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COMSALE 
COMPUTER

COMSALE 
US GRAND TOTAL

Cash Receipts
Proceeds received from Sale of Inventory 2,847,631               -               2,847,631                       
Accounts Receivable Collections 416,207                 206,099        622,306                          
Fry Litigation Settlement Proceeds 548,863                 -               548,863                          
Advance from Secured Creditor 350,000                 -               350,000                          
HST Collected 150,470                 -               150,470                          
Proceeds received from Sale of Fixed Assets and Equipm 109,532                 2,083            111,615                          
Transfer from Comsale Computer Inc. -                        103,279        103,279                          
Cash at Bank (at Date of Receivership) -                        33,797          33,797                            
FX Gain (Loss) 21,683                   -               21,683                            
Miscellaneous Income and Refunds 11,390                   -               11,390                            
Interest 3,124                     229              3,353                             

Total Cash Receipts 4,458,900$            345,487$      4,804,387$                     

Estate Disbursements
Repayment of Advance from Secured Creditor plus Intere 359,389                 -               359,389                          
Occupation Rent 206,851                 145,390        352,240                          
Retained Employees Wages 233,672                 106,192        339,864                          
Transfer to bankruptcy estate 130,000                 -               130,000                          
Insurance 33,833                   70,896          104,729                          
Transfer to Comsale Inc. 103,279                 -               103,279                          
Security 30,463                   -               30,463                            
HST/QST paid 28,190                   -               28,190                            
Utilities 19,037                   8,409            27,446                            
Computer Services, Telephone and Internet 13,395                   1,236            14,631                            
Advertising 5,750                     7,494            13,243                            
Freight, Delivery, Courier and Mailing 11,456                   -               11,456                            
Sundry Expenses 9,430                     -               9,430                             
Filing and License Fees 7,735                     -               7,735                             
Repairs and Maintenance 5,141                     1,845            6,986                             
Waste Disposal 2,516                     3,436            5,952                             
Duty 935                       -               935                                
Bank Charges 77                         589              666                                
CRA Assessment on Payroll -                        -               -                                

Total Estate Disbursements 1,201,149$             345,487$      1,546,636$                     

Professional Fees
Receiver's Fees 901,047                 -               901,047                          
HST on Receiver's Fees 117,136                 -               117,136                          
Legal Fees 934,516                 -               934,516                          
HST on Legal Fees 23,089                   -               23,089                            

Total Professional Fees 1,975,788$            -$             1,975,788$                     

Total Estate Disbursements incl. Professional Fees 3,176,937$            345,487$      3,522,424$                     

Distributions
Payment to Secured Creditor CWB National Leasing 25,101                   -              25,101                           

Cash on Hand 1,256,861$             0.00$           1,256,861$                     



COMSALE 
COMPUTER

COMSALE 
US GRAND TOTAL

Cash on Hand Per Receipts and Disbursements Schedule  $            1,256,861  $               0  $                     1,256,861 

Distributions
Distribution to HSBC Bank of Canada per its Secure 1,069,361               -               1,069,361                       

1,069,361$             -$             1,069,361$                     

Projected Cash on Hand
Estimate of Future Professional Fees 187,500                 187,500                          

Projected Cash on Hand 0$                         0$                0.00$                             

Future  Receipts
Corporate Tax 350,000                 -               350,000                          
HST 75,000                   -               75,000                            
Accounts Receivable 2,682,599               -               2,682,599                       

3,107,599$            -$             3,107,599$                     

Maximum Projected Cash 3,107,599$            0$                3,107,599$                     
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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 RECOGNIZING FOREIGN MAIN PROCEEDING
AND GRANTING RELATED RELIEF  

Upon the Verified Petition Under Chapter 15 for Recognition of a Foreign Main 

Proceeding and Related Relief [Dkt. No. 2] (together with the Forms of Voluntary Petition [Dkt. 

