
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re 

Comsale Group Inc., et al.,1 

Debtors in a Foreign Proceeding. 

Chapter 15 

Case No. 19-13625 (JLG) 

 Jointly Administered 

NOTICE OF PROPOSED SALE OF AVAILABLE ASSETS 

PLEASE TAKE NOTICE that on November 13, 2019, Grant Thornton Limited, solely 
in its capacity as court-appointed receiver and manager and not in its personal or corporate capacity 
(the “Receiver”) and authorized foreign representative (the “Foreign Representative”) of Comsale 
Group Inc. (“CGI”), Comsale Computer Inc. (“CCI” or the “Borrower”) and Comsale Inc. (“CI” 
and together with CGI and CCI, the “Debtors”),2 filed the Chapter 15 Petition for Recognition of 
a Foreign Proceeding and the Verified Petition Under Chapter 15 for Recognition of a Foreign 
Main Proceeding and Related Relief (together, the “Petition”) for each of the Debtors pursuant to 
chapter 15 of title 11 of the United States Code (the “Bankruptcy Code”) in the United States 
Bankruptcy Court for the Southern District of New York (the “Court”). 

PLEASE TAKE FURTHER NOTICE THAT on December 16, 2019, the Court entered 
an order recognizing the Canadian Proceeding as a foreign main proceeding. 

PLEASE TAKE FURTHER NOTICE THAT on February 5, 2020, the Court entered 
the Order (I) Approving the Sale Procedures and the Sale Notice, (II) Authorizing the Sale of 
Substantially All of the Debtors’ Assets Free and Clear of Any Liens, Claims, Encumbrances and 
Other Interests, (III) Recognizing and Enforcing the Canadian Sale Procedures Order and (IV) 
Granting Related Relief (the “Sale Procedures Order”)3 authorizing the Foreign Representative to 
sell substantially all of the Debtors’ assets located in the United States pursuant to the procedures 
set forth in the Sale Procedures Order. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Sale Procedures Order, the 
Foreign Representative proposes to enter into the transaction (the “Proposed Transaction”) under 

1 The Debtors in these chapter 15 cases, along with the last four digits of each Debtor’s U.S. Federal Tax 
Identification Number or other unique identifier are: Comsale Group Inc. (7355) (Ontario Corporation 
Number); Comsale Computer Inc. (7508) (Ontario Corporation Number); and Comsale Inc. (0354) 
(FEIN).   The Receiver and Foreign Representative is Grant Thornton Limited, located at 200 King St. W. 
11th Floor, Toronto, Ontario, Canada M5H 3T4.   

2 Each of the Debtors was placed in a receivership on November 5, 2019 by order (the “Receivership Order”) 
of the Superior Court of Justice (Commercial List) in Ontario, Canada (the “Canadian Court”), Court File 
No.: CV-19-630501-00CL (the “Canadian Proceeding”). 

3 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Sale Procedures 
Order. 
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the Asset Purchase Agreement dated as of March 17, 2020 (the “APA”) attached to this Notice as 
Exhibit A.  The material terms of the Proposed Transaction are described below: 

• Available Assets Being Sold:  Certain trailers located at 70 Niagara Street, St
Catharines, Canada (Parcel 7); inventory consisting of various customer returns of
PCs located at 4040 Willow Lake Blvd, Memphis, Tennessee, USA (Parcel 11A).

• Purchaser:  Escrap Canada Inc.

• Purchase Price:  CAD$41,139 (approximately US$29,323.26)

• Terms of Payment:  Purchaser has deposited CAD$35,820 of the Purchase Price
in cash with the Receiver and will pay the balance of the Purchase Price (i.e.
CAD$5,319) in cash at closing.

• Marketing Efforts: As set forth in the Foreign Representative Declaration, the
Foreign Representative contacted nine potential purchasers that the Foreign
Representative identified as potentially having an interest in acquiring the
Available Assets.

• Known Liens:  As of the date hereof, HSBC Bank Canada and BDC Capital, Inc.
have Liens on the Available Assets.  There are no other known Liens on the
Available Assets.

