
Court File No. CV-23-00002368-0000 

 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
 

 
BETWEEN: 

 
THE TORONTO-DOMINION BANK  

 
Applicant 

-and- 
 
 

COOPER PROFESSIONAL CORPORATION 
 

Respondent 

 

APPLICATION RECORD OF THE APPLICANT 

Returnable November 3, 2023  

 
October 25, 2023  HARRISON PENSA LLP 
  Barristers & Solicitors 
  130 Dufferin Avenue, Suite 1101 
  London, ON N6A 5R2 
  
 Timothy C. Hogan (LSO #36553S) 
 Melinda Vine (LSO #53612R)  
   
 Tel: (519) 661-6743 
 Fax: (519) 667-3362 
 Email: thogan@harrisonpensa.com  
 Email: mvine@harrisonpensa.com    

      
Lawyers for the Applicant, 

       The Toronto-Dominion Bank 
                                                      

 
TO:  Service List 
 
 
 
 
 
 
 

mailto:thogan@harrisonpensa.com
mailto:mvine@harrisonpensa.com


SERVICE LIST  
 

TO: ALBERT GELMAN INC. 
 100 Simcoe Street, Suite 125 
 Toronto, Ontario M5H 3G2 
 
 Attention: Bryan Gelman 
 Tel: (905) 306-1650 
 Fax: (416) 504-1655 
 Email: bgelman@albertgelman.com 
 
 Proposed Receiver 
 
AND 
TO: Cooper Professional Corporation  
 280 Frederick Street  
 Kitchener, ON N2H 2N4 
 
AND 
TO:  James Arnold Professional Corporation 

234 Herbert Street 
Waterloo, ON N2J 1T9 
 
47 Dunbar Road South 
Waterloo, ON N2L 2E2 

 
AND 
TO:  Kelly McDonnell 

234 Herbert Street 
Waterloo, ON N2J 1T9 
 
47 Dunbar Road South 
Waterloo, ON N2L 2E2 

 
AND 
TO:  James Arnold 

234 Herbert Street 
Waterloo, ON N2J 1T9 
 
47 Dunbar Road South 
Waterloo, ON N2L 2E2 

 
AND 
TO:  CANADA REVENUE AGENCY 
 c/o Department of Justice 
 Ontario Regional Office 
 120 Adelaide St. W., Suite 400 
 Toronto, ON M5H 1T1 
  
 Email: AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca  
 

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


AND 
TO: HER MAJESTY THE QUEEN IN RIGHT 
 OF ONTARIO AS REPRESENTED BY 
 THE MINISTRY OF FINANCE 
 Revenue Collections Branch – Insolvency Unit 
 33 King Street W., P.O. Box 627 
 Oshawa, ON L1H 8H5 
 Email: insolvency.unit@ontario.ca  
 
AND 
TO: BUSINESS DEVELOPMENT BANK OF CANADA 
 81 Bay Street, Unit 3700 
 Toronto, ON M5J OE7 
 
AND 
TO: LAW SOCIETY OF ONTARIO 
 Trustee Services Department 
 1100-393 University Avenue 
 Toronto, ON M5G 1E6 
 
 Attention: M. Joanne MacMillan 
  
 Tel: (416) 947-5241 
 Email: jmacmill@lso.ca  
 
AND 
TO: RICHARD COOPER 
 280 Frederick Street  
 Kitchener, ON N2H 2N4 
 
 Tel: (519) 579-2250 
 E-mail: Richard@Cooperthelawyer.com  
  
 

mailto:insolvency.unit@ontario.ca
mailto:jmacmill@lso.ca
mailto:Richard@Cooperthelawyer.com


 

INDEX 



INDEX 
 

Tab Document Page No. 

1 Notice of Application, issued on October 25, 2023 7 

 Schedule “A-1” – Appointment Order (Clean)  18 

 Schedule “A-2” – Appointment Order (Blacklined)  35 

 

2 Affidavit of Dennis Zamanis, sworn October 25, 2023 54 

 Exhibit “A” – Corporate Profile for Cooper PC 66 

 Exhibit “B” – Corporate Profile for James Arnold PC 75 

 Exhibit “C” – Engagement Letter 83 

 Exhibit “D” – Letter Agreement 89 

 Exhibit “E” – Debtor GSA 119 

 Exhibit “F” – JAPC GSA 133 

 Exhibit “G” – PPSA Search Results for Debtor 146 

 Exhibit “H” – PPSA Search Results for JAPC 149 

 Exhibit “I” – Default Letter 152 

 Exhibit “J” – Debtor Demand 155 

 Exhibit “K” – JAPC Demand 165 

 Exhibit “L” – Guarantor Demands 173 

 Exhibit “M” – AGI Report 180 



Tab 1 



Court File No.        

ONTARIO

SUPERIOR COURT OF JUSTICE 

BETWEEN: 

THE TORONTO-DOMINION BANK  

Applicant 
-and- 

COOPER PROFESSIONAL CORPORATION  

Respondent 

NOTICE OF APPLICATION 

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, 
RSC 1985, C. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF JUSTICE ACT, 

R.S.O. 1990, C.C.43 

TO THE RESPONDENT: 

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

THIS APPLICATION will come on for a hearing: 

 In person 

 By telephone conference 

 By video conference 

at the following location: 

On Friday, November 3 at 10:00 a.m., or as soon after that time, by judicial teleconference via 
Zoom at London, Ontario. Zoom particulars to follow. 

IF YOU WISH TO OPPOSE THIS APPLICATION, you or an Ontario lawyer acting for you must 
forthwith prepare a notice of appearance in Form 38C prescribed by the Rules of Civil 
Procedure, serve it on the applicant’s lawyer or, where the applicant does not have a lawyer, 
serve it on the applicant, and file it, with proof of service, in this court office, and you or your 
lawyer must appear at the hearing. 

CV-23-00002368-0000
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IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO THE 
COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE APPLICATION, you 
or your lawyer must, in addition to serving your notice of appearance, serve a copy of the 
evidence on the applicant’s lawyer, or where the applicant does not have a lawyer, serve it on 
the applicant, and file it, with proof of service, in the court office where the application is to be 
heard as soon as possible, but not later than 2 p.m. on the day before the hearing. 

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

Date:  Issued by _____________________ 
Registrar 
Superior Court of Justice 
80 Dundas Street  
London, ON N6A 6A3 

TO: Service List Attached 

October 25th, 2023

Cara L 
Middleton

Digitally signed by Cara L 
Middleton 
Date: 2023.10.25 16:18:52 
-04'00'
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SERVICE LIST  

TO: ALBERT GELMAN INC. 
100 Simcoe Street, Suite 125 
Toronto, Ontario M5H 3G2 

Attention: Bryan Gelman 
Tel: (905) 306-1650 
Fax: (416) 504-1655 
Email: bgelman@albertgelman.com

Proposed Receiver 

AND 
TO: Cooper Professional Corporation

280 Frederick Street  
Kitchener, ON N2H 2N4 

AND 
TO:  James Arnold Professional Corporation 

234 Herbert Street 
Waterloo, ON N2J 1T9 

47 Dunbar Road South 
Waterloo, ON N2L 2E2 

AND 
TO:  Kelly McDonnell 

234 Herbert Street 
Waterloo, ON N2J 1T9 

47 Dunbar Road South 
Waterloo, ON N2L 2E2 

AND 
TO:  James Arnold 

234 Herbert Street 
Waterloo, ON N2J 1T9 

47 Dunbar Road South 
Waterloo, ON N2L 2E2 

AND 
TO:  CANADA REVENUE AGENCY

c/o Department of Justice 
Ontario Regional Office 
120 Adelaide St. W., Suite 400 
Toronto, ON M5H 1T1 

Email: AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca
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AND 
TO: HER MAJESTY THE QUEEN IN RIGHT 

OF ONTARIO AS REPRESENTED BY 
THE MINISTRY OF FINANCE 
Revenue Collections Branch – Insolvency Unit 
33 King Street W., P.O. Box 627 
Oshawa, ON L1H 8H5 
Email: insolvency.unit@ontario.ca

AND 
TO: BUSINESS DEVELOPMENT BANK OF CANADA 

81 Bay Street, Unit 3700 
Toronto, ON M5J OE7 

AND 
TO: LAW SOCIETY OF ONTARIO 

Trustee Services Department 
1100-393 University Avenue 
Toronto, ON M5G 1E6 

Attention: M. Joanne MacMillan 

Tel: (416) 947-5241 
Email: jmacmill@lso.ca

AND 
TO: RICHARD COOPER 

280 Frederick Street  
Kitchener, ON N2H 2N4 

Tel: (519) 579-2250 
E-mail: Richard@Cooperthelawyer.com
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THE APPLICATION IS FOR: 

The Applicant, The Toronto-Dominion Bank (the “Applicant” or the “Bank”), seeks the 

following relief: 

1. An order (the “Appointment Order”) substantially in the form attached hereto as Schedule 

“A”, inter alia, appointing Albert Gelman Inc. (“AGI”, or the “Receiver”), without security, 

of all of the assets, undertakings and properties of the Respondent, Cooper Professional 

Corporation (the “Debtor”), acquired for, or used in relation to a business or businesses 

carried on by the Debtor; 

2. That the time for service, filing and confirming of the Notice of Application and the 

Application Record be abridged and validated so that this application is properly returnable 

today and dispensing with further service thereof; and, 

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

THE GROUNDS FOR THE APPLICATION ARE: 

The Debtor 

1. The Debtor is a professional legal services corporation incorporated pursuant to the laws 

of the Province of Ontario, with its head office located in Kitchener, Ontario, carrying on 

business as a law firm. The Debtor operates as a law firm specializing in providing 

corporate, real estate, and estates legal services from the office located at 280 Frederick 

Street, Kitchener, Ontario. 

The Financing and the Bank’s Security   

2. As of October 19, 2023, the Debtor was indebted to the Bank in the amount of 

$1,947,360.10, plus the costs of enforcement, including legal and professional costs, and 

interest (the “Indebtedness”) with respect to financing advanced to the Debtor pursuant 

to the terms of to a Letter Agreement dated November 25, 2020, and amended by 
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Amending Agreements dated February 22, 2021, January 10, 2022 and July 10, 2023 

(collectively, the “Letter Agreement”). 

3. The credit facilities established by the Letter Agreement was the following: 

a. Operating Loan: with a maximum credit limit of $200,000.00, (the “Operating Loan”), 

on which the sum of $202,116.28 is owing as at October 19, 2023; and 

b. Committed Reducing Term Facility: with a maximum credit limit of $1,384,362.00, (the 

“Term Loan 1”), on which the sum of $1,397,637.03 is owing as at October 19, 2023;  

c. Committed Reducing Term Facility: with a maximum credit limit of $205,929.00, (the 

“Term Loan 2”), on which the sum of $201,455.29 is owing as at October 19, 2023; 

and, 

d. TD Business Visa: with a maximum credit limit of $80,000, (the “Visa”), on which the 

sum of $86,151.50 is owing as at October 19, 2023. 

(3 (a) – (d) collectively, the “Financing”). 

4. As consideration for the Financing, the Bank requested and did receive the following 

guarantees: 

a. Guarantee dated December 3, 2020, from James Arnold Professional Corporation 

(“James Arnold PC”), unlimited in sum (the “James Arnold PC Guarantee”); 

b. Guarantee dated December 3, 2020, from James Arnold (“James”), unlimited in sum; 

and, 

c. Guarantee dated December 2, 2020, from Kelly McDonnell (“Kelly”), unlimited in sum. 

(4 (a) – (c) collectively, the “Guarantees”). 

5. The Bank holds, inter alia, the following as security for the Financing:  

a. General Security Agreement dated December 3, 2020, from the Debtor (the “GSA”). 
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(4 and 5 above collectively, the “Security” or the “Bank’s Security”).  