No. 1], collectively, the “Petition”)2 of Grant Thornton Limited, in its capacity as the 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., Comsale 

Computer Inc. and Comsale Inc. (collectively, the “Debtors”), each of which were placed in a 

receivership on November 5, 2019 by the 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”) for entry of an order:

(a) finding that (i) each of the Debtors is eligible to be a “debtor” under chapter 15 of 
title 11 of the United States Code, 11 U.S.C. §§ 101 et seq.
(the “Bankruptcy Code”), (ii) the Canadian Proceeding is a foreign main 
proceeding within the meaning of section 1502 of the Bankruptcy Code, (iii) the 

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  Capitalized terms not otherwise defined herein shall have the meanings given to them in the Verified Petition. 
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Foreign Representative satisfies the requirements of a “foreign representative” 
under section 101(24) of the Bankruptcy Code and (iv) the Petition was properly 
filed and meets the requirements of section 1515 of the Bankruptcy Code;  

(b) granting recognition of the Canadian Proceeding as a “foreign main proceeding” 
under sections 1517 and 1520 of the Bankruptcy Code;

(c) granting all relief afforded to foreign main proceedings under section 1520 of the 
Bankruptcy Code;

(d) recognizing, granting comity to, and giving full force and effect within the 
territorial jurisdiction of the United States to the order of the Canadian Court 
appointing the Foreign Representative (the “Receivership Order”), including any 
and all extensions or amendments thereof authorized by the Canadian Court; 

(e) granting additional relief under sections 1521 and 1507 of the Bankruptcy Code, 
including for purposes of applying section 365 of the Bankruptcy Code in these 
chapter 15 cases; and 

(f) granting related relief; 

all as more fully described in the Petition; and upon the record of this case, the hearing held on 

November 15, 2019 to consider the relief requested in the Motion of the Receiver as Authorized 

Foreign Representative for Entry of an Order Granting Provisional Relief Pursuant to Sections 

105(a) and 1519 of the Bankruptcy Code and the hearing held on December 11, 2019 (the 

“Hearing”) on the Petition and this Court’s review and consideration of the Petition and the Stelzer 

Declaration; and the Court having found and determined that the relief sought in the Petition is 

consistent with the purposes of chapter 15 of the Bankruptcy Code and is in the best interests of 

the Debtors and their creditors; and after due deliberation and sufficient cause appearing therefor; 

and for the reasons stated on the record at the Hearing,
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IT IS HEREBY FOUND AND DETERMINED THAT:3

A. This Court has jurisdiction to consider the Petition and the relief requested 

therein pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference 

from the United States District Court for the Southern District of New York dated as of January 

31, 2012, Reference M-431, In re Standing Order of Reference Re: Title 11, 12 Misc. 00032 

(S.D.N.Y. Feb. 1, 2012) (Preska, C.J.). 

B. The consideration of the Petition and the relief requested therein is a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2)(P), and this Court may enter a final order consistent 

with Article III of the United States Constitution. 

C. Venue is proper before this Court pursuant to 28 U.S.C. § 1410(1) and (3). 

D. Good, sufficient, appropriate, and timely notice of the filing of the Petition 

and the Hearing has been given by the Foreign Representative, pursuant to Bankruptcy Rules 

1011(b) and 2002(q) and the Order Scheduling Hearing on Chapter 15 Petition and Related Relief 

and Specifying Form and Manner of Service of Notice [Dkt. No. 13] to: (i) the United States 

Trustee for the Southern District of New York; (ii) the Debtors; (iii) Comsale Malaysia Sdn. Bhd.; 

(iv) Comsale Hong Kong Limited; (v) Neil Shaul and Wenqiang Feng, shareholders of Comsale 

Group Inc. and  Comsale Computer Inc.; (vi) all persons or bodies authorized to administer foreign 

proceedings of the Debtors, including the Canadian Proceeding; (vii) all entities against whom 

provisional relief is being sought under section 1519 of the Bankruptcy Code; (viii) all known 

3  The findings and conclusions set forth herein and on the record of the Hearing constitute this Court’s findings 
of fact and conclusions of law pursuant to Rule 52 of the Federal Rules of Civil Procedure, as made applicable 
herein by Rules 7052 and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”).  To 
the extent any of the findings of fact herein constitute conclusions of law, they are adopted as such.  To the 
extent any of the conclusions of law herein constitute findings of fact, they are adopted as such. 
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creditors and contract counterparties of the Debtors in the United States; (ix) all parties to litigation 

pending in the United States to which any of the Debtors is a party at the time of the filing of the 

Petition; and (x) all parties that have filed a notice of appearance in these chapter 15 cases.  In 

light of the nature of the relief requested and prior orders of this Court, no other or further notice 

is required. 