• Other Material Terms:  Purchaser will take possession of the Available Assets
within two Business Days after Closing.  However, the Receiver and Purchaser can
mutually agree to extend the date the Purchaser takes possession of the Available
Assets if Purchaser is unable to do so due to restrictions caused by the COVID-19
pandemic.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Sale Procedures Order, the 
Foreign Representative requests entry of the proposed order attached to this notice as Exhibit B 
(the “Proposed Order”) authorizing the consummation of the Proposed Transaction on ten (10) 
calendar days’ notice and granting relief pursuant to sections 363(f) and 363(m) of the Bankruptcy 
Code. 

PLEASE TAKE FURTHER NOTICE that, in support of the relief requested in the 
Proposed Order, the Foreign Representative submits the Declaration of Foreign Representative 
attached to this Notice as Exhibit C (the “Foreign Representative Declaration”). 

PLEASE TAKE FURTHER NOTICE that, consistent with the Sale Procedures Order 
and the Foreign Representative Declaration, if the Court enters an order granting relief under 
section 363(f) of the Bankruptcy Code, upon closing of the Sale, the Available Assets located in 
the United States shall be transferred free and clear of all liens, claims, encumbrances and other 
interests, with such liens, claims, encumbrances and other interests attaching to the sale proceeds 
in the order of priority and with the same validity, force and effect that they have against such 
Available Assets immediately prior to the Proposed Transaction. 
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PLEASE TAKE FURTHER NOTICE that objections to the Proposed Transaction must 
be filed electronically with the Court by registered users of the Court’s electronic case filing system 
in accordance with General Order M-399 and the Court’s Procedures for the Filing, Signing and 
Verification of Documents by Electronic Means (copies of each of which may be viewed on the 
Court’s website at http://www.nysb.uscourts.gov).  Two single-sided hard copies of any response 
or objection shall be sent to the Chambers of the Honorable James L. Garrity, United States 
Bankruptcy Judge, One Bowling Green, New York, New York 10004-1408 and served upon 
counsel for the Foreign Representative, Linklaters LLP, 1345 Avenue of the Americas, New York, 
New York 10105 (Attention: Robert H. Trust, Esq., Penelope J. Jensen, Esq. and Christopher J. 
Hunker, Esq.) and Thornton Grout Finnigan LLP, 100 Wellington St. West, Suite 3200, Canada 
Pacific Tower, Toronto (Ontario), Canada M5K 1K7 (Attention: D.J. Miller and Rachel Bengino) 
(collectively, the “Objection Notice Parties”), so as to be actually received on or before 10:00 a.m. 
(Eastern Time) on May 4, 2020 (the “Objection Deadline”). 

PLEASE TAKE FURTHER NOTICE that the Sale Hearing shall be held telephonically 
before the Honorable James L. Garrity, Jr., United States Bankruptcy Judge for the Southern 
District of New York, United States Bankruptcy Court, Courtroom 601, One Bowling Green, New 
York, New York 10004 at 11:00 a.m. (Eastern Time) on May 5, 2020.  All parties wishing to 
appear at, or attend, the telephonic hearing must refer to the guidelines for telephonic appearances 
and make arrangements with Court Solutions LLC (“Court Solutions”).  Pro se parties may 
participate telephonically in hearings free of charge using Court Solutions.  Instructions for 
registering with Court Solutions are attached hereto as Exhibit D. 

PLEASE TAKE FURTHER NOTICE that all parties in interest wishing to oppose the 
Proposed Transaction must appear at the Sale Hearing at the time and place set forth above. 

PLEASE TAKE FURTHER NOTICE that the Sale Hearing may be adjourned from time 
to time without further notice other than an announcement in open court, or a notice of adjournment 
filed with the Court, of the adjourned date or dates of the hearing or any further adjourned hearing. 
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Dated: April 22, 2020 
New York, New York 

Respectfully submitted, 

/s/ Robert H. Trust 
Robert H. Trust 
Penelope J. Jensen 
Christopher J. Hunker 
LINKLATERS LLP  
1345 Avenue of the Americas 
New York, NY 10105  
Telephone: (212) 903-9000  
Facsimile: (212) 903-9100  

-and-

D.J. Miller
Rachel Bengino
THORNTON GROUT FINNIGAN LLP
100 Wellington St. West
Suite 3200, Canada Pacific Tower
Toronto (Ontario), Canada M5K 1K7
Telephone: (416) 304-1616
Facsimile: (416) 304-1313

Counsel to the Foreign Representative 
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APA
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IN WITNESS OF WHICH the Parties have executed this Agreement. 