6. Further, a loan in the amount of $60,000.00 was advanced to the Debtor under the Canada 

Emergency Business Account (loan offered by the Government of Canada), on which the 

amount of $60,000.00 is owing and repayable to the Bank. 

The Bank’s Security Interest in the Respondent’s Personal Property  

7. The Bank has registered Financing Statements against the Debtor, pursuant to the 

provisions of the Personal Property Security Act (Ontario) (the “PPSA”) to perfect its 

security interest in the property of Debtor secured under the GSA.  

8. The Personal Property Security Registration System Search Results for the Debtor 

confirm that the Bank has a perfected security interest in the personal property of the 

Debtor secured under the GSA. All other creditors having a security interest in the personal 

property of the Debtor have been served with the within motion. 

Defaults and Demands 

9. The Debtor defaulted under the terms of the Financing as a result of, inter alia, the 

following: 

a. The Debtor’s failure to maintain a Combined Debt Service Coverage of not less than 

110%; and, 

b. The Debtor is indebted to the Canada Revenue Agency (“CRA”) for unremitted HST 

(RT). The Bank is in receipt of a Requirement to pay from CRA dated October 11, 

2023, for unremitted HST in the total sum of $144,970.92. 

(9 (a) – (b) collectively, the “Defaults”).  

10. Further, the Bank has substantial concerns relating to the Debtor, including: 
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a. The Debtor operated as a law firm with James as the principal lawyer. Under the terms 

of a Share Purchase Agreement dated October 15, 2020, James Arnold PC purchased 

all the shares of Cooper PC from Richard Cooper (“Richard”). Richard has continued 

to practice law at the Debtor following the sale. James Arnold PC has amalgamated 

with the Debtor; 

b. The Bank has been advised that James has taken a leave of absence. In James’ 

absence the business is currently being managed by Richard; 

c. The employees of the Debtor have not been paid by the Debtor in James’ absence; 

d. It appears to the Bank that the Debtor requires additional financing to fund its operating 

expenses, and the Bank is not agreeable to providing such financing. In the absence 

of new financing, the Bank is concerned that The Debtor does not have sufficient funds 

to continue operations and will default on its obligations to lessors other than the Bank. 

11. As a result of the Defaults, the Bank did deliver a default letter dated July 10, 2023, to the 

Debtor. 

12. As a result of the Defaults, the Bank did deliver a demand for payment and a Notice of 

Intention to Enforce Security to the Debtor, both dated October 20, 2023, pursuant to 

section 244(1) of the Bankruptcy and Insolvency Act (the “BIA”), (the “Demand”). The 

Bank also issued a demand for payment to the Guarantors, James Arnold PC, James and 

Kelly, dated October 20, 2023 (the “Guarantor Demand”) (collectively, the “Demands”).  

13. The Demands expire effective October 31, 2023. The Debtor has defaulted under the 

Financing. 

14. The Bank did appoint AGI as the Bank’s consultant for the purpose of reviewing and 

assessing the assets, financial position, business and operations of the Debtor, which was 

agreed to by the Debtor, pursuant to the engagement letter signed on May 9, 2023. 
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The Appointment of a Receiver 

15. The Indebtedness due pursuant to the Demands has not been paid. The Demands 

expire effective October 31, 2023. Following October 31, 2023, the Bank will be in a 

position to appoint a receiver over the assets and property of the Debtor pursuant to 

section 243 of the BIA. 

16. The provisions of the Bank’s Security provide the Bank with the power to appoint a 

Receiver over all personal property of the Debtor as secured by the. 

The Bank’s Position and Urgency 

17. The Debtor is in default of the Financing, and the Defaults continue.  

18. The Debtor is insolvent, the Demands expire effective October 31, 2023, and the Bank is 

unwilling to provide the Debtor with any further credit or with any forbearance. 

19. Following October 31, 2023, the Bank is in a position to seek the order appointing the 

Receiver, pursuant to the provisions of the GSA on an urgent basis as a result of: 

a. James has left the business and as a result, the maintained business of the Debtor 

going forward and the carriage thereof are uncertain. 

20. A Receiver is necessary to deal with the Bank’s security and complete an orderly sale of 

the Debtor’s property and apply any proceeds of such sale to the obligations of the 

Debtor. 

21. It is the Bank’s position that the appointment of the Receiver is just and equitable and is 

necessary for the protection of the estate of the Debtor, and the interests of the Bank, as 

a secured creditor, and other stakeholders.  
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22. The Bank proposes that AGI be appointed as Receiver, without security, over all 

personal property of the Debtor, as secured by the GSA.  

23. AGI has consented to act as Receiver should this Honourable Court so appoint it. 

24. Section 243 of the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3, as amended. 

25. Section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended.

26. Rule 3, 14, 38 and any other applicable Rule of the Rules of Civil Procedure. 

27. Such further and other grounds as counsel may advise. 

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

application: 

1. The Notice of Application and all Schedules thereto; 

2. The Affidavit of Dennis Zamanis, to be filed and all Exhibits thereto; 

3. The Consent of the Receiver; and, 

4. Such further and other material as counsel may advise and this Honourable Court 

may permit. 

October 25, 2023  HARRISON PENSA LLP
Barristers & Solicitors 
130 Dufferin Avenue, Suite 1101 
London, ON N6A 5R2 

Timothy C. Hogan (LSO #36553S) 
Melinda Vine (LSO #23612R)

Tel: (519) 661-6743 
Fax: (519) 667-3362 
Email: thogan@harrisonpensa.com 

mvine@harrisonpensa.com

Lawyers for the Applicant, 
The Toronto-Dominion Bank 
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Schedule “A-1” – Appointment Order (Clean) 
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Court File No.       

ONTARIO 

SUPERIOR COURT OF JUSTICE 

THE HONOURABLE       

JUSTICE       

)
)
) 

     FRIDAY, THE 3rd

DAY OF NOVEMBER, 2023

THE TORONTO-DOMINION BANK

Applicant 

- and - 

COOPER PROFESSIONAL CORPORATION 

Respondent 

ORDER
(appointing Receiver) 

THIS APPLICATION made by the Application for an Order pursuant to section 243(1) of 

the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 

of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing Albert 

Gelman Inc. as receiver and manager (in such capacities, the "Receiver") without security, of all 

of the assets, undertakings and properties of Cooper Professional Corporation (the "Debtor") 

acquired for, or used in relation to a business carried on by the Debtor, was heard this day by 

judicial videoconference via Zoom at 80 Dundas Street, London, Ontario.. 

ON READING the affidavit of Dennis Zamanis sworn October 24, 2023 and the Exhibits 

thereto and on hearing the submissions of counsel for the Applicant, no one else appearing 

although duly served as appears from the affidavit of service of [NAME] sworn [DATE] and on 

reading the consent of Albert Gelman Inc. to act as the Receiver, 
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SERVICE 

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

Application is hereby abridged and validated so that this Application is properly returnable today 

and hereby dispenses with further service thereof.

APPOINTMENT 

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the 

CJA, Albert Gelman Inc. is hereby appointed Receiver, without security, of all of the assets, 

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

by the Debtor, including all proceeds thereof (the "Property"). 

RECEIVER’S POWERS 

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

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

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

following where the Receiver considers it necessary or desirable:   

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

proceeds, receipts and disbursements arising out of or from the Property;

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

including, but not limited to, the changing of locks and security codes, the 

relocating of Property to safeguard it, the engaging of independent security 

personnel, the taking of physical inventories and the placement of such 

insurance coverage as may be necessary or desirable;

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

powers to enter into any agreements, incur any obligations in the ordinary 

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

to perform any contracts of the Debtor;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 
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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;

(e) to purchase or lease such machinery, equipment, inventories, supplies, 

premises or other assets to continue the business of the Debtor or any part 

or parts thereof;

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

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

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

Debtor;

(g) to settle, extend or compromise any indebtedness owing to the Debtor;

(h) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver's name or in the name 

and on behalf of the Debtor, for any purpose pursuant to this Order;

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

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Debtor, the Property or the Receiver, and to 

settle or compromise any such proceedings. The authority hereby conveyed 

shall extend to such appeals or applications for judicial review in respect of 

any order or judgment pronounced in any such proceeding;

(j) 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;

(k) 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 

associated with recovery from a successor or substituting lawyer of 
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any outstanding out-of-pocket disbursements incurred or 

remuneration for services rendered by the Debtor up to November 

3, 2023 in connection with or arising from such file or files that are 

being transferred; 

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

exceeding $100,000.00, provided that the aggregate consideration 

for all such transactions does not exceed $500,000.00; and 

(iii) 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, shall not be required. 

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

Property or any part or parts thereof to a purchaser or purchasers thereof, 

free and clear of any liens or encumbrances affecting such Property;  

(m) 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; 

(n) to register a copy of this Order and any other Orders in respect of the 

Property against title to any of  the Property; 

(o) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, if thought desirable by the Receiver, in the name of the 

Debtor; 

(p) to enter into agreements with any trustee in bankruptcy appointed in respect 

of the Debtor, including, without limiting the generality of the foregoing, 
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the ability to enter into occupation agreements for any property owned or 

leased by the Debtor; 

(q) to share, transfer and otherwise exchange information related to the Debtor 

and the Property with the Law Society of Ontario (“LSO”), including but 

not limited to documents, records and other information with respect to the 

Debtor’s client files, time dockets, disbursements, legal expense, and 

insurance coverage and policies; 

(r) to file an assignment into bankruptcy, and to act as trustee in bankruptcy, 

on behalf of the Debtor; 

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

the Debtor may have; and 

(t) to take any steps reasonably incidental to the exercise of these powers or the 

performance of any statutory obligations. 

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

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtor, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, governmental 

bodies or agencies, or other entities having notice of this Order (all of the foregoing, collectively, 

being "Persons" and each being a "Person") shall forthwith advise the Receiver of the existence of 

any Property in such Person's possession or control, shall grant immediate and continued access 

to the Property to the Receiver, and shall deliver all such Property to the Receiver upon the 

Receiver's request.  

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting records, 
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and any other papers, records and information of any kind related to the business or affairs of the 

Debtor, and any computer programs, computer tapes, computer disks, or other data storage media 

containing any such information (the foregoing, collectively, the "Records") in that Person's 

possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and 

take away copies thereof and grant to the Receiver unfettered access to and use of accounting, 

computer, software and physical facilities relating thereto, provided however that nothing in this 

paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting 

of access to Records, which may not be disclosed or provided to the Receiver due to the privilege 

attaching to solicitor-client communication or due to statutory provisions prohibiting such 

disclosure. 

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

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver.  Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and providing 

the Receiver with any and all access codes, account names and account numbers that may be 

required to gain access to the information. 

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords with 

notice of the Receiver’s intention to remove any fixtures from any leased premises at least seven 

(7) days prior to the date of the intended removal.  The relevant landlord shall be entitled to have 

a representative present in the leased premises to observe such removal and, if the landlord disputes 

the Receiver’s entitlement to remove any such fixture under the provisions of the lease, such fixture 

shall remain on the premises and shall be dealt with as agreed between any applicable secured 
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creditors, such landlord and the Receiver, or by further Order of this Court upon application by the 

Receiver on at least two (2) days notice to such landlord and any such secured creditors. 

NO PROCEEDINGS AGAINST THE RECEIVER 

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

(each, a "Proceeding"), shall be commenced or continued against the Receiver except with the 

written consent of the Receiver or with leave of this Court.    