E. Each of the Debtors has property located in this District, and therefore, each 

of the Debtors is “eligible” to be a debtor in these chapter 15 cases pursuant to sections 109 and 

1501 of the Bankruptcy Code. 

F. The Canadian Proceeding is a “foreign proceeding” as such term is defined 

in section 101(23) of the Bankruptcy Code.

G. The Canadian Proceeding is pending in Canada, which is where the Debtors 

have their “center of main interests” as referred to in section 1517(b)(1) of the Bankruptcy Code.

As such, the Canadian Proceeding is a “foreign main proceeding” pursuant to section 1502(4) of 

the Bankruptcy Code, is entitled to recognition as a foreign main proceeding pursuant to section 

1517(b)(1) of the Bankruptcy Code and is entitled to all relief afforded to foreign main 

proceedings under section 1520 of the Bankruptcy Code. 

H. The Foreign Representative is a “person” as such term is defined in section 

101(41) of the Bankruptcy Code and has been duly appointed and designated as the “foreign 

representative” of the Debtors as such term is defined in section 101(24) of the Bankruptcy Code. 

I. These chapter 15 cases were properly commenced pursuant to sections 

1504 and 1509 of the Bankruptcy Code, and the Petition satisfies the requirements of section 1515 

of the Bankruptcy Code. 
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J. The Foreign Representative and each of the Debtors, as applicable, are 

entitled to the additional assistance and discretionary relief requested in the Petition under 

sections 1507 and 1521 of the Bankruptcy Code (including application of section 365 of the 

Bankruptcy Code). 

K. The Foreign Representative has demonstrated that application of section 

365 of the Bankruptcy Code, as made applicable by sections 105(a), 1521(a)(7) and 1507 of the 

Bankruptcy Code, is necessary to enable the Foreign Representative or any of the Debtors to 

assume or reject a contract or compel a contract counterparty to perform under a contract.  Absent 

application of section 365 of the Bankruptcy Code, there is a material risk that one or more of the 

Debtors’ contract counterparties may terminate agreements or discontinue performance and any 

such termination or discontinuation could impose severe economic consequences on the Debtors’ 

estates and interfere with liquidation efforts. 

L. The relief granted herein is necessary and appropriate, in the interests of 

the public and of international comity, not inconsistent with the public policy of the United States, 

warranted pursuant to sections 105(a), 1504, 1507, 1509, 1515, 1517, 1520 and 1521 of the 

Bankruptcy Code and will not cause hardship to any party in interest.  To the extent that any 

hardship or inconvenience may result to such parties, it is outweighed by the benefits of the 

requested relief to the Foreign Representative, the Debtors, their creditors and other parties in 

interest. 

M. The relief granted herein is necessary to effectuate the purposes and 

objectives of chapter 15 of the Bankruptcy Code and to protect the Debtors and the interests of 

their creditors and all parties in interest. 
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N. In accordance with section 1507(b) of the Bankruptcy Code, the relief 

granted herein will reasonably assure: (i) the just treatment of all holders of claims against or 

interests in the Debtors’ property; (ii) the protection of claim holders in the United States against 

prejudice and inconvenience in the processing of claims in the Canadian Proceeding; (iii) the 

prevention of preferential or fraudulent dispositions of property of the Debtors; and (iv) the 

distribution of proceeds of the Debtors’ property substantially in accordance with the order 

prescribed in the Bankruptcy Code. 

O. All creditors and other parties in interest, including the Debtors, are 

sufficiently protected in the grant of the relief ordered hereby in compliance with section 1522(a) 

of the Bankruptcy Code.