----------

GRANT THORNTON LIMITED, in its capacity 
as Court-appointed Receiver of Comsale 
Computer Inc. et. al., and not in its personal or 
corporate capacity 

Per: 

Name: Michael Creber

Title: Senior Vice President

I have the authority to bind the 
corporation 

ESCRAP CANADA INC. 

Per: 

Name: KAPIL LAL 

Title: DIRECTOR 

I have the authority to bind the 
corporation 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re 

Comsale Group Inc., et al.,1 

Debtors in a Foreign Proceeding. 

Chapter 15 

Case No. 19-13625 (JLG) 

 Jointly Administered 

ORDER AUTHORIZING AND APPROVING SALE OF AVAILABLE ASSETS 
FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES AND OTHER 
INTERESTS IN ACCORDANCE WITH THE SALE PROCEDURES ORDER 

 Upon the Notice of Proposed Sale of Available Assets (the “Sale Notice”) and the 

Declaration of Foreign Representative attached to the Sale Notice as Exhibit C (the “Foreign 

Representative Declaration”) in support of entry of an order (this “Order”) authorizing the sale of 

Available Assets (the “Proposed Transaction”) to Escrap Canada Inc. (the “Buyer”) pursuant to 

the Order (I) Approving the Sale Procedures and the Sale Notice, (II) Authorizing the Sale of 

Substantially All of the Debtors’ Assets Free and Clear of Any Liens, Claims, Encumbrances and 

Other Interests, (III) Recognizing and Enforcing the Canadian Sale Procedures Order, and (IV) 

Granting Related Relief [Docket No. 23] (the “Sale Procedures Order”); and this Court having 

jurisdiction to consider the Sale Notice and the relief requested therein pursuant to 28 U.S.C. §§ 

157 and 1334; and consideration of the Proposed Transaction described in the Sale Notice and the 

relief requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(N) and (P); and 

venue being proper before this Court pursuant to 28 U.S.C. § 1410(1) and (3); and the Court having 

reviewed and considered the Foreign Representative Declaration; and the Court having held a 

1 The Debtors in these chapter 15 cases, along with the last four digits of each Debtor’s U.S. Federal Tax 
Identification Number or other unique identifier are: Comsale Group Inc. (7355) (Ontario Corporation 
Number); Comsale Computer Inc. (7508) (Ontario Corporation Number); and Comsale Inc. (0354) 
(FEIN).   The Receiver and Foreign Representative is Grant Thornton Limited, located at 200 King St. W. 
11th Floor, Toronto, Ontario, Canada M5H 3T4.    
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hearing on May 5, 2020 to consider the relief requested in this Order; and upon the record 

established at such hearing; and it appearing that the Proposed Transaction is in the best interests 

of the Debtors and their creditors; and after due deliberation thereon; and good and sufficient cause 

appearing therefor; 

IT IS HEREBY FOUND AND DETERMINED THAT: 

A. Good and sufficient notice of the relief granted by this Order has been given

in accordance with the Sale Procedures Order to (a) the United States Trustee; (b) any party known 

to have asserted a lien on the Available Assets, including HSBC Bank Canada and BDC Capital 

Inc., and (c) any party that has filed a notice of appearance in these chapter 15 cases.  Notice of 

the Proposed Transaction was good, sufficient and appropriate under the circumstances and 

provided a reasonable opportunity to object or be heard regarding the relief granted by this Order 

to parties entitled to notice pursuant to the Bankruptcy Rules and the Local Rules.  No other or 

further notice of the Proposed Transaction is required. 

B. The Foreign Representative has demonstrated that the Proposed Transaction

is a reasonable exercise of the Foreign Representative’s business judgment and is in the best 

interests of the Debtors and their creditors.  Sound business reasons exist for consummating the 

Proposed Transaction. 