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the 

Property shall be commenced or continued except with the written consent of the Receiver or with 

leave of this Court and any and all Proceedings currently under way against or in respect of the 

Debtor or the Property are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or 

affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any "eligible financial contract" as defined in the BIA, and further provided that nothing 

in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business which the 

Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance 

with statutory or regulatory provisions relating to health, safety or the environment, (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 Debtor, without written consent of the Receiver or leave of 

this Court. 
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CONTINUATION OF SERVICES 

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

or statutory or regulatory mandates for the supply of goods and/or services, including without 

limitation, all computer software, communication and other data services, centralized banking 

services, payroll services, insurance, transportation services, utility or other services to the Debtor 

are hereby restrained until further Order of this Court from discontinuing, altering, interfering with 

or terminating the supply of such goods or services as may be required by the Receiver, and that 

the Receiver shall be entitled to the continued use of the Debtor's current telephone numbers, 

facsimile numbers, internet addresses and domain names, provided in each case that the normal 

prices or charges for all such goods or services received after the date of this Order are paid by the 

Receiver in accordance with normal payment practices of the Debtor or such other practices as 

may be agreed upon by the supplier or service provider and the Receiver, or as may be ordered by 

this Court.   

RECEIVER TO HOLD FUNDS 

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of 

payments received or collected by the Receiver from and after the making of this Order from any 

source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit 

of such Post Receivership Accounts from time to time, net of any disbursements provided for 

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any 

further Order of this Court.  

EMPLOYEES 

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of 

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment 

of such employees.  The Receiver shall not be liable for any employee-related liabilities, including 

any successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such 
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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. 

PIPEDA 

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

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

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

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

or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to whom such 

personal information is disclosed shall maintain and protect the privacy of such information and 

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

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

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

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

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

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

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 Legislation"), 

provided however that nothing herein shall exempt the Receiver from any duty to report or make 

disclosure imposed by applicable Environmental Legislation.  The Receiver shall not, as a result 

of this Order or anything done in pursuance of the Receiver's duties and powers under this Order, 

be deemed to be in Possession of any of the Property within the meaning of any Environmental 

Legislation, unless it is actually in possession.   
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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, including, but not limited to, 

any illness or bodily harm resulting from a party or parties contracting COVID-19, 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 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 its 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 
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necessary or desirable, provided that the outstanding principal amount does not exceed 

$100,000.00 (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 

favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set 

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA. 

22. 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. 

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

substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any 

amount borrowed by it pursuant to this Order. 

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

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

to by the holders of any prior issued Receiver's Certificates.  

SERVICE AND NOTICE 

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

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute an 

order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

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 
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orders that a Case Website shall be established in accordance with the Protocol with the following 

URL https://www.albertgelman.com/corporate-solutions/other-engagements/. 

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

the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other 

materials and orders in these proceedings, any notices or other correspondence, by forwarding true 

copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the 

Debtor's creditors or other interested parties at their respective addresses as last shown on the 

records of the Debtor and that any such service or distribution by courier, personal delivery or 

facsimile transmission shall be deemed to be received on the next business day following the date 

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing. 

TRANSFER OF CLIENT FILES 

27. THIS COURT ORDERS that any transfer by the LSO of any client files to a successor or 

substituting lawyer, shall be done without prejudice to any claim that the Receiver may have with 

respect to the recovery of any and all outstanding out-of-pocket disbursements, to the extent 

payable, incurred by the Debtor and all work in process or fees earned by the Debtor in connection 

with or arising from such file or files which is properly payable by the successor or substituting 

lawyer to the Debtor. 

GENERAL 

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

advice and directions in the discharge of its powers and duties hereunder. 

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

as a trustee in bankruptcy of the Debtor. 

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

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

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 
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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 Applicant shall have its costs of this motion, up to and 

including entry and service of this Order, provided for by the terms of the Applicant’s security or, 

if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid by 

the Receiver from the Debtor's estate with such priority and at such time as this Court may 

determine. 

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

this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to 

be affected by the order sought or upon such other notice, if any, as this Court may order. 

________________________________________ 

Justice, Ontario Superior Court of Justice 
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Schedule "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

34. THIS IS TO CERTIFY that Albert Gelman Inc., the receiver (the "Receiver") of the assets, 

undertakings and properties Cooper Professional Corporation acquired for, or used in relation to a 

business carried on by the Debtor, including all proceeds thereof (collectively, the “Property”) 

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated 

the ___ day of  ______, 20__ (the "Order") made in an action having Court file number __-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. 

35. 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. 

36. 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. 

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

the main office of the Lender at Toronto, Ontario. 

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

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

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

of this certificate. 
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39. 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. 

40. 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__. 

Albert Gelman Inc., solely in its capacity 
 as Receiver of the Property, and not in its 
personal capacity

Per:   

Name: 

Title:  
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DOCSTOR: 1771742\9 

Revised: January 21, 2014 
s.243(1) BIA (National Receiver) and s. 101 CJA (Ontario) Receiver

Court File No. 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

THE HONOURABLE       

JUSTICE       

)

)

) 

     FRIDAYWEEKDAY, THE 3rd # 

DAY OF MONTHNOVEMBER, 

202320YR

PLAINTIFF1THE TORONTO-DOMINION BANK

PlaintiffApplicant

- and - 

DEFENDANTCOOPER PROFESSIONAL CORPORATION

DefendantRespondent

ORDER 
(appointing Receiver) 

THIS MOTION APPLICATION made by the Plaintiff2Application for an Order pursuant 

to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the 

"BIA") and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") 

appointing [RECEIVER'S NAME]Albert Gelman Inc. as receiver [and manager] (in such 

capacities, the "Receiver") without security, of all of the assets, undertakings and properties of 

[DEBTOR'S NAME]Cooper Professional Corporation (the "Debtor") acquired for, or used in 

1 The Model Order Subcommittee notes that a receivership proceeding may be commenced by action or by application.  
This model order is drafted on the basis that the receivership proceeding is commenced by way of an action. 

2 Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a secured creditor". 

Style Definition: ORGen L3,G3

Style Definition: ORGen L2,G2

Style Definition: ORGen L1,G1

Style Definition: ORTab,T

Style Definition: ORMainHeading,MH
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relation to a business carried on by the Debtor, was heard this day by judicial videoconference via 

Zoom at 80 Dundas Street, London, Ontario.330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of [NAME] Dennis Zamanis sworn [DATE]October 24, 2023

and the Exhibits thereto and on hearing the submissions of counsel for [NAMES]the Applicant, 

no one else appearing for [NAME] although duly served as appears from the affidavit of service 

of [NAME] sworn [DATE] and on reading the consent of  [RECEIVER'S NAME]Albert Gelman 

Inc. to act as the Receiver, 

SERVICE 

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

the Motion Application is hereby abridged and validated3 so that this motion Application is 

properly returnable today and hereby dispenses with further service thereof.   

(a) APPOINTMENT 

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the 

CJA, [RECEIVER'S NAME]Albert Gelman Inc. is hereby appointed Receiver, without security, 

of all of the assets, undertakings and properties of the Debtor acquired for, or used in relation to a 

business carried on by the Debtor, including all proceeds thereof (the "Property"). 

RECEIVER’S POWERS 

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

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

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

following where the Receiver considers it necessary or desirable:   

3 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order validating 
irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in appropriate 
circumstances. 
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(a) to take possession of and exercise control over the Property and any and all 

proceeds, receipts and disbursements arising out of or from the Property; 

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

including, but not limited to, the changing of locks and security codes, the 

relocating of Property to safeguard it, the engaging of independent security 

personnel, the taking of physical inventories and the placement of such 

insurance coverage as may be necessary or desirable; 

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

powers to enter into any agreements, incur any obligations in the ordinary 

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

to perform any contracts of the Debtor; 

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver's powers and duties, including without limitation those 

conferred by this Order; 

(e) to purchase or lease such machinery, equipment, inventories, supplies, 

premises or other assets to continue the business of the Debtor or any part 

or parts thereof; 

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

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

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

Debtor; 

(g) to settle, extend or compromise any indebtedness owing to the Debtor; 

(h) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver's name or in the 

name and on behalf of the Debtor, for any purpose pursuant to this Order; 
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(i) to initiate, prosecute and continue the prosecution of any and all  

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Debtor, the Property or the Receiver, and to 

settle or compromise any such proceedings.4 The authority hereby conveyed 

shall extend to such appeals or applications for judicial review in respect of 

any order or judgment pronounced in any such proceeding; 

(j) 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; 

(k) 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 

associated with recovery from a successor or substituting lawyer of 

any outstanding out-of-pocket disbursements incurred or 

remuneration for services rendered by the Debtor up to  November 

3, 2023 in connection with or arising from such file or files that are 

being transferred; 

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

exceeding $100,000.00________, provided that the aggregate 

consideration for all such transactions does not exceed 

$500,000.00__________; and 

4 This model order does not include specific authority permitting the Receiver to either file an assignment in 
bankruptcy on behalf of the Debtor, or to consent to the making of a bankruptcy order against the Debtor.  A 
bankruptcy may have the effect of altering the priorities among creditors, and therefore the specific authority of the 
Court should be sought if the Receiver wishes to take one of these steps. 
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(ii)(iii) 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,]5 shall not be required, and in each case the Ontario Bulk Sales 

Act shall not apply. 

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

Property or any part or parts thereof to a purchaser or purchasers thereof, 

free and clear of any liens or encumbrances affecting such Property;  

(m) 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; 

(n) to register a copy of this Order and any other Orders in respect of the 

Property against title to any of  the Property; 

(o) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, if thought desirable by the Receiver, in the name of the 

Debtor; 

(p) to enter into agreements with any trustee in bankruptcy appointed in respect 

of the Debtor, including, without limiting the generality of the foregoing, 

5 If the Receiver will be dealing with assets in other provinces, consider adding references to applicable statutes in 
other provinces.  If this is done, those statutes must be reviewed to ensure that the Receiver is exempt from or can be 
exempted from such notice periods, and further that the Ontario Court has the jurisdiction to grant such an exemption. 
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the ability to enter into occupation agreements for any property owned or 

leased by the Debtor;

(q)  to share, transfer and otherwise exchange information related to the Debtor 

and the Property with the Law Society of Ontario (“LSO”), including but 

not limited to documents, records and other information with respect to the 

Debtor’s client files, time dockets, disbursements, legal expense, and 

insurance coverage and policies; 

(p)(r) to file an assignment into bankruptcy, and to act as trustee in bankruptcy, 

on behalf of the Debtor;

(q)(s) to exercise any shareholder, partnership, joint venture or other rights which 

the Debtor may have; and 

(r)(t) to take any steps reasonably incidental to the exercise of these powers or the 

performance of any statutory obligations. 

(s)(u) and in each case where the Receiver takes any such actions or steps, it shall 

be exclusively authorized and empowered to do so, to the exclusion of all 

other Persons (as defined below), including the Debtor, and without 

interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, governmental 

bodies or agencies, or other entities having notice of this Order (all of the foregoing, collectively, 

being "Persons" and each being a "Person") shall forthwith advise the Receiver of the existence of 

any Property in such Person's possession or control, shall grant immediate and continued access 

to the Property to the Receiver, and shall deliver all such Property to the Receiver upon the 

Receiver's request.  
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5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting records, 

and any other papers, records and information of any kind related to the business or affairs of the 

Debtor, and any computer programs, computer tapes, computer disks, or other data storage media 

containing any such information (the foregoing, collectively, the "Records") in that Person's 

possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and 

take away copies thereof and grant to the Receiver unfettered access to and use of accounting, 

computer, software and physical facilities relating thereto, provided however that nothing in this 

paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting 

of access to Records, which may not be disclosed or provided to the Receiver due to the privilege 

attaching to solicitor-client communication or due to statutory provisions prohibiting such 

disclosure. 

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

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver.  Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and providing 

the Receiver with any and all access codes, account names and account numbers that may be 

required to gain access to the information. 