BASED ON THE FOREGOING FINDINGS OF FACT AND AFTER DUE 
DELIBERATION AND SUFFICIENT CAUSE APPEARING THEREFOR, IT IS 
HEREBY ORDERED THAT:  

1. The Petition and the relief requested therein are granted. 

2. The Canadian Proceeding is recognized as a “foreign main proceeding” under 

sections 1517(a) and 1517(b)(1) of the Bankruptcy Code. 

3. The Receivership Order, including any extensions or amendments thereto 

authorized by the Canadian Court, is hereby enforced on a final basis and given full force and 

effect in the United States (except as otherwise expressly provided herein). 

4. The Foreign Representative is recognized as the “foreign representative” as defined 

in section 101(24) of the Bankruptcy Code in respect of the Canadian Proceeding. 

5. All relief and protection afforded to a foreign main proceeding under section 1520 

of the Bankruptcy Code is hereby granted to the Canadian Proceeding, the Foreign Representative, 

the Debtors and their assets located in the United States. 
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6. Sections 362 and 365 of the Bankruptcy Code shall hereby apply with respect to the 

Debtors and the property of the Debtors that is located within the territorial jurisdiction of the 

United States. All entities (as that term is defined in section 101(15) of the Bankruptcy Code) 

other than the Foreign Representative and its authorized representatives and agents are hereby 

permanently enjoined from: 

a. executing against any asset of any Debtor; 

b. commencing or continuing, including issuing or employing process, of 
a judicial, quasi-judicial, administrative, regulatory, arbitral, or other 
action or proceeding, or to recover a claim, including, without 
limitation, any and all unpaid judgments, settlements or otherwise 
against any Debtor, its property, or any direct or indirect transferee of 
or successor to any property of any Debtor, or any property of such 
transferee or successor, or the seeking of any discovery related to any 
of the foregoing, which in each case is in any way inconsistent with, 
relates to, or would interfere with, the administration of the Debtors’ 
estates in the Canadian Proceeding or Canadian law; 

c. taking or continuing any act to create, perfect or enforce a lien or other 
security interest, setoff or other claim against any Debtor or any of its 
property or proceeds thereof, which in each case is in any way 
inconsistent with, relates to, or would interfere with, the administration 
of the Debtors’ estates in the Canadian Proceeding or Canadian law; 

d. transferring, relinquishing or disposing of any property of any Debtor 
to any entity other than the Foreign Representative and its authorized 
representatives and agents or taking or continuing any act to obtain 
possession of, commingle, or exercise control over, such property, 
which in each case is in any way inconsistent with, relates to, or would 
interfere with, the administration of the Debtors’ estates in the 
Canadian Proceeding or Canadian law; 

e. commencing or continuing in any manner, directly or indirectly, an 
individual action or proceeding concerning any Debtor’s assets, rights, 
obligations or liabilities, or to resolve any dispute arising out of the 
Canadian Proceeding or Canadian law relating to the Canadian 
Proceeding, in each case, to the extent they have not been stayed 
pursuant to sections 1520(a) and 362 of the Bankruptcy Code; 

f. declaring or considering the filing of the Canadian Proceeding, the 
Receivership Order or any of these chapter 15 cases a default or event 
of default under any agreement, contract or arrangement; and 

19-13625-jlg    Doc 18    Filed 12/16/19    Entered 12/16/19 10:27:58    Main Document   
   Pg 7 of 10



8

g. terminating, modifying, refusing to perform, or otherwise accelerating 
obligations or exercising remedies under any contract with any of the 
Debtors on the basis of (i) the insolvency or financial condition of the 
Debtors at any time before the closing of these cases; (ii) the 
commencement of the Canadian Proceeding, the entry of the 
Receivership Order or the commencement of these chapter 15 cases; or 
(iii) the appointment of, and taking possession by, the Foreign 
Representative of any asset or contract of any Debtor; 

provided, in each case, that such injunctions shall be effective solely within the territorial 

jurisdiction of the United States. 

