOLRQWR'8&$ZDVPDGHRQ6HSWHPEHU
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5RVHQ*ROGEHUJ,QFKDVXQGHUWDNHQWKHIROORZLQJDFWLYLWLHVVLQFHLWVDSSRLQWPHQWDVµIXOO


EORZQ¶UHFHLYHURQ6HSWHPEHU





•

(QJDJHGDSURMHFWPDQDJHUWRRYHUVHHFRQVWUXFWLRQ

•

$WWHQGHGDWWKH5HDO3URSHUW\RQPXOWLSOHRFFDVLRQV

•

+DGRQJRLQJGHDOLQJVZLWKFRQWUDFWRUV

•

5HYLHZHGDQGDSSURYHGEXGJHWVDQGWLPHOLQHV

•

$SSURYHGSD\PHQWV

•

0HWZLWKWKHSURMHFW¶VHQJLQHHUVDQGDUFKLWHFWV

•

+DGRQJRLQJFRQVXOWDWLRQVZLWK5HVFRPDQGWKH$SSOLFDQWV

•

&RPPXQLFDWHGZLWKXQVHFXUHGFUHGLWRUV

•

&RPPXQLFDWHGZLWK%ODNH/DUVHQWKH'HEWRU¶VSULQFLSDO

•

'HDOWZLWK3HWURPD[[3HWUROHXP&RQWUDFWRUV/WG ³3HWURPD[[´ WKHIRUPHUSURMHFW
PDQDJHUUHJDUGLQJWUDQVLWLRQDOLVVXHV

•

'HDOWZLWKDPXQLFLSDOSODQQHUDVXUYH\RUDQGZLWKWKH7RZQVKLSRI(VVDUHJDUGLQJ
REWDLQLQJVHYHUDQFHV

•

&RPPXQLFDWHG DQG PHW ZLWK 3DUNODQG )XHOV ,QF ³3DUNODQG´  UHJDUGLQJ WKH JDV
VWDWLRQ

•

'HDOWZLWKPDWWHUVUHODWHGWRWKHFRQVWUXFWLRQRIWKHJDVVWDWLRQ

•

3UHSDUHGWKH5HFHLYHU¶VVWDWXWRU\UHSRUW

•

'HDOWZLWK+67

•

+DGRQJRLQJFRPPXQLFDWLRQVZLWKLWVOHJDOFRXQVHO

•

&RPPXQLFDWHGZLWKWHQDQWVRQDQRQJRLQJEDVLVDQG

•

'HDOWZLWKEDQNLQJDQGERRNNHHSLQJ
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6LWH6HUYLFHV



$V UHSRUWHGLQ5RVHQ*ROGEHUJ,QF¶V)LIWK5HSRUWDFRS\RIZKLFK LV DWWDFKHG ZLWKRXW





DSSHQGLFHV DV$SSHQGL[(WKHLQVWDOODWLRQRIDVDQLWDU\SXPSLQJVWDWLRQDQGDZDWHUPDLQ
ZDVUHTXLUHGWREHFRPSOHWHGLPPHGLDWHO\DVDILUVWVWHSWRZDUGDFKLHYLQJFRPSOHWLRQRI
3KDVH7KHZDWHUPDLQLQVWDOODWLRQZDVFRPSOHWHGEXWWKHUHZHUHGHOD\VLQFRQQHFWLQJWKH
ZDWHUPDLQWRWKH7RZQVKLSZDWHUVXSSO\FDXVHGE\WKHFRQWDFWRUUHWDLQHGE\3HWURPD[[
7KH5HFHLYHUUHSODFHGWKDWFRQWUDFWRU7KHZDWHUPDLQLVQRZFRQQHFWHGDQGZDWHULVIORZLQJ
WRWKH5HDO3URSHUW\


7KH5HFHLYHUH[SHULHQFHGGHOD\VLQFRQQHFWLQJWKHVDQLWDU\SXPSLQJV\VWHPWRWKHEXLOGLQJV
7KHGHOD\VDURVHEHFDXVH3HWURPD[[PRYHGWKHORFDWLRQRIDWDQNDQGWKHFDEOHVWKDWZHUH
RULJLQDOO\RUGHUHGIRUWKHWDQNZHUHQRWORQJHQRXJKWRUHDFKWKHHOHFWULFDOSDQHO7RUHPHG\
WKHSUREOHPWKH5HFHLYHUHQJDJHG;\OHP&DQDGD/3WRREWDLQWKHDSSURSULDWHFDEOHVZKLFK
ZHUHLQVWDOOHGDQGFRQQHFWHGGXULQJWKHZHHNRI2FWREHU7KHVDQLWDU\SXPSLQJ
V\VWHPLVQRZEHLQJFRPPLVVLRQHG