7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled to 

have a representative present in the leased premises to observe such removal and, if the landlord 

disputes the Receiver’s entitlement to remove any such fixture under the provisions of the lease, 
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such fixture shall remain on the premises and shall be dealt with as agreed between any applicable 

secured creditors, such landlord and the Receiver, or by further Order of this Court upon 

application by the Receiver on at least two (2) days notice to such landlord and any such secured 

creditors. 

8. NO PROCEEDINGS AGAINST THE RECEIVER 

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

(each, a "Proceeding"), shall be commenced or continued against the Receiver except with the 

written consent of the Receiver or with leave of this Court.    

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

10. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the 

Property shall be commenced or continued except with the written consent of the Receiver or with 

leave of this Court and any and all Proceedings currently under way against or in respect of the 

Debtor or the Property are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

11. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or 

affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any "eligible financial contract" as defined in the BIA, and further provided that nothing 

in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business which the 

Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance 

with statutory or regulatory provisions relating to health, safety or the environment, (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 

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

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence 

or permit in favour of or held by the Debtor, without written consent of the Receiver or leave of 

this Court. 
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CONTINUATION OF SERVICES 

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

or statutory or regulatory mandates for the supply of goods and/or services, including without 

limitation, all computer software, communication and other data services, centralized banking 

services, payroll services, insurance, transportation services, utility or other services to the Debtor 

are hereby restrained until further Order of this Court from discontinuing, altering, interfering with 

or terminating the supply of such goods or services as may be required by the Receiver, and that 

the Receiver shall be entitled to the continued use of the Debtor's current telephone numbers, 

facsimile numbers, internet addresses and domain names, provided in each case that the normal 

prices or charges for all such goods or services received after the date of this Order are paid by the 

Receiver in accordance with normal payment practices of the Debtor or such other practices as 

may be agreed upon by the supplier or service provider and the Receiver, or as may be ordered by 

this Court.   

RECEIVER TO HOLD FUNDS 

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, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit 

of such Post Receivership Accounts from time to time, net of any disbursements provided for 

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any 

further Order of this Court.  

EMPLOYEES 

15. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of 

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment 

of such employees.  The Receiver shall not be liable for any employee-related liabilities, including 

any successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such 
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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. 

PIPEDA 

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

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

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

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

or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to whom such 

personal information is disclosed shall maintain and protect the privacy of such information and 

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

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

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

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

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

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

LIMITATION ON ENVIRONMENTAL LIABILITIES 

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

or to take control, care, charge, possession or management (separately and/or collectively, 

"Possession") of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste 

or other contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario 

Occupational Health and Safety Act and regulations thereunder (the "Environmental Legislation"), 

provided however that nothing herein shall exempt the Receiver from any duty to report or make 

disclosure imposed by applicable Environmental Legislation.  The Receiver shall not, as a result 

of this Order or anything done in pursuance of the Receiver's duties and powers under this Order, 
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be deemed to be in Possession of any of the Property within the meaning of any Environmental 

Legislation, unless it is actually in possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

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

of its appointment or the carrying out the provisions of this Order, including, but not limited to, 

any illness or bodily harm resulting from a party or parties contracting COVID-19, save and except 

for any gross negligence or wilful misconduct on its part, or in respect of its obligations under 

sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing 

in this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA 

or by any other applicable legislation.  

RECEIVER'S ACCOUNTS 

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

reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise 

ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver 

shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the Property, as 

security for such fees and disbursements, both before and after the making of this Order in respect 

of these proceedings, and that the Receiver's Charge shall form a first charge on the Property in 

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in 

favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.6

20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its 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. 

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

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its 

fees and disbursements, including legal fees and disbursements, incurred at the standard rates and 

6 Note that subsection 243(6) of the BIA provides that the Court may not make such an order "unless it is satisfied that 
the secured creditors who would be materially affected by the order were given reasonable notice and an opportunity 
to make representations". 
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charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

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

borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider 

necessary or desirable, provided that the outstanding principal amount does not exceed 

$100,000.00_________ (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 

favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set 

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA. 

23. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court. 

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

substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any 

amount borrowed by it pursuant to this Order. 

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

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

to by the holders of any prior issued Receiver's Certificates.  

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 
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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/e-service-
protocol/) shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute an 
order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 
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 https://www.albertgelman.com/corporate-solutions/other-engagements/.

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

the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other 

materials and orders in these proceedings, any notices or other correspondence, by forwarding true 

copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the 

Debtor's creditors or other interested parties at their respective addresses as last shown on the 

records of the Debtor and that any such service or distribution by courier, personal delivery or 

facsimile transmission shall be deemed to be received on the next business day following the date 

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing. 

TRANSFER OF CLIENT FILES 

28. THIS COURT ORDERS that any transfer by the LSO of any client files to a successor or 

substituting lawyer, shall be done without prejudice to any claim that the Receiver may have with 

respect to the recovery of any and all outstanding out-of-pocket disbursements, to the extent 

payable, incurred by the Debtor and all work in process or fees earned by the Debtor in connection 

with or arising from such file or files which is properly payable by the successor or substituting 

lawyer to the Debtor. 

GENERAL 

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

advice and directions in the discharge of its powers and duties hereunder. 

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

as a trustee in bankruptcy of the Debtor. 

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

regulatory or administrative body having jurisdiction in Canada or in the United States to give 
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effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.  

All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to 

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

may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in 

carrying out the terms of this Order.  

31.32. 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. 

32.33. THIS COURT ORDERS that the Plaintiff Applicant shall have its costs of this motion, up 

to and including entry and service of this Order, provided for by the terms of the Plaintiff’s 

Applicant’s security or, if not so provided by the Plaintiff's Applicant's security, then on a 

substantial indemnity basis to be paid by the Receiver from the Debtor's estate with such priority 

and at such time as this Court may determine. 

33.34. 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. 

________________________________________

Justice, Ontario Superior Court of Justice 

Commercial List
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SCHEDULE "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1.35. THIS IS TO CERTIFY that [RECEIVER'S NAME]Albert Gelman Inc., the receiver (the 

"Receiver") of the assets, undertakings and properties [DEBTOR'S NAME]Cooper Professional 

Corporation acquired for, or used in relation to a business carried on by the Debtor, including all 

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

of Justice (Commercial List) (the "Court") dated the ___ day of  ______, 20__ (the "Order") made 

in an action having Court file number __-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. 

2.36. 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. 

3.37. 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. 

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

the main office of the Lender at Toronto, Ontario. 

5.39. 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 
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to any person other than the holder of this certificate without the prior written consent of the holder 

of this certificate. 

6.40. 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. 

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

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

DATED the _____ day of ______________, 20__. 

[RECEIVER'S NAME]Albert Gelman Inc., 
solely in its capacity 
 as Receiver of the Property, and not in its 
personal capacity

Per:  

Name: 

Title:  
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Court File No. CV-23-00002368-0000  

ONTARIO
SUPERIOR COURT OF JUSTICE 

BETWEEN: 

THE TORONTO-DOMINION BANK  

Applicant 
-and- 

COOPER PROFESSIONAL CORPORATION 

Respondent 
AFFIDAVIT OF DENNIS ZAMANIS  

(Sworn October 25, 2023)

I, Dennis Zamanis, of the City of Markham, in the Province of Ontario, MAKE 

OATH AND SAY: 

1. I am an Account Manager, Commercial Banking, with the Applicant, The Toronto-

Dominion Bank (the “Bank”), and as such have knowledge of the matters to which 

I hereinafter depose. Unless I indicate to the contrary these matters are within my 

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

from other sources, I have identified the source and I believe those facts to be true. 

The Debtor and Background 

2. The Respondent, Cooper Professional Corporation (the “Debtor”), is a 

professional legal services corporation incorporated on February 1, 2022 pursuant 

to the laws of the Province of Ontario, with its registered office located in the City 

of Kitchener, Ontario. Attached hereto and marked as Exhibit “A” is a true copy 

of the corporate profile search results for the Cooper PC. 

3. The Debtor operates as a law firm specializing in providing corporate, real estate, 

and estates legal services from offices located at 280 Frederick Street, Kitchener 

Ontario.  

4. James Arnold (“James”) is an individual and a lawyer who resides in Kitchener, 
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Ontario and was at material times a principal of each of the Debtors (as defined 

below) and a guarantor of the Obligations in relation to the Financing, as defined 

herein, to the Debtor. 

5. James is the principal of the Respondent, James Arnold Professional Corporation 

(“James Arnold PC”). James Arnold PC is a professional legal services 

corporation incorporated pursuant to the laws of the Province of Ontario, with its 

registered office located in the City of Kitchener, Ontario and at all material times 

was the sole shareholder of the Debtor and a guarantor of the obligations of the 

Debtor to the Bank. James Arnold PC amalgamated with the Debtor effective 

February 1, 2022. Attached hereto and marked as Exhibit “B” is a true copy of 

the corporate profile search results for James Arnold PC. 

6. Under the terms of a Share Purchase Agreement dated October 15, 2020, James 

Arnold PC purchased all of the shares in the Debtor from Richard Cooper (“R. 

Cooper”).  R. Cooper is a lawyer who following the share sale continued to practice 

law at the Debtor. 

7. As further detailed below, the Debtor has defaulted under the terms of the 

Financing (as defined below) as a result of: 

a. The Debtor’s failure to maintain a Combined Debt Service Coverage of not less 

than 110%; and, 

b. The Debtor is indebted to the Canada Revenue Agency (“CRA”) for unremitted 

HST (RT). The Bank is in receipt of a Requirement to pay from CRA dated 

October 11, 2023 for unremitted HST in the total sum of $144,970.92. 

(collectively, the “Defaults”). 

8. Further, the Bank has substantial concerns relating the to the Debtor, including: 

a. The Bank has been advised that James has taken a leave of absence and 

there is no timeline for his return to the business. In James’ absence the 

Debtor’s law practice is currently being managed by Mr. Cooper; 
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b. The employees of the Debtor have not been paid in James’ absence by the 

Debtor; 

c. It appears to the Bank that the Debtor requires additional financing to fund its 

operating expenses, and the Bank is not agreeable to providing such financing. 

In the absence of new financing, the Bank is concerned that the Debtor does 

not have sufficient funds to continue operations and will default on its 

obligations to lessors other than the Bank. 

9. Under the terms of an engagement letter dated May 4, 2023 (the “Engagement 

Letter”), the Bank did appoint Albert Gelman Inc. (“AGI”) as the Bank’s consultant 

for the purpose of reviewing and assessing the assets, financial position, business 

and operations of the Debtor. Attached hereto and marked as Exhibit “C” is a true 

copy of the Engagement Letter. 

10. The Bank is unwilling to provide the Debtor with any further credit.  

The Financing and The Bank’s Security   

11. As of October 19, 2023 the Debtor is indebted to the Bank in the amount of 

$1,947,360.10, plus the costs of enforcement, including legal and professional 

costs, and continuing interest (the “Obligations”), in respect of certain financing 

advanced to the Debtor pursuant to the terms of a Letter Agreement dated 

November 25, 2020, and amended by Amending Agreements dated February 22, 

2021, January 10, 2022 and July 10, 2023 (collectively, the “Letter Agreement”). 

Attached hereto and marked as Exhibit “D” is a true copy of the Letter Agreement.  

12. The credit facilities established by the Letter Agreement are: 

a. Operating Loan: with a maximum credit limit of $200,000.00, (the “Operating 

Loan”), on which the sum of $202,116.28 is owing as at October 19, 2023; and 

b. Committed Reducing Term Facility: with a maximum credit limit of $1,384,362, 

(the “Term Loan 1”), on which the sum of $1,397,637.03is owing as at October 

19, 2023;  
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c. Committed Reducing Term Facility: with a maximum credit limit of $205,929.00, 

(the “Term Loan 2”), on which the sum of $201,455.29 is owing as at October 

19, 2023; and, 

d. TD Business Visa: with a maximum credit limit of $80,000.00, (the “Visa”), on 

which the sum of $86,151.50 is owing as at October 19, 2023. 