7. Sections 1521(a)(1)-(3) and (5)-(7) of the Bankruptcy Code shall apply with respect 

to the Debtors and the property of the Debtors that is located within the territorial jurisdiction of 

the United States.    

8. Pursuant to section 1520(a)(3) of the Bankruptcy Code, the Foreign Representative 

is entitled to operate the Debtors’ businesses and administer their assets, including without 

limitation, all bank accounts and accounts receivable.  All banks at which the Debtors maintain 

bank accounts are authorized to: (i) honor the Foreign Representative’s instructions with respect 

to accessing any such accounts; and (ii) accept, hold, or permit withdrawal, transfer, or other 

disposition of funds in accordance with the Foreign Representative’s instructions. 

9. Subject to sections 1520 and 1521 of the Bankruptcy Code, the Canadian 

Proceeding and the Receivership Order, and the transactions consummated or to be consummated 

thereunder, shall be granted comity and given full force and effect in the United States to the same 

extent that they are given effect in Canada, and each is binding on all creditors of the Debtors and 

their successors and assigns. 

10. Under section 1521(a)(6) of the Bankruptcy Code, all prior relief granted to the 

Debtors or the Foreign Representative by this Court under section 1519(a) of the Bankruptcy Code 

shall be extended and the Order Granting Motion of the Foreign Representative for Provisional 
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Relief Pursuant to Sections 105(a) and 1519 of the Bankruptcy Code [Dkt. No. 12] shall remain 

in full force and effect, notwithstanding anything to the contrary contained therein. 

11. No action taken by the Foreign Representative, any Debtor or their respective 

agents, representatives, advisors, or counsel, in preparing, disseminating, applying for, 

implementing or otherwise acting in furtherance of the Canadian Proceeding, the documents 

contemplated thereunder, this Order, the chapter 15 cases, any further order for additional relief 

in the chapter 15 cases, or any adversary proceedings in connection therewith, will be deemed to 

constitute a waiver of the immunity afforded such persons under sections 306 or 1510 of the 

Bankruptcy Code. 

12. No party shall incur any liability for following the terms of this Order (whether by 

acting or refraining from acting), except in the case of the party’s own gross negligence or willful 

misconduct. 

13. Notwithstanding anything to the contrary contained herein, this Order shall not be 

construed as (i) enjoining the police or regulatory act of a governmental unit, including a criminal 

action or proceeding, to the extent not stayed under section 362 of the Bankruptcy Code or (ii) 

staying the exercise of any rights that section 362(o) of the Bankruptcy Code does not allow to be 

stayed. 

14. The Foreign Representative, the Debtor, and their respective agents are authorized 

to serve or provide any notices required under the Bankruptcy Rules or local rules of this Court. 

15. Notwithstanding any provision in the Bankruptcy Code or the Bankruptcy Rules to 

the contrary, (i) this Order shall be effective immediately and enforceable upon its entry, (ii) the 

Foreign Representative is not subject to any stay in the implementation, enforcement, or 
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realization of the relief granted in this Order and (iii) this Order shall constitute a final order within 

the meaning of 28 U.S.C. § 158(a). 

16. The Foreign Representative and its agents are authorized and empowered to take 

all actions necessary to effectuate the relief granted under this Order in accordance with the 

Petition. 

17. This Court shall retain jurisdiction with respect to the implementation, enforcement, 

amendment or modification of this Order. 

Dated: December 13, 2019 
New York, New York 

/s/ James L. Garrity, Jr. 
THE HONORABLE JAMES L. GARRITY, JR. 
UNITED STATES BANKRUPTCY JUDGE 
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1

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 (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 

Upon the motion (the “Motion”)2 of 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”) and Comsale Inc. (“CI” and together with CGI and CCI, the 

“Debtors”), each of which 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”), pursuant 

to sections 105(a), 363, 1501, 1507, 1514, 1520 and 1521 of title 11 of the United States Code (the 

“Bankruptcy Code”), Rules 2002, 6004 and 9014 of the Federal Rules of Bankruptcy Procedure 

(the “Bankruptcy Rules”) and Local Bankruptcy Rule 6004-1 for the Southern District of New 