6XUIDFHZRUNVLQFOXGLQJLQVWDOOLQJJUDQXODUEDVHFXUEVVLGHZDONVDQGWKHDVSKDOWVXUIDFH
ZKLFKZHUHGHOD\HGEHFDXVHWKH'HEWRUKDGIDLOHGWRREWDLQDWRSRJUDSKLFDOUHSRUWKDYH
QRZFRPPHQFHG&XUELQJLVFRPSOHWHDQGPDLQVLGHZDONVKDYHEHHQSRXUHGDQGFRPSOHWHG
)LQDOJUDGLQJLVXQGHUZD\DQGDVSKDOWZLOOEHODLGGXULQJWKHZHHNRI1RYHPEHU
/LJKWVWDQGDUGVDUHSUHVHQWO\EHLQJLQVWDOOHG
5HVWDXUDQW%XLOGLQJV




.)&$ :DQG6WDUEXFNVKDYHFRPSOHWHGWKHLULQWHULRUZRUNDQGZLOOEHLQDSRVLWLRQWR
FRPPHQFHRSHUDWLQJLPPLQHQWO\0XFKR%XUULWRFRPPHQFHGLWVLQWHULRUZRUNLQ6HSWHPEHU
LVQHDUO\FRPSOHWH



7KH5HFHLYHUKDVEHHQLQRQJRLQJFRPPXQLFDWLRQVZLWKUHSUHVHQWDWLYHVRI WKHWHQDQWVWR
XSGDWHWKHPUHJDUGLQJWKHSURJUHVVRIVLWHZRUN7KH5HFHLYHUZLOOEHPHHWLQJZLWKHDFKRI
WKHPVKRUWO\WRGLVFXVVEXVLQHVVLVVXHVFRLQFLGLQJZLWKWKHLUFRPPHQFLQJRSHUDWLRQV





*DV6WDWLRQDQG&RQYHQLHQFH6WRUH



7KH5HFHLYHUKDVHQJDJHGDQDUFKLWHFWDQGHQJLQHHUWRDVVLVWZLWKFRPSOHWLQJGUDZLQJVDQG
REWDLQLQJSHUPLWVIRUFRPSOHWLQJWKHJDVVWDWLRQDQGFRQYHQLHQFHVWRUH,WKDVDOVRUHFHLYHG
DOHWWHURILQWHQWIURP3DUNODQGRXWOLQLQJWKHWHUPVRIDIXHOVXSSO\DJUHHPHQW



7KH 5HFHLYHU LV LQ WKH SURFHVV RI REWDLQLQJ DQG HYDOXDWLQJSURSRVDOV IURP FRQWUDFWRUV WR
FRPSOHWHWKHJDVVWDWLRQDQGH[SHFWVWREHLQDSRVLWLRQWRPDNHDILQDOGHFLVLRQZLWKLQWZR
ZHHNV
6HYHUDQFHV




2Q1RYHPEHUWKH7RZQVKLS¶V&RPPLWWHHRI$GMXVWPHQWVJUDQWHGLWVSURYLVLRQDO
FRQVHQWWRWKHVHYHUDQFHRIWKH5HDO3URSHUW\LQWRVHSDUDWHSDUFHOV&RSLHVRIWKH1RWLFHV
RI 'HFLVLRQ DQG D VHYHUDQFH VNHWFK LGHQWLI\LQJ WKH SURSRVHG SDUFHOV DUH DWWDFKHG
FROOHFWLYHO\DV$SSHQGL[)6XEMHFWWRWKHFRQGLWLRQVFRQWDLQHGLQWKH1RWLFHVRI'HFLVLRQ
EHLQJ PHW RU DUUDQJHPHQWV VDWLVIDFWRU\ WR WKH 7RZQVKLS EHLQJ DFKLHYHG RQ RU EHIRUH
1RYHPEHUZKHQWKHVHYHUDQFHVDUHHIIHFWHGWKHJDVVWDWLRQDQGFRQYHQLHQFHVWRUH
ODQGVZLOOEHRQHRIWKHVHYHUHGSDUFHOV7KHOHDVHGEXLOGLQJVODQGVZLOOWKHRWKHUVHYHUHG
SDUFHODQGWKH3KDVHODQGVZLOOEHWKHUHWDLQHGSDUFHO



7KH VHYHULQJ RI WKH 5HDO 3URSHUW\ LQ WKLV PDQQHU LV H[SHFWHG WR FRQVLGHUDEO\ LPSURYH
UHFRYHULHVIRUWKH'HEWRU¶VHVWDWH7KH5HFHLYHUWKHUHIRUHUHFRPPHQGVWKDWLWEHDXWKRULVHG
WRWDNHVXFKVWHSVDVPD\EHQHFHVVDU\WRPHHWWKHFRQGLWLRQVLQWKH1RWLFHVRI'HFLVLRQRU
PDNHDUUDQJHPHQWVVDWLVIDFWRU\WRWKH7RZQVKLSRQRUEHIRUH1RYHPEHULQFOXGLQJ
ZLWKRXW OLPLWDWLRQ JUDQWLQJ VXFK HDVHPHQWV DV PD\ EH UHTXLUHG DQG LQFRUSRUDWLQJ WZR
FRPSDQLHV LQGLYLGXDOO\ D ³1HZFR´ DQG FROOHFWLYHO\ WKH ³1HZFRV´  WR WDNH WLWOH WR WKH
VHYHUHGORWV