(12 (a) – (d) and the Lease Agreement collectively, the “Financing”). 

13. Further, a loan in the amount of $60,000.00 was advanced to the Debtor under the 

Canada Emergency Business Account (loan offered by the Government of 

Canada), on which the amount of $60,000.00 is owing and repayable to the Bank 

14. The Operating Loan is payable on demand. 

15. As consideration for the Financing, the Debtor requested and did receive the 

following guarantees: 

a. Guarantee dated December 3, 2020, from James Arnold PC, unlimited in sum; 

b. Guarantee dated December 3, 2020, from James, unlimited in sum; and, 

c. Guarantee dated December 2, 2020, from Kelly McDonnell (“Kelly” and 

together with James and James Arnold PC, collectively the “Guarantors”), 

unlimited in sum. 

16. The Bank holds the following security over the property of the Debtor, as security 

for the Financing:  

a. General Security Agreement from the Debtor dated December 3, 2020 (the 

“Debtor GSA”). Attached hereto and marked as Exhibit “E” is a true copy of 

the Debtor GSA. 

b. General Security Agreement from James Arnold PC dated December 3, 2020 

(the “JAPC GSA”). Attached hereto and marked as Exhibit “F” is a true copy 

of the JAPC GSA. 

The Debtor GSA and the JAPC GSA hereinafter collectively the “GSA”. 
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(collectively, the “Security”). 

The Bank’s Security Interest in the Personal Property of the Debtor 

17. The GSA secures the following personal property of the Debtor: 

1. SECURITY INTEREST 

The Grantor [the Debtor] hereby grants to the Bank a security interest in, and assigns (other 
than with respect to trademarks), mortgages, charges, and pledges (collectively, the 
“Security Interest”) to the Bank, all property of the Grantor, including all present and after 
acquired personal property and all other property, assets and undertakings of any kind 
hereinafter described below, in which the Grantor has, or hereafter acquires, any right, title 
or interest, and accretions and accessions thereto (collectively called the “Collateral”)…  

2. OBLIGATIONS SECURED 

The Security interest secures payment and performance of all present and future 

obligations of the Grantor to the Bank, including all debts and liabilities, direct or indirect, 

absolute or contingent, matured or not, wheresoever or howsoever incurred, whether 

incurred before, at the time of or after the execution of this Agreement, whether the 

indebtedness and liability is from time to time reduced  and thereafter increased or entirely 

extinguished and thereafter incurred again, whether arising from the dealings between the 

Bank and the Grantor or from other dealings or proceedings by which the Bank may be or 

become in any manner whatsoever a creditor of the Grantor, and in any currency, whether 

incurred by the Grantor alone or with another or others and whether as a principal or surety, 

including all interest thereon and all amounts owed by the Grantor under this Agreement 

for fees, costs and expenses and in respect of indemnities granted under this Agreement 

(collectively called the “Obligations”).

18. The Bank has registered Financing Statements as against the Debtor and James 

Arnold PC pursuant to the provisions of the Personal Property Security Act

(Ontario) (the “PPSA”) to perfect its security interest in the personal property of the 

Debtor secured under the GSA.  

19. The Personal Property Security Registration System Search Results for the Debtor 

and James Arnold PC confirm that the Bank holds a perfected security interest in 

the personal property of the Debtor and James Arnold PC as secured by the GSA. 

Attached hereto and marked as: 
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a.  Exhibit “G” is a true copy of the Personal Property Security Registration 

System Search Results for the Debtor, current to October 23, 2023.  

b. Exhibit “H” is a true copy of the Personal Property Security Registration 

System Search Results for James Arnold PC, current to October 23, 2023.  

20. There are no other registrations as against the Debtor under the PPSA. 

Defaults and the Demands 

21. As a result of the Defaults, the Bank did issue to the Debtor a default letter dated 

July 10, 2023 (the “Default Letter”). Attached hereto and marked as Exhibit “I” is 

a true copy of the Default Letter. 

22. As a result of the Defaults, the Bank did deliver a demand for payment and a Notice 

of Intention to Enforce Security to the Debtor, pursuant to section 244(1) of the 

Bankruptcy and Insolvency Act (the “BIA”), both dated October 20, 2023, (the 

“Demand”). Attached hereto and marked as Exhibit “J” is a true copy of the 

Demand with the corresponding registered mail receipt and a copy of the e-mail 

sent to the Debtor attaching the Demand. 

23. As the Guarantees were payable on demand, on October 20, 2023, the Bank also 

issued a demand for payment to James Arnold PC and a Notice of Intention to 

Enforce Security to the Debtor, pursuant to section 244(1) of the BIA both dated 

October 20, 2023 (also the “Demand”), a copy of which is Attached hereto and 

marked as Exhibit “K” with the corresponding registered mail receipt and a copy 

of the e-mail sent to the Debtor. 

24. The Bank also issued a demand for payment to James and Kelly (the “Guarantor 
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Demands”). Attached hereto and marked as Exhibit “L” are true copies of the 

Guarantor Demands with the corresponding registered mail receipts. 

25. The Debtor and the Guarantors have failed and/or refused to provide payment for 

the amount of their Obligations following the receipt of the Demand and the 

Guarantor Demands respectively.  The Demand and Guarantor Demands expire 

effective October 31, 2023. 

26. The ongoing operation of the business of the Debtor is a substantial concern to the 

Bank, noting that: 

a. James remains away from the business and there is no information regarding 

when he may return. In his absence it is unclear how the business of the Debtor 

will continue to operate on an ongoing basis, including uncertainty regarding 

the payment of creditors; and, 

b. The Debtor’s accounts with the Bank are frozen and the Debtor’s business 

expenses, including payroll for employees of the Debtor are not being paid 

from the Debtor’s accounts at the Bank. 

The Appointment of a Receiver 

27. The Obligations due pursuant to the Demand have not been paid. The Debtor is 

in default of the Financing.  

28. The ten (10) day period under section 244(1) of the BIA expires October 31, 2023. 

Thereafter, the Bank is in a position to appoint a Receiver over the property of the 

Debtor as secured pursuant to the Security, pursuant to section 243 of the BIA. 

Personal Property 
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29. Paragraph 12 of the GSA grants the Bank the right to appoint a Receiver over all 

personal property of the Debtor, secured thereunder, as a result of the Defaults, 

as follows: 

12. REMEDIES 

(a) Upon the occurrence of an event of default that has not been cured or waived, the 

Bank, in addition to any right or remedy otherwise provided herein or by law or in 

equity, will have the rights and remedies set out below, which may be enforced 

successively or concurrently:   

(xii) to appoint or reappoint by instrument in writing any person or persons, whether 

an officer or officers or employee or employees of the Bank or not, to be a receiver or 

receivers or a receiver and manager of the Collateral and remove or replace any 

person or persons so appointed or apply to any court for the appointment of a 

receiver or receiver and manager (each hereinafter called a "Receiver"). 

(b) Any Receiver so appointed shall be deemed to be the agent of the Grantor and 

not the Bank, and the Grantor and not the Bank, shall be solely responsible for the 

Receiver's acts or defaults and for the Receiver's remuneration and expenses. The 

Bank shall not be in any way responsible for any misconduct, negligence or failure to 

act on the part of any such Receiver, its servants, agents or employees. 

(c) The Grantor agrees to pay all costs, charges and expenses incurred by the Bank 

or any Receiver appointed by the Bank, whether directly or for services rendered 

(including reasonable legal and auditors' costs and expenses and Receiver 

remuneration), in operating the Grantor's accounts, in preparing or enforcing this 

Agreement, taking and maintaining custody of, preserving, repairing, processing, 

preparing for disposition and disposing of Collateral and in enforcing or collecting the 

Obligations, and all such costs, charges and expenses, together with any amounts 

owing as a result of any borrowing by the Bank or any Receiver appointed by the 

Bank, as permitted hereby, shall be a first charge on the Collateral and shall be 

secured hereby.  

30. The Debtor is in default of the terms of the Financing and the Obligations are due 

and payable in full.  

31. The provisions of the Bank’s Security provide the Bank with the power to appoint 

a Receiver over all personal property of the Debtor as secured by the GSA. 

The Bank’s Position 
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32. The Debtor is in default of the Financing, which Defaults continue. 

33. Further to AGI’s engagement, AGI did provide a report to the Bank a copy of which 

is attached hereto and marked as Exhibit “M”.

34. I am advised that on October 24, 2023, counsel for the Bank did speak with R. 

Cooper who advised that he has taken over the Debtor’s client files and is 

managing same, with each clients’ consent. 

35. The Debtor is insolvent, the Demands expire effective October 31, 2023, and the 

Bank is unwilling to provide the Debtor with any further credit or with any 

forbearance nor credit. 

36. James remains absent from the business and the ongoing operation of the 

business and payment of creditors remains uncertain. 

37. The Bank is in a position to seek an Order appointing the Receiver, pursuant to 

the provisions of the GSA.   

38. It is the Bank’s position that the appointment of the Receiver is just and equitable 

and is necessary for the protection of the estate of the Debtor, and the interests 

of the Bank, as a secured creditor, and other stakeholders.  

39. The Bank proposes that AGI be appointed as Receiver, without security, over all 

personal property of the Debtor as secured by the GSA.  

40. AGI has consented to act as Receiver should this Honourable Court so appoint it. 

41. This affidavit is made in support of the within application for the appointment of 

AGI as Receiver, without security, over all of the assets, undertakings, and 
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properties of the Debtor, and for no other improper purpose. 

Sworn or Affirmed before me:  in person   OR     by video conference 

by Dennis Zamanis of the City of Markham in the Province of Ontario, before me at the 
City of London in the Province of Ontario, on October 25, 2023 in accordance with O. 
Reg. 431/20, Administering Oath or Declaration Remotely.  

Commissioner for Taking Affidavits (or as may be)

__________________________          _______________________________ 
Signature of Commissioner   DENNIS ZAMANIS  
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Court File No.        

ONTARIO
SUPERIOR COURT OF JUSTICE 

BETWEEN: 

THE TORONTO-DOMINION BANK  

Applicant 
-and- 

COOPER PROFESSIONAL CORPORATION  

Respondent 

ATTACHED HERETO ARE EXHIBITS “A” TO “M” 

AS REFERRED TO IN THE AFFIDAVIT OF DENNIS ZAMANIS, 

SWORN BEFORE ME BY VIDEOCONFERENCE ON OCTOBER 25, 2023. 