C. The transfer of the Available Assets located in the United States to the

Buyer pursuant to the APA shall be legal, valid and effective and shall vest the Buyer with all 

right, title and interest of the Debtors to the Available Assets located in the United States free and 

clear of all liens, claims, encumbrances and other interests.  One or more of the standards set forth 

in sections 363(f)(1)-(5) of the Bankruptcy Code have been satisfied. 
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D. The Buyer is a good faith purchaser for value, is entitled to all of the

protections afforded under section 363(m) of the Bankruptcy Code and has otherwise acted in good 

faith in connection with the Proposed Transaction.  Specifically, (a) the Buyer is not an “insider” 

of the Debtors, as that term is defined in the Bankruptcy Code; (b) the Proposed Transaction was 

negotiated at arm’s-length and in good faith; (c) the Buyer did not in any way induce or cause the 

filing of the Canadian Proceeding or these chapter 15 cases; (d) the consideration provided by the 

Buyer under the Proposed Transaction is fair and reasonable; and (e) the Proposed Transaction is 

not the result of fraud or collusion.  Neither the Foreign Representative nor the Buyer has engaged 

in any conduct that would cause or permit the Proposed Transaction to be avoided or result in the 

imposition of any costs or damages under section 363(n) of the Bankruptcy Code. 

IT IS THEREFORE, ORDERED, ADJUDGED, AND DECREED THAT: 

1. The Proposed Transaction is approved as set forth herein.

2. Pursuant to sections 363(b) and 363(f) of the Bankruptcy Code, the

Foreign Representative is authorized to transfer the Available Assets located in the United States 

to the Buyer pursuant to the terms of the APA.  The APA is hereby approved, and the Foreign 

Representative is authorized to take all actions necessary to consummate the Proposed 

Transaction. 

3. Pursuant to sections 363(b) and 363(f) of the Bankruptcy Code, the

Available Assets located in the United States shall be transferred free and clear of all liens, 

claims, encumbrances and other interests, and all such liens, claims, encumbrances and other 

interests shall attach to the proceeds of the Proposed Transaction in the order of priority and 

with the same validity, force and effect that they have as against such Available Assets 

immediately prior to the Proposed Transaction. 
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4. The Buyer is a good faith buyer within the meaning of section 363(m) of

the Bankruptcy Code and is entitled to the full protections of section 363(m) of the Bankruptcy 

Code.  The reversal or modification on appeal of the authorization provided herein to consummate 

the Proposed Transaction shall not affect the validity of the Proposed Transaction, unless such 

authorization and consummation of the Proposed Transaction is duly and properly stayed pending 

such appeal. 

5. Notwithstanding any provision in the Bankruptcy Rules to the contrary: (a)

the terms of this Order shall be immediately effective and enforceable upon its entry; (b) the 

Foreign Representative is not subject to any stay in the implementation, enforcement or realization 

of the relief granted in this Order and (c) the Foreign Representative may, in its discretion and 

without further delay, take any action and perform any act authorized under this Order, the 

Receivership Order or the Canadian Sale Procedures Order. 

6. This Court shall retain jurisdiction with respect to any matters, claims, rights

or disputes arising from or related to the Motion or the implementation of this Order. 

Dated: __________________, 2020 
New York, New York 

THE HONORABLE JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 

In re 

Comsale Group Inc., et al.,1 

Debtors in a Foreign Proceeding. 
 

Chapter 15 

Case No. 19-13625 (JLG) 

    Jointly Administered 

 

DECLARATION OF FOREIGN REPRESENTATIVE IN SUPPORT OF THE 
DEBTORS’ SALE OF ASSETS FREE AND CLEAR OF ANY LIENS, CLAIMS, 

ENCUMBRANCES AND OTHER INTERESTS  
 

I, Rob Stelzer, pursuant to 28 U.S.C. § 1746, hereby declare under penalty of perjury under the 

laws of the United States of America, as follows:  

1. I am a Vice President in the Toronto office of Grant Thornton Limited (“Grant 

Thornton”).  Grant Thornton is the court-appointed receiver and manager (in such capacities, the 

“Receiver”) and authorized foreign representative (the “Foreign Representative”) of all of the 

assets, undertakings and properties of Comsale Group Inc. (“CGI”), Comsale Computer Inc. 

(“CCI” or the “Borrower”) and Comsale Inc. (“CI” and together with CGI and CCI, the “Debtors”).  