7KH5HFHLYHUSURSRVHVWRFRQYH\HDFKVHYHUHGSDUFHOWRD1HZFRDQGWRKROGWKHVKDUHVRI





VXFKFRPSDQ\LQLWVQDPH6RDVQRWWRGLVWXUEH[LVWLQJSULRULWLHVERWKVHYHUHGORWVZLOOEH
FRQYH\HGVXEMHFWWRWKHH[LVWLQJHQFXPEUDQFHVUHJLVWHUHGDJDLQVWWKH5HDO3URSHUW\


7KH7RZQVKLSZLOOUHTXLUHWKDWFHUWDLQDFFHVVHDVHPHQWVEHUHJLVWHUHGDJDLQVWWKHVHYHUHG
SDUFHOV DOWKRXJK WKH WHUPV RI WKH HDVHPHQWV KDYH QRW \HW EHHQ SUHFLVHO\ GHILQHG 7KH
5HFHLYHU¶V UHDO HVWDWH ODZ\HU SODQQHU DQG VXUYH\RU DUH ZRUNLQJ LQ UHDO WLPH ZLWK WKH
7RZQVKLSWRSUHSDUHDQHZUHIHUHQFHSODQWKDWZLOOLGHQWLI\WKHHDVHPHQWV7KH5HFHLYHU
H[SHFWVWKDWWKHQHZUHIHUHQFHSODQZLOOEHUHJLVWHUHGDIWHUWKHVHYHUHGORWVDUHFRQYH\HGWR
WKH1HZFRV7KH7RZQVKLSZLOOOLNHO\UHTXLUHWKDWWKHH[LVWLQJPRUWJDJHVEHSRVWSRQHGWR
WKH HDVHPHQWV :KHQ WKH PHFKDQLFV DUH VHWWOHG WKH 5HFHLYHU ZLOO HLWKHU DSSURDFK WKH
PRUWJDJHHVWRH[HFXWHSRVWSRQHPHQWVRUUHWXUQWR&RXUWRQQRWLFHWRWKHPRUWJDJHHVIRUDQ
2UGHUSRVWSRQLQJWKHLUVHFXULW\WRWKHHDVHPHQWV


9,,
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5RVHQ*ROGEHUJ,QF¶VVWDWHPHQWRIUHFHLSWVDQGGLVEXUVHPHQWVIRUWKHSHULRGIURP$SULO
 WR 1RYHPEHU   LV DWWDFKHG DV $SSHQGL[ *  $V RI 1RYHPEHU   WKH
5HFHLYHUZDVKROGLQJDVXUSOXVRIRQDFDVKEDVLV8QGHUWKHWHUPVRIWKH([SDQGHG
3RZHUV2UGHUWKH5HFHLYHULVDXWKRULVHGWRERUURZDIXUWKHUPLOOLRQWRIXQGWKHH[HUFLVH
RILWVSRZHUVRIGXWLHV


9,,, &21&/86,21



7KH5HFHLYHUEHOLHYHVWKDWDOOPDMRULVVXHVWKDWKDYHFDXVHGGHOD\VDQGFRVWRYHUUXQVKDYH
QRZEHHQLGHQWLILHGDQGWKDWJRLQJIRUZDUGWKHSURMHFWVKRXOGSURFHHGWRFRPSOHWLRQZLWKRXW
IXUWKHUGHOD\VRUVXUSULVHV







$OORIZKLFKLVUHVSHFWIXOO\VXEPLWWHG








'DWHGDW7RURQWR2QWDULRWKLVWKGD\RI1RYHPEHU
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Appendix “F”

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.

-2ON 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.

-35.

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.

Digitally signed by
Mr. Justice Cavanagh

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

DORR CAPITAL CORPORATION et al.
Applicants

- and -

MILL STREET VENTURES GP LTD.
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)
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.

4870-9885-0306 v7 [41225-173]

Appendix “G”

Appendix “H”

TAB 3

Confidential Appendix 1
Subject to Sealing Request

TAB 4

Confidential Appendix 2
Subject to Sealing Request

4871-4630-6061 v1 [41225-173]

DORR CAPITAL CORPORATION, COMMUNITY TRUST
COMPANY AND 2098535 ALBERTA LTD.
Applicants
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