_____________________________________ 

A Commissioner, etc. 
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Ministry of Public and 
Business Service Delivery

Profile Report

COOPER PROFESSIONAL CORPORATION as of June 20, 2023

Act Business Corporations Act
Type Ontario Business Corporation
Name COOPER PROFESSIONAL CORPORATION
Ontario Corporation Number (OCN) 1000091898
Governing Jurisdiction Canada - Ontario
Status Active
Date of Amalgamation February 01, 2022
Registered or Head Office Address 280 Frederick Street, Kitchener, Ontario, Canada, N2H 2N4

Transaction Number: APP-A10212247107
Report Generated on June 20, 2023, 14:31

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

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

Page 1 of 8
66



Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name JAMES ARNOLD
Address for Service 47 Dunbar Road South, Waterloo, Ontario, Canada, N2L 2E2
Resident Canadian Yes
Date Began February 01, 2022
 
 

Transaction Number: APP-A10212247107
Report Generated on June 20, 2023, 14:31

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

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

Page 2 of 8
67



Active Officer(s)
Name JAMES ARNOLD
Position President
Address for Service 47 Dunbar Road South, Waterloo, Ontario, Canada, N2L 2E2
Date Began February 01, 2022
 
 
Name JAMES ARNOLD
Position Secretary
Address for Service 47 Dunbar Road South, Waterloo, Ontario, Canada, N2L 2E2
Date Began February 01, 2022
 
 
Name JAMES ARNOLD
Position Treasurer
Address for Service 47 Dunbar Road South, Waterloo, Ontario, Canada, N2L 2E2
Date Began February 01, 2022
 
 

Transaction Number: APP-A10212247107
Report Generated on June 20, 2023, 14:31

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

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

Page 3 of 8
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Corporate Name History
Name COOPER PROFESSIONAL CORPORATION
Effective Date February 01, 2022
 

Transaction Number: APP-A10212247107
Report Generated on June 20, 2023, 14:31

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

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

Page 4 of 8
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Amalgamating Corporations
Corporation Name COOPER PROFESSIONAL CORPORATION
Ontario Corporation Number 2046082
 
Corporation Name JAMES ARNOLD PROFESSIONAL CORPORATION
Ontario Corporation Number 2765516
 

Transaction Number: APP-A10212247107
Report Generated on June 20, 2023, 14:31

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

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

Page 5 of 8
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10212247107
Report Generated on June 20, 2023, 14:31

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

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

Page 6 of 8
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10212247107
Report Generated on June 20, 2023, 14:31

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

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

Page 7 of 8
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Document List

Filing Name Effective Date

CIA - Initial Return  
PAF: James ARNOLD

February 01, 2022

BCA - Articles of Amalgamation February 01, 2022

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10212247107
Report Generated on June 20, 2023, 14:31

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

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

Page 8 of 8
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Ministry of Public and 
Business Service Delivery

Profile Report

JAMES ARNOLD PROFESSIONAL CORPORATION as of October 24, 2023

Act Business Corporations Act
Type Ontario Business Corporation
Name JAMES ARNOLD PROFESSIONAL CORPORATION
Ontario Corporation Number (OCN) 2765516
Governing Jurisdiction Canada - Ontario
Status Inactive - Amalgamated
Date of Incorporation July 13, 2020
Inactive Date February 01, 2022
New Amalgamated Ontario Corporation Number 1000091898
Registered or Head Office Address 234 Herbert Street, Waterloo, Ontario, Canada, N2J 1T9

Transaction Number: APP-A10297462189
Report Generated on October 24, 2023, 14:53

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

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

Page 1 of 7
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name JAMES ARNOLD
Address for Service 234 Herbert Street, Waterloo, Ontario, Canada, N2J 1T9
Resident Canadian Yes
Date Began July 13, 2020
 
 

Transaction Number: APP-A10297462189
Report Generated on October 24, 2023, 14:53

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

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name JAMES ARNOLD
Position President
Address for Service 234 Herbert Street, Waterloo, Ontario, Canada, N2J 1T9
Date Began July 13, 2020
 
 
Name JAMES ARNOLD
Position Secretary
Address for Service 234 Herbert Street, Waterloo, Ontario, Canada, N2J 1T9
Date Began July 13, 2020
 
 
Name JAMES ARNOLD
Position Treasurer
Address for Service 234 Herbert Street, Waterloo, Ontario, Canada, N2J 1T9
Date Began July 13, 2020
 
 

Transaction Number: APP-A10297462189
Report Generated on October 24, 2023, 14:53

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

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

Page 3 of 7
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Corporate Name History
Name JAMES ARNOLD PROFESSIONAL CORPORATION
Effective Date July 13, 2020
 

Transaction Number: APP-A10297462189
Report Generated on October 24, 2023, 14:53

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

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10297462189
Report Generated on October 24, 2023, 14:53

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

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

Page 5 of 7
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Expired or Cancelled Business Names
Name JAMES ARNOLD PROFESSIONAL CORPORATION OPERATING 

AS COOPER LAWYERS
Business Identification Number (BIN) 300841897
Status Inactive - Cancelled
Registration Date August 05, 2020
Cancelled Date January 26, 2021
 

Transaction Number: APP-A10297462189
Report Generated on October 24, 2023, 14:53

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

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

Filing Name Effective Date

CB - Memo to File (461m) January 26, 2021

CIA - Initial Return  
PAF: JAMES ARNOLD - DIRECTOR

August 12, 2020

BCA - Articles of Incorporation July 13, 2020

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10297462189
Report Generated on October 24, 2023, 14:53

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

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.
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File Currency: 23OCT 2023

  
  

All Pages   

 

Note: All pages have been returned.

Type of Search Business Debtor

Search Conducted On COOPER PROFESSIONAL CORPORATION

File Currency 23OCT 2023

 File Number Family of
Families

Page of
Pages

Expiry Date Status

 768506922 1 1 1 1 11DEC 2025    

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

768506922 001 1 20201211 1625 1590 9011 P    PPSA 5

 

Individual Debtor Date of Birth First Given Name Initial Surname

 

Business Debtor Business Debtor Name Ontario Corporation
Number

JAMES ARNOLD PROFESSIONAL CORPORATION 002765516 

 Address City Province Postal Code

 234 HERBERT STREET WATERLOO ON N2J 1T9

 

Individual Debtor Date of Birth First Given Name Initial Surname

 

Business Debtor Business Debtor Name Ontario Corporation
Number

COOPER PROFESSIONAL CORPORATION 002046082 

 Address City Province Postal Code

 280 FREDERICK STREET KITCHENER ON N2H 2N4

 

Secured Party Secured Party / Lien Claimant

 THE TORONTO-DOMINION BANK 

 Address City Province Postal Code

 381 KING STREET WEST KITCHENER ON N2G 1B8

 

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X X X X

 

Motor Vehicle
Description

Year Make Model V.I.N.

 

 

 

General Collateral
Description

General Collateral Description

 

 

 

 

Registering Agent Registering Agent

  

Enquiry Result

Main Menu New Enquiry Rate Our Service
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http://www.ontario.ca/welcome-serviceontario
https://www.personalproperty.gov.on.ca/ppsrweb/en/user/menu_transaction.jsp
https://www.personalproperty.gov.on.ca/ppsrweb/en/enquiry/cc_enquiry.jsp
http://serviceontario.access-now-e.sgizmo.com/s3/


 GIESBRECHT, GRIFFIN, FUNK, IRVINE LLP

 Address City Province Postal Code

 60 COLLEGE STREET KITCHENER ON N2H 5A1

LAST PAGE
Note: All pages have been returned.

BACK TO TOP

  
   All Pages   

 

This service is tested daily with McAfee SECURE™ to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy
Statement.

ServiceOntario Contact Centre

Contact us

© Queen's Printer for Ontario 2015

Privacy  Accessibility

FAQ  Terms of Use

Last Modified: April 02, 2023Web Page ID: WEnqResult  System Date: 24OCT2023
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http://www.ontario.ca/government/serviceontario-privacy-statement
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http://www.ontario.ca/government/frequently-asked-questions-general?type=faq
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File Currency: 23OCT 2023

  
  

All Pages   

 

Note: All pages have been returned.

Type of Search Business Debtor

Search Conducted On JAMES ARNOLD PROFESSIONAL CORPORATION

File Currency 23OCT 2023

 File Number Family of
Families

Page of
Pages

Expiry Date Status

 768506922 1 1 1 1 11DEC 2025    

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

768506922 001 1 20201211 1625 1590 9011 P    PPSA 5

 

Individual Debtor Date of Birth First Given Name Initial Surname

 

Business Debtor Business Debtor Name Ontario Corporation
Number

JAMES ARNOLD PROFESSIONAL CORPORATION 002765516 

 Address City Province Postal Code

 234 HERBERT STREET WATERLOO ON N2J 1T9

 

Individual Debtor Date of Birth First Given Name Initial Surname

 

Business Debtor Business Debtor Name Ontario Corporation
Number

COOPER PROFESSIONAL CORPORATION 002046082 

 Address City Province Postal Code

 280 FREDERICK STREET KITCHENER ON N2H 2N4

 

Secured Party Secured Party / Lien Claimant

 THE TORONTO-DOMINION BANK 

 Address City Province Postal Code

 381 KING STREET WEST KITCHENER ON N2G 1B8

 

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X X X X

 

Motor Vehicle
Description

Year Make Model V.I.N.

 

 

 

General Collateral
Description

General Collateral Description

 

 

 

 

Registering Agent Registering Agent

  

Enquiry Result

Main Menu New Enquiry Rate Our Service
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http://www.ontario.ca/welcome-serviceontario
https://www.personalproperty.gov.on.ca/ppsrweb/en/user/menu_transaction.jsp
https://www.personalproperty.gov.on.ca/ppsrweb/en/enquiry/cc_enquiry.jsp
http://serviceontario.access-now-e.sgizmo.com/s3/


 GIESBRECHT, GRIFFIN, FUNK, IRVINE LLP

 Address City Province Postal Code

 60 COLLEGE STREET KITCHENER ON N2H 5A1

LAST PAGE
Note: All pages have been returned.

BACK TO TOP

  
   All Pages   

 

This service is tested daily with McAfee SECURE™ to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy
Statement.

ServiceOntario Contact Centre

Contact us

© Queen's Printer for Ontario 2015

Privacy  Accessibility

FAQ  Terms of Use

Last Modified: April 02, 2023Web Page ID: WEnqResult  System Date: 24OCT2023
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 1 

 

Financial Restructuring Group 

3140 Dufferin Street 

Toronto, Ontario 

M6A 2T1 

 

Telephone No.:  416.785.5549 

Fax No.:  416.785.5082 

 

July 10, 2023 

 
Cooper Professional Corporation 

280 Frederick Street 
Kitchener, Ontario 
N2H 2N4 

 

Attention:  James Arnold 

 

Dear Sir: 

 

We refer to the Letter Agreement dated November 20, 2020, as amended from time to time, (the "Agreement") 

signed by you in relation to the credit facility (the "Facility") granted to you by the Bank. 

 

One of your obligations under the Agreement (the "Obligation") is: 

 

FINANCIAL 

COVENANTS 

 

The Borrower agrees at all times to: 

 

a) maintain a Combined Debt Service Coverage ("DSC") of not less than 110%.  To be tested annually. 

 

• As of the fiscal year ended January 31, 2023, DSC was -28.0%. 

 

You are in default of the Obligation and the Bank does not waive compliance with the Obligation.  Please be 

advised that the Bank preserves all rights and remedies under any and all agreements and security provided in 

connection with the Facility.  If you fail to rectify the default to the complete satisfaction of the Bank, the Bank will 

exercise any or all rights and remedies under such agreements and security, and/or such rights and remedies as 

may otherwise be available to it at law. 
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If you have any queries or comments, please do not hesitate to contact the writer. 

 

Yours truly, 

 

THE TORONTO-DOMINION BANK 

 

 

 

 

Dennis Zamanis 

Account Manager 

 Peter Hanke 

Manager Commercial Credit 
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Timothy C. Hogan 
Direct Line: (519)-661-6743 

thogan@harrisonpensa.com 

 
Law Clerk: Isabelle Stacey 

Direct Line: (519) 850-5573 
istacey@harrisonpensa.com 

 
October 20, 2023 
 
Via Registered & Regular Mail & E-mail – james@cooperlawyers.com  
 
Cooper Professional Corporation 
280 Frederick Street 
Kitchener, ON N2H 2N4 
 
Dear Sir/Ma’am, 
 
Re:   Indebtedness of Cooper Professional Corporation to The Toronto-Dominion 

Bank (the "Bank") 
Our File No. 197360 

 
We are the solicitors for the Bank with respect to loans provided to Cooper Professional 
Corporation (hereinafter the "Debtor"). 
 
According to the Bank's records, the Debtor is indebted to the Bank as at October 19, 
2023, in the total sum of $1,947,360.10, including all interest to October 19, 2023, plus 
all accruing interest, and plus the Bank's costs of enforcement on a solicitor and client 
basis (the “Indebtedness”). 
 