The Receiver was appointed by the Superior Court of Justice (Commercial List) in Ontario, Canada 

(the “Canadian Court”) in the proceedings with respect to the Comsale Entities2 captioned under 

Court File No. CV-19-630501-00CL (the “Canadian Proceeding”) by the Order (appointing 

                                                 
1 The Debtors in these chapter 15 cases, along with the last four digits of each Debtor’s U.S. Federal Tax 

Identification Number or other unique identifier are: Comsale Group Inc. (7355) (Ontario Corporation 
Number); Comsale Computer Inc. (7508) (Ontario Corporation Number); and Comsale Inc. (0354) 
(FEIN).   The Receiver and Foreign Representative is Grant Thornton Limited, located at 200 King St. W. 
11th Floor, Toronto, Ontario, Canada M5H 3T4.   

2 Grant Thornton was also appointed as the Receiver for Comsale Hong Kong Limited (“Comsale Hong 
Kong”), Comsale Malaysia Sdn. Bhd. (“Comsale Malaysia”) and Comsale Singapore Private Limited 
(“Comsale Singapore” and together with Comsale Hong Kong, Comsale Malaysia and the Debtors, the 
“Comsale Entities”).  Comsale Hong Kong, Comsale Malaysia and Comsale Singapore are not debtors in 
these chapter 15 cases. 
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Receiver) (the “Receivership Order”)  entered on November 5, 2019 under Courts of Justice Act 

of the Province of Ontario (the “CJA”) and Bankruptcy and Insolvency Act of Canada (the “BIA”).   

2. I am authorized to make this declaration (this “Declaration”) on behalf of the 

Debtors in support of an order approving the sale (the “Sale”) of the Debtors’ assets free and clear 

of any liens, claims, encumbrances and other interests pursuant to the Asset Purchase Agreement 

dated as of March 17, 2020 (the “APA”) by and between Grant Thornton, in its capacity as court 

appointed Receiver of the Comsale Entities and not in its personal or corporate capacity, as seller 

(the  “Seller”), and Escrap Canada Inc., as buyer (the “Purchaser”), and to comply with Paragraph 

2(i) of the Sale Procedures Order (as defined below).3 

3. Except as otherwise indicated, I have personal knowledge of the matters set forth 

herein and, if called as a witness, would testify competently thereto. 

THE SALE PROCEDURES 

4. On December 20, 2019, the Canadian Court entered an order approving the Sale 

Procedures and authorizing the Foreign Representative to commence the Sale process (the 

“Canadian Sale Procedures Order”). 

5. On January 7, 2020, the Foreign Representative filed a motion [Docket No. 20] (the 

“Sale Procedures Motion”) seeking this Court’s (i) approval of the Sale Procedures to the extent 

the Available Assets being sold are located in the United States and (ii) recognition and 

enforcement of the Canadian Sale Procedures Order. 

6. On February 4, 2020, this Court entered an Order granting the relief requested in 

the Sale Procedures Motion [Docket No. 23] (the “Sale Procedures Order”). 

                                                 
3 Capitalized terms used but not defined shall have the meanings given in the Sale Procedures Order.  
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7. Paragraph 2(i) of the Sale Procedures Order provides that the Foreign 

Representative shall attach to the applicable Sale Notice “a declaration in support of the Sale 

containing statements sufficient for the Court to find that: (i) the Sale constitutes a prudent exercise 

of the Foreign Representative’s business judgment; (ii) the Sale may be consummated free and 

clear of all liens, claims, encumbrances and other interests under section 363(f) of the Bankruptcy 

Code and (iii) the purchaser is a good faith purchaser entitled to the protections of section 363(m) 

of the Bankruptcy Code.”  Sale Procedures Order, ¶ 2(i). 

STATEMENTS PURSUANT TO  
PARAGRAPH 2(i) OF THE SALE PROCEDURES ORDER 

I. The Sale Constitutes a Prudent Exercise of the Foreign Representative’s Business 
Judgment 

8. I believe that the Sale is in the best interests of the Debtors’ estates and constitutes 

a prudent exercise of the Foreign Representative’s business judgment. 

9. On February 5, 2020, the Foreign Representative transmitted notice to 94  potential 

purchasers that the Foreign Representative identified as potentially having an interest in acquiring 

the Available Assets (collectively, “Potential Purchasers”).  On March 4, 2020, the Foreign 

Representative became aware that certain Available Assets comprised of customer-returned PCs 

located in Memphis, Tennessee were not accounted for in the Debtors’ inventory lists.  