The Indebtedness is comprised of the following: 
 

 
The Debtor is in default of certain agreements signed in favour of the Bank including, but 
not limited to, the following: 
 

Operating Loan $202,116.28 

Term Loan (ending in 01) $1,397,637.03 (per diem $106.20) 

Term Loan (ending in 03)  $201,455.29 (per diem $15.44) 

Visa  
(number subject to change) 

$86,151.50 

Canada Emergency Benefit Account Loan 
(“CEBA”) 

$60,000.00 

TOTAL $1,947,360.10 
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1. Letter Agreement dated November 25, 2020, and amended by Amending 
Agreements dated February 22, 2021, and accepted by the Borrower on 
February 23, 2021, January 10, 2022 and July 10, 2023; and,  

2. General Security Agreements dated December 3, 2020; 
 
On behalf of the Bank, we hereby demand payment of the Indebtedness owing by the 
Debtor together with interest thereon and all costs to the date of payment, ten (10) days 
from the date of payment. 
 
Failing payment within ten (10) days will result in the Bank taking such steps as it 
considers necessary or appropriate to recover payment of the Debtor’s Indebtedness 
and to protect its interest.   
 
We advise that no intermediate acts, negotiations, indulgences, acceptance of payments 
or any continuing credit or provision of banking services shall act as a waiver to the 
Bank's rights, or demand for payment as set out herein, unless so expressly stated in 
writing. 
 
The Bank expressly reserves its rights to take such further steps to protect its interest at 
any time, without further notice to the Debtor, if the Bank becomes aware of any matter 
which may impair its security. In addition, the Bank reserves the right to restrict or cancel 
all facilities at any time with no further notice and to place all bank accounts on deposit 
only. 
 
Finally, also find attached to this letter our client's Notice of Intention to Enforce Security 
as well as the relevant consent to immediate enforcement of the Bank's security. By 
signing this consent, the Debtor waives the time period given by the Bank under this 
notice.   
 
Yours truly,  
 
HARRISON PENSA LLP 

 
Timothy C. Hogan 
TCH/ist 
Enclosure 
 
Cc: James Arnold PC, James Arnold, and Kelly McDonnell as guarantors 
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NOTICE OF INTENTION TO ENFORCE SECURITY  
(Section 244(1) of the Bankruptcy and Insolvency Act) 

 
TO: Cooper Professional Corporation, an insolvent person 
 
TAKE NOTICE THAT: 
 
1. The Toronto-Dominion Bank, a secured creditor, intends to enforce its security on the 

property of the insolvent person described as: 
 

All collateral of the insolvent person as described in the following security and the 
proceeds from the sale of said collateral: 

 
a. General Security Agreement dated December 3, 2020.  
 
The property to which the security relates includes all personal property and assets, 
including and not limited to, all book debts, chose in action, inventory, client lists, work in 
progress, unbilled time and fees, accounts and equipment wherever located, and all other 
collateral however described of the above-noted insolvent person, including but not limited 
to all assets leased to the above-noted insolvent person, and the proceeds thereof. 

 
2. The security that is to be enforced is in the form of: 
 

a. General Security Agreement dated December 3, 2020. 
  

3. The total amount of indebtedness secured by the security is $1,887,360.10 (excluding the 
Canada Emergency Business Account loan) as at October 19, 2023 plus interest as set 
out in the agreements, plus all costs of enforcement on a solicitor and client basis. 

 
4. 

 

The secured creditor will not have the right to enforce its security until after the expiry of 
the 10 day period following the sending of this notice, unless the insolvent person consents 
to an earlier enforcement. 

DATED at London, Ontario this 20th day of October, 2023. 
 

THE TORONTO-DOMINON BANK 
by its solicitors, Harrison Pensa LLP   

  

        
Per:                                                 

       TIMOTHY C. HOGAN 
Harrison Pensa LLP 
130 Dufferin Avenue, Suite 1101 
London, ON N6A 4K3 
(519) 661-6743 
 

Note: This Notice is given for precautionary purposes only and there is no acknowledgement that any person to whom 
this Notice is delivered is insolvent, or that the provisions of the Bankruptcy and Insolvency Act apply to the enforcement 
of this security. 
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CONSENT 
 (s.244(2) of the Bankruptcy and Insolvency Act) 
 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion 

Bank’s demand dated October 20, 2023 and the Notice of Intention to Enforce Security dated 

October 20, 2023 pursuant to s.244(1) of the Bankruptcy and Insolvency Act and hereby waives 

the 10 day period set out in the demand and notice and consents to the immediate enforcement 

The Toronto-Dominion Bank’s security. 

 

DATED at                           , Ontario this         day of October, 2023. 
        

 
COOPER PROFESSIONAL 
CORPORATION   
 

 
       Per: __________________________ 
       I have authority to bind the corporation 
 

JAMES ARNOLD PC   
 

 
       Per: __________________________ 
       I have authority to bind the corporation 
 
 
 
_____________________________   ______________________________ 
Witness                 James Arnold 
 
 
 
_____________________________   ______________________________ 
Witness                 Kelly McDonnell 
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1

Isabelle Stacey

From: Emma Benaway <ebenaway@harrisonpensa.com>

Sent: Friday, October 20, 2023 9:51 AM

To: james@cooperlawyers.com

Cc: Tim Hogan; Isabelle Stacey

Subject: Indebtedness of Cooper Professional Corporation to The Toronto-Dominion Bank 

[IWOV-HPMain.FID697373]

Attachments: Demand Letter - Cooper Professional Corporation.PDF; Demand on Guarantee - 

James Arnold.PDF; Demand on Guarantee - James Arnold PC.PDF

Good morning, 

Please find aftached our correspondence of today’s date, which is also being delivered to the you by way of 
registered and regular mail. 

Thank you, 
Emma 

Emma Benaway | Law Clerk | HARRISON PENSA LLP | 130 Dufferin Avenue, Suite 1101, London, ON, N6A 5R2
| tel 226-797-4842 | fax 519-667-3362 | ebenaway@harrisonpensa.com
This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please 
delete the e-mail and any attachments and notify us immediately.
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Timothy C. Hogan 
Direct Line: (519)-661-6743 

thogan@harrisonpensa.com 

 
Law Clerk: Isabelle Stacey 

Direct Line: (519) 850-5573 
istacey@harrisonpensa.com 

 
October 20, 2023 
 
Via Registered & Regular Mail & E-mail – james@cooperlawyers.com 
 
James Arnold PC 
234 Herbert Street 
Waterloo, ON N2J 1T9 
 
47 Dunbar Road South 
Waterloo, ON N2L 2E2 
 
Dear Sir/Ma’am, 
 
Re: Indebtedness of Cooper Professional Corporation to The Toronto-Dominion 

Bank (the “Bank”)  
 Our File No. 197360 
 
We are the solicitors for the Bank with respect to the loans provided to Cooper 
Professional Corporation (hereinafter the “Debtor”). 
 
According to the Bank’s records, the Debtor is indebted to the Bank in the amount of 
$1,887,360.10 (excluding the Canada Emergency Business Account loan) as of October 
19, 2023, together with accruing interest thereon, and the Bank’s continuing costs of 
enforcement on a solicitor and client basis.  
 
Pursuant to a guarantee executed by you on December 3, 2020, unlimited in sum, you 
are liable to pay the full amount of the guarantee being $1,887,360.10, together with 
accruing interest thereon and the Bank’s continuing costs of enforcement (the 
“Indebtedness”).   
 
We refer to the General Security Agreement dated December 3, 2020, and this shall 
stand as a demand under such General Security Agreement. Attached please find the 
Bank’s notice under s.244(1) of the Bankruptcy and Insolvency Act in that regard. 
 
On behalf of the Bank, we hereby demand payment of the Indebtedness together with 
interest thereon to the date of payment, within ten (10) days of the date of this letter.  
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Failing to make payment within ten (10) days will result in the Bank taking such steps as 
it considers necessary or appropriate to recover payment of the Indebtedness and to 
protect its interest. 
 
We advise that no intermediate acts, negotiations or indulgences shall act as a waiver to 
the Bank’s rights, or demand for payment as set out herein, unless so expressly stated 
in writing. 
 
 
Yours truly,  
 
HARRISON PENSA LLP 

 
Timothy C. Hogan 
TCH/ist 
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NOTICE OF INTENTION TO ENFORCE SECURITY  
(Section 244(1) of the Bankruptcy and Insolvency Act) 

 
TO: James Arnold PC, an insolvent person 
 
TAKE NOTICE THAT: 
 
1. The Toronto-Dominion Bank, a secured creditor, intends to enforce its security on the 

property of the insolvent person described as: 
 

All collateral of the insolvent person as described in the following security and the 
proceeds from the sale of said collateral: 

 
a. General Security Agreement dated December 3, 2020.  
 
The property to which the security relates includes all personal property and assets, 
including and not limited to, all book debts, chose in action, inventory, client lists, work in 
progress, unbilled time and fees, accounts and equipment wherever located, and all other 
collateral however described of the above-noted insolvent person, including but not limited 
to all assets leased to the above-noted insolvent person, and the proceeds thereof. 

 
2. The security that is to be enforced is in the form of: 
 

a. General Security Agreement dated December 3, 2020. 
  

3. The total amount of indebtedness secured by the security is $1,887,360.10 (excluding the 
Canada Emergency Business Account loan) as at Octobe 19, 2023 plus interest as set 
out in the agreements, plus all costs of enforcement on a solicitor and client basis. 

 
4. The secured creditor will not have the right to enforce its security until after the expiry of 

the 10 day period following the sending of this notice, unless the insolvent person consents 
to an earlier enforcement. 

 
DATED at London, Ontario this 20th day of October, 2023. 

 
THE TORONTO-DOMINON BANK 
by its solicitors, Harrison Pensa LLP   

  

        
Per:                                                 

       TIMOTHY C. HOGAN 
Harrison Pensa LLP 
130 Dufferin Avenue, Suite 1101 
London, ON N6A 4K3 
(519) 661-6743 
 

Note: This Notice is given for precautionary purposes only and there is no acknowledgement that any person to whom 
this Notice is delivered is insolvent, or that the provisions of the Bankruptcy and Insolvency Act apply to the enforcement 
of this security. 
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CONSENT 
 (s.244(2) of the Bankruptcy and Insolvency Act) 
 

THE UNDERSIGNED hereby acknowledges receipt of a copy of The Toronto-Dominion 

Bank’s demand dated October 20, 2023 and the Notice of Intention to Enforce Security dated 

October 20, 2023 pursuant to s.244(1) of the Bankruptcy and Insolvency Act and hereby waives 

the 10 day period set out in the demand and notice and consents to the immediate enforcement 

The Toronto-Dominion Bank’s security. 

 

DATED at                           , Ontario this         day of October, 2023. 
        

 
JAMES ARNOLD PC   
 

 
       Per: __________________________ 
       I have authority to bind the corporation 
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Isabelle Stacey

From: Emma Benaway <ebenaway@harrisonpensa.com>

Sent: Friday, October 20, 2023 9:51 AM

To: james@cooperlawyers.com

Cc: Tim Hogan; Isabelle Stacey

Subject: Indebtedness of Cooper Professional Corporation to The Toronto-Dominion Bank 

[IWOV-HPMain.FID697373]

Attachments: Demand Letter - Cooper Professional Corporation.PDF; Demand on Guarantee - 

James Arnold.PDF; Demand on Guarantee - James Arnold PC.PDF

Good morning, 

Please find aftached our correspondence of today’s date, which is also being delivered to the you by way of 
registered and regular mail. 

Thank you, 
Emma 

Emma Benaway | Law Clerk | HARRISON PENSA LLP | 130 Dufferin Avenue, Suite 1101, London, ON, N6A 5R2
| tel 226-797-4842 | fax 519-667-3362 | ebenaway@harrisonpensa.com
This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please 
delete the e-mail and any attachments and notify us immediately.
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Timothy C. Hogan 
Direct Line: (519)-661-6743 

thogan@harrisonpensa.com 

 
Law Clerk: Isabelle Stacey 

Direct Line: (519) 850-5573 
istacey@harrisonpensa.com 

 
October 20, 2023 
 
Via Registered & Regular Mail & E-mail – james@cooperlawyers.com  
 
James Arnold 
234 Herbert Street 
Waterloo, ON N2J 1T9 
 
47 Dunbar Road South 
Waterloo, ON N2L 2E2 
 
Dear Mr. Arnold, 
 
Re: Indebtedness of Cooper Professional Corporation to The Toronto-Dominion 

Bank (the “Bank”)  
 Our File No. 197360 
 
We are the solicitors for the Bank with respect to the loans provided to Cooper 
Professional Corporation (hereinafter the “Debtor”). 
 
According to the Bank’s records, the Debtor is indebted to the Bank in the amount of 
$1,887,360.10 (excluding the Canada Emergency Business Account loan) as of October 
19, 2023, together with accruing interest thereon, and the Bank’s continuing costs of 
enforcement on a solicitor and client basis.  
 
Pursuant to a guarantee executed by you on December 3, 2020, unlimited in sum, you 
are liable to pay the full amount of the guarantee being $1,887,360.10, together with 
accruing interest thereon and the Bank’s continuing costs of enforcement (the 
“Indebtedness”).   
 
On behalf of the Bank, we hereby demand payment of the Indebtedness together with 
interest thereon to the date of payment, within ten (10) days of the date of this letter.  
 
Failing to make payment within ten (10) days will result in the Bank taking such steps as 
it considers necessary or appropriate to recover payment of the Indebtedness and to 
protect its interest. 
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We advise that no intermediate acts, negotiations or indulgences shall act as a waiver to 
the Bank’s rights, or demand for payment as set out herein, unless so expressly stated 
in writing. 
 
Yours truly,  
 
HARRISON PENSA LLP 

 
Timothy C. Hogan 
TCH/ist 
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Timothy C. Hogan 
Direct Line: (519)-661-6743 

thogan@harrisonpensa.com 

 
Law Clerk: Isabelle Stacey 

Direct Line: (519) 850-5573 
istacey@harrisonpensa.com 

 
October 20, 2023 
 
Via Registered & Regular Mail 
 
Kelly McDonnell 
234 Herbert Street 
Waterloo, ON N2J 1T9 
 
47 Dunbar Road South 
Waterloo, ON N2L 2E2 
 
Dear Ms. McDonnell, 
 
Re: Indebtedness of Cooper Professional Corporation to The Toronto-Dominion 

Bank (the “Bank”)  
 Our File No. 197360 
 
We are the solicitors for the Bank with respect to the loans provided to Cooper 
Professional Corporation (hereinafter the “Debtor”). 
 
According to the Bank’s records, the Debtor is indebted to the Bank in the amount of 
$1,887,360.10 (excluding the Canada Emergency Business Account loan) as of October 
19, 2023, together with accruing interest thereon, and the Bank’s continuing costs of 
enforcement on a solicitor and client basis.  
 
Pursuant to a guarantee executed by you on December 2, 2020, unlimited in sum, you 
are liable to pay the full amount of the guarantee being $1,887,360.10, together with 
accruing interest thereon and the Bank’s continuing costs of enforcement (the 
“Indebtedness”).   
 
On behalf of the Bank, we hereby demand payment of the Indebtedness together with 
interest thereon to the date of payment, within ten (10) days of the date of this letter.  
 
Failing to make payment within ten (10) days will result in the Bank taking such steps as 
it considers necessary or appropriate to recover payment of the Indebtedness and to 
protect its interest. 
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We advise that no intermediate acts, negotiations or indulgences shall act as a waiver to 
the Bank’s rights, or demand for payment as set out herein, unless so expressly stated 
in writing. 
 
Yours truly,  
 
HARRISON PENSA LLP 

 
Timothy C. Hogan 
TCH/ist 
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REPORT OF ALBERT GELMAN INC.,  

IN ITS CAPACITY AS CONSULTANT TO THE TD BANK 

 

 

 

COOPER PROFESSIONAL CORPORATION AND JAMES ARNOLD PROFESSIONAL CORPORATION 

 

 

 

 

 

ALBERT GELMAN INC.  

 

OCTOBER 25, 2023 
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October 25, 2023 

 

The Toronto-Dominion Bank 

3140 Dufferin St.  

Toronto, Ontario  

 

Attention: Dennis Zamanis 

 

Dear Mr. Zamanis: 

 
Re: Consulting Engagement for Cooper Professional Corporation and James Arnold Professional 

Corporation   

 

I. INTRODUCTION 

1. Albert Gelman Inc. (“AGI”) understands that The Toronto-Dominion Bank (“TD Bank”) is making an 

application (the “Application”) before the Ontario Superior Court of Justice for an Order (“Receivership 

Order”) appointing AGI as Receiver (“Receiver”) of Cooper Professional Corporation (“Debtor”) and James 

Arnold Professional Corporation (“Arnold PC”, collectively the “Companies”) for the purposes set out below. 

2. AGI has drafted this report (the “Preliminary Report”) in its capacity as Consultant for the TD Bank.  

II. PURPOSE OF THIS REPORT 

3. The purpose of this Preliminary Report is to provide TD Bank with information on the matters noted 

below:  

a. The Companies background and management;  

b. The Companies current operating status and financial circumstances; and, 

c. Proposed actions of the Receiver, if appointed. 

 

III. SCOPE AND TERMS OF REFERENCE 

4. In preparing this Preliminary Report, AGI has obtained and relied upon the Companies’ books and 

records, information provided by representatives of the TD Bank and discussions with the Companies’ 

principal James Arnold (“Arnold”), and others individuals as described in this report.  

5. While AGI has reviewed the various documents provided, such review does not constitute an audit 

or verification of such information for accuracy, completeness or compliance with Generally Accepted 
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Accounting Principles (“GAAP”) or International Financial Reporting Standards (“IFRS”). Accordingly, AGI 

expresses no opinion or other form of assurance pursuant to GAAP or IFRS or otherwise with respect to such 

information except as expressly stated herein. 

6. This Preliminary Report has been prepared for the use by the TD Bank. Accordingly, the reader is 

cautioned that this Preliminary Report may not be appropriate for any other purpose. AGI will not assume 

responsibility or liability for losses incurred by the reader as a result of the circulation, publication, 

reproduction or use of this Preliminary Report contrary to the provisions of this paragraph. 

7. Unless otherwise noted, all monetary amounts referenced herein are expressed in Canadian dollars. 

IV. BACKGROUND INFORMATION 

8. The Debtor is a professional legal services corporation which operates as a law firm, specializing in 

corporate, real estate and estates legal services.  The Debtor operates from a leased premises located at 

280 Frederick Street, Kitchener, Ontario (“Premises”).  

9. Under the terms of a Share Purchase Agreement dated October 15, 2020, Arnold PC purchased the 

shares in the Debtor from Richard Cooper (“Cooper”), who is a lawyer who continued to practice with the 

Debtor, following the sale transaction.  

10. The TD Bank appointed AGI as its Consultant on May 4, 2023.  One of the main issues for AGI to 

address was the Debtor’s cash flow and working capital constraints, which resulted in the Debtor’s default in 

its payment terms with the TD Bank. Representatives of AGI worked with the Debtor over the course of its 

engagement to create a cash flow forecast, so that the Debtor could plan for its cash flow requirements in 

order to sustain business operations.  

11. A copy of TD Bank’s engagement letter appointing AGI as its Consultant is attached hereto as 

Schedule "A".  The Companies consented to AGI’s appointment.  

V. CURRENT CIRCUMSTANCES 

12. On October 18, 2023, AGI were advised by the TD Bank that Mr. Arnold had taken a leave of absence 

from his law practice and that there is no timeline for his return.  

13. As a result, on October 19, 2023, a representative of AGI contacted Cooper immediately to discuss 

the situation and to get a more thorough update, as we understood that Cooper was still working with/for the 

Debtor. Noteworthy items from the call with Cooper are as follows:  
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a. Arnold was on medical leave and based on Cooper’s discussions with Arnold’s wife, Kelly 

McDonnell (“McDonnell”), he did not know when Arnold would be returning to the office;  

b. The Debtor’s employees had not been paid in two weeks and they were upset with the 

situation;  

c. There were some customer work in process to be invoiced, but that this required additional 

work to be completed;  

d. AGI advised Arnold about the Canada Revenue Agency (“CRA”) Requirement to Pay issued 

to the TD Bank relating to unremitted HST;  

e. Cooper advised that he is covering the job of two lawyers, he is 74 years of age and wanted 

to slow down, but is working overtime to keep the business operating; 

f. Cooper advised that owns the building which the Debtor operated from;  

g. Cooper contacted the law society to advise of the issues at hand and is waiting to hear back 

from them;   

h. Cooper was able to get the Teranet software system back up and running in order to facilitate 

closing real estate deals; and, 

i. Cooper’s plan, if McDonnell did not fund the business, was to start his own practice again from 

the Premises, hire the Debtor’s employees and service the client files to the extent possible.  

14. Shortly following our call with Mr. Cooper, we were contacted Mr. Chad Wilson (“Wilson”), the 

Debtor’s bookkeeper, who AGI had been in contact with while assisting with the preparation of a cash flow 

forecast model.  Wilson advised that he was contacted by McDonnell and that he was contacting AGI to 

discuss and get more information for McDonnell.  Noteworthy points from our call with Wilson are as follows:  

a. McDonnell was not certain if she should fund the Debtor’s business operations, in the interim 

period until Arnold returned;   

b. AGI advised Wilson about the CRA requirement to pay which was issued in relation to 

unremitted HST by the Debtor;  
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c. AGI advised that the TD Bank was issuing formal payment demands in relation to the 

Companies; and, 

d. The conversion was left off that Wilson would discuss with McDonnell if she wanted to have a 

call with AGI representatives.  To date, Wilson nor McDonnell have contacted AGI.  

VI. PROPOSED ACTIONS AS RECEIVER, IF APPOINTED 

15. Should the Court issue the Receivership Order, AGI contemplates the following preliminary activities:   

a. Attend the Premises to provide notice of the Receivership Order to the employees, Cooper 

and Arnold if he has returned to work;  

b. Obtain a better understanding of the status of the Debtor’s operations and law practice;  

c. Obtain all books and records relating to the Debtor’s accounting, including details of the 

Debtor’s the assets (including work in process and accounts receivable) and liabilities, 

including information relating to unremitted HST and potentially employee source deductions; 

and, 

d. Create a plan, to realize on the Debtor’s assets in a commercially reasonable manner.  

 

All of which is respectfully submitted this 25th day of October 2023 

ALBERT GELMAN INC.,  
solely in its capacity as Consultant for  
The Toronto-Dominion Bank 
 
 
 
Per:             

 Bryan Gelman, CIRP, LIT 

 

  

Digitally signed
by Bryan
Gelman
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Schedule “A” 

 

TD Bank Engagement Letter dated May 4, 2023 
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Digitally signed
by Bryan
Gelman
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COOPER PROFESSIONAL CORPORATION  
 
Respondent 
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ONTARIO 
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PROCEEDING COMMENCED AT 

LONDON, ONTARIO 

 

 
AFFIDAVIT OF DENNIS ZAMANIS 

 

 
HARRISON PENSA LLP 
Barristers and Solicitors 
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London, Ontario N6A 5R2 

Timothy C. Hogan (LSO #36553S) 
Melinda Vine (LSO #53612R)  
 
Tel:  (519) 661-6743 
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