Consequently, the customer-returned PCs were not specifically identified in the Available Assets 

that were marketed and advertised as part of the broader Sale Process.  The Foreign Representative 

undertook a complete inventory of those customer-returned PCs, which was completed in late 

March.  On or around March 30, 2020, the Foreign Representative contacted nine parties that the 

Foreign Representative identified as potentially having an interest in acquiring the customer-

returned PCs, including six bidders actively engaged in the Sale Process and three competitors in 
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the Memphis area.  Those parties were invited to submit bids for the Available Assets comprised 

of the customer-returned PCs. 

10. The Debtors received four bids for the Available Assets comprised of the customer-

returned PCs. 

11. The Debtors reviewed all offers submitted and discussed those bids with the 

applicable Potential Purchaser and any creditors known to have asserted a lien on the Available 

Assets, including HSBC Bank Canada (“HSBC”) and BDC Capital Inc. (“BDC”).    

THE SUPERIOR OFFER 

12. After reviewing the bids received for the Available Assets with their professionals, 

the Foreign Representative selected Purchaser’s bid in the amount of CAD$41,139 (approximately 

US$29,323.26) as the highest and best offer based on (i) total value offered, (ii) the terms and 

conditions of the offer and (iii) Purchaser’s assurances that the Sale would close.  The Purchaser 

has paid a deposit in the amount of CAD$35,820 in accordance with the APA (the “Deposit”), 

which will be held in escrow pending closing of the Sale.  HSBC, the Debtors’ largest secured 

lender and the only creditor likely to receive any recovery, consents to the Sale of the Available 

Assets to the Purchaser. 

13. On April 15, 2020, the Receiver filed a motion with the Canadian Court requesting 

entry of an order, among other things, approving the APA and authorizing the Receiver to 

consummate the transactions contemplated by the APA.  The Canadian Court is expected to hear 

the motion on April 22, 2020. 

14. I believe that the Available Assets were marketed in a manner designed to 

maximize the purchase price obtained for those assets in accordance with the Sale Procedures 

Order. 
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15. The Purchaser’s offer is the highest or otherwise best offer received for the 

Available Assets to date, is in line with the market for similar assets, and constitutes reasonably 

equivalent value for the Available Assets. 

16. For these reasons, I believe that selling the Available Assets to the Purchaser 

pursuant to the terms set forth in the APA constitutes a prudent exercise of the Foreign 

Representative’s business judgment. 

II. The Available Assets Should be Transferred Free  
and Clear of All Liens, Claims, Encumbrances,  
and Other Interests Pursuant to Section 363(f) of the Bankruptcy Code 

17. I believe consummation of the Sale and transfer of the Available Assets free and 

clear of all liens, claims, encumbrances, and other interests (collectively, “Liens”) is appropriate 

pursuant to section 363(f) of the Bankruptcy Code.  As of the date hereof, the only known Liens 

on the Available Assets are (i) HSBC’s lien to secure the obligations outstanding under the Credit 

Agreement, dated as of June 4, 2018 (the “Credit Agreement”), by and among the Borrower, CGI 

and CI, as guarantors (collectively, the “Guarantors”) and HSBC, as lender; and (ii) BDC’s lien, 

which ranks junior in priority to HSBC’s lien pursuant to a Priority Agreement among HSBC, 

BDC, the Borrower and CI executed on July 25, 2018.  As noted above, HSBC has consented to 

the sale of the Available Assets to the Purchaser.  I am advised that all liens on the Available Assets 

being sold will attach to the consideration received by the Foreign Representative under the APA 

with the same force, validity, priority, and effect as they currently exist. 

18. Further, I do not believe that the Purchaser is a mere continuation of the Debtors or 

that the Sale constitutes a de facto merger. 
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III. The Purchaser Should be Entitled to  
the Protections of Section 363(m) of the Bankruptcy Code 

19. I believe the Purchaser is a good faith purchaser for value and has otherwise acted 

in good faith in connection with the Sale.  Specifically: (i) the Purchaser is not an “insider” of the 

Debtors, as that term is defined in the Bankruptcy Code; (ii) the Sale was negotiated at arm’s-

length and in good faith, and at all times each of the Purchaser and the Foreign Representative 

were represented by competent counsel of their choosing; (iii) the Purchaser did not in any way 

induce or cause the filing of the Canadian Proceeding or these Chapter 15 Cases; (iv) the 

consideration provided by the Purchaser pursuant to the Sale is fair and reasonable; and (v) the 

Sale is not the result of fraud or collusion. 

20. Based on the foregoing, I believe the Purchaser was acting in good faith within the 

meaning of 11 U.S.C. § 363(m) with respect to the Sale and is entitled to the protections thereof. 

 Pursuant to 28 U.S.C. §1746, I declare under penalty of perjury that the foregoing is true 

and correct to the best of my knowledge, information, and belief. 

Dated: April 22, 2020 

/s/ Rob Stelzer  
Rob Stelzer 
Vice President 
Grant Thornton Limited, solely in its capacity 
as Receiver for the Debtors, and not in its 
personal or corporate capacities 
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EXHIBIT D 

Court Solutions Instructions
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Instructions to register for CourtSolutions. 

1. Create a CourtSolutions account online.

Logon to https://www.court-solutions.com/ to “Signup” for an account and to register a

telephonic appointment for an upcoming hearing. Registration for a hearing must occur no

later than 12:00 noon on the business day prior to the hearing date.

2. Register for a hearing with CourtSolutions.

After creating and signing into their CourtSolutions account at

https://www.court-solutions.com/, a party must register for a hearing.

a. Enter the last name of the Judge to appear before and then select the appropriate name

from the list.

b. Enter the time and date of the hearing.

c. Select participation status: Live or Listen Only.

d. Enter the case name, case number, and, if applicable, the name of client.

e. There is a box to click to agree to terms/conditions, and then press “Register”.

f. CourtSolutions will send an email confirmation of the participation request.

g. The court staff will first confirm that a granted motion to appear telephonically is on the

docket. If there exists a granted motion, the court staff will approve the reservation.

h. CourtSolutions will then send another email confirmation.

Note that the reservation received for a registered hearing may NOT be transferred to another

person. If someone dials in with someone else’s registration information, the caller

information presented to the court will not match the correct person.

3. Charges.

For lawyers and participants, registration and reservations are free.

Once a party dials into a call, the cost is a flat fee of $70, per reservation, per judge, per day. If

the hearing is adjourned for a break and the party rejoins the call later that day, there is no

additional charge to rejoin the call. If the hearing is continued to another day, lawyers and

participants will need to re-register and the flat fee will apply again when dialing in.

If a party does not timely join a call, no fee is charged. The Judge will have the party listed as

having made a reservation, but the party is not charged. However, the hearing may proceed in

their absence, and they may face sanctions from the Court.

Additionally, a party may notice that there is a charge on their card after making a reservation.

When making a reservation, CourtSolutions places an authorization hold on the card. If the

party does not join the call, the pending hold will be removed automatically several days later,

and there will be no charge.

Any issues with billing shall be directed to the vendor. The Court is not responsible for the

billing or collection of the fees incurred with CourtSolutions.

4. Order of Proceeding.

CourtSolutions does not place a call to counsel on the day of the hearing. It is counsel's

responsibility to dial into the call not later than 10 minutes prior to the scheduled hearing.

Logging into the CourtSolutions website for the hearing is not required but is helpful to

unmute your line if the Court mutes it or to raise your hand to be recognized during the

hearing.
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Upon connecting to the call and at the time of the hearing, a party may hear the activity in the 

courtroom. Unless a joining party mutes their line, he/she joins the call as an active participant 

and can be heard. Failure to act appropriately on the line may result with the party being 

disconnected by Court. When the judge is ready to hear the case, appearances will be called. 

Each time a telephonic party speaks, he/she should identify them self for the record. The 

court's teleconferencing system allows more than one speaker to be heard, so the judge can 

interrupt a speaker to ask a question or redirect the discussion. When the judge informs the 

participants that the hearing is completed, the telephonic participant may disconnect, and the 

next case will be called. 

5. Failure to appear.

If a party does not timely call and connect to the scheduled hearing, the hearing may proceed

in their absence, and they may face sanctions from the Court for their failure to appear.

6. Other/Miscellaneous.

Telephonic appearances by multiple participants are only possible when there is compliance

with every procedural requirement. Sanctions may be imposed when there is any deviation

from the required procedures or the Court determines that a person's conduct makes telephonic

appearances inappropriate. Sanctions may include denying the matter for failure to prosecute,

continuing the hearing, proceeding in the absence of a party who fails to appear, or a monetary

sanction.
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