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 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
Motion. 
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York (the “Local Rule”), for an entry of an order (i) approving (a) procedures (the “Sale 

Procedures”) for the sale of substantially all of the Debtors’ assets (the “Sale”) that are within the 

territorial jurisdiction of the United States and (b) the form and manner of notice of the Sale 

attached hereto as Exhibit 1 (the “Sale Notice”), (ii) authorizing the Sale of the Debtors’ assets 

free and clear of liens, claims, encumbrances and other interests, (iii) recognizing and enforcing in 

the United States the order of the Canadian Court attached to the Motion as Exhibit B (the 

“Canadian Sale Procedures Order”) and (iv) granting related relief; and this Court having 

jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 

and 1334; and consideration of the Motion 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 appropriate, sufficient and timely notice of the filing of the 

Motion and the hearing thereon having been given pursuant to the Bankruptcy Rules 2002 and 

6004 and Local Rule 6004-1; and the Court having held a hearing on January 28, 2020 to consider 

the relief requested in the Motion and upon the record established at such hearing; and the Court 

having found and determined that the relief requested in the Motion is in the best interests of the 

Debtors and their creditors and is in the interests of international comity and not inconsistent with 

United States policy; and the Court having found and determined that the legal and factual basis 

set forth in the Motion establish just cause for the relief granted herein; and no objections or other 

responses having been filed that have not been overruled, withdrawn or otherwise resolved; and 

after due deliberation and sufficient cause appearing therefor,
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IT IS HEREBY FOUND AND DETERMINED THAT:3

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

no other or further notice is required.  A reasonable opportunity to object or be heard regarding the 

relief granted by this Order (including with respect to the Sale Procedures) has been afforded to 

parties entitled to notice pursuant to the Bankruptcy Rules and the Local Rules. 

B. The Sale Procedures are fair, reasonable and appropriate and are designed to 

maximize the value of the Available Assets4 for the benefit of the Debtors and their creditors. 

C. The proposed form and manner of notice of the Sale Procedures, the Sale or Sales 

of Available Assets pursuant to the Sale Notice and the Objection Deadline, in each case as set 

forth in the Motion, is good, appropriate, sufficient and reasonably calculated to provide all 

interested parties with timely and proper notice of the Sale Procedures, the Sale or Sales of 

Available Assets pursuant to the Sale Notice and the Objection Deadline, and no other or further 

notice is required. 

D. The Foreign Representative has demonstrated good and sufficient cause for this 

Court to grant the relief requested in the Motion, including the Sale Procedures and the form and 

manner of service of the Sale Notice.  

E. The relief granted herein is necessary and appropriate, in the interests of the public 

and international comity, consistent with the public policy of the U.S. and warranted pursuant to 

sections 1507 and 1521 of the Bankruptcy Code. 

3 The findings and conclusions set forth herein and in the record of the hearing on the Motion constitute this 
Court’s findings of facts and conclusions of law pursuant to Rule 52 of the Federal Rules of Civil Procedure, 
as made applicable herein by Bankruptcy Rules 7052 and 9014.  To the extent any of the findings of fact 
herein constitute conclusions of law, they are adopted as such.  To the extent any of the conclusions of law 
herein constitute findings of fact, they are adopted as such. 

4 As used herein, “Available Assets” means substantially all of the Debtors’ assets, including inventory, 
machinery, equipment, furniture, fixtures, motor vehicles and leasehold improvements. 
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F. The entry of this Order is in the best interests of the Debtors, their creditors and all 

other parties-in-interest in these chapter 15 cases; and now therefore 

BASED ON THE FOREGOING FINDINGS OF FACT AND AFTER DUE 
DELIBERATION AND SUFFICIENT CAUSE APPEARING THEREFOR, IT IS HEREBY 
ORDERED THAT:

1. The Motion is granted as set forth herein. 

2. The following Sale Procedures, which are approved in all respects, shall govern the 

Sale of the Available Assets located in the United States: 

a. Solicitation Materials.  The Foreign Representative shall prepare (i) a form of 
solicitation letter summarizing the Sale Procedures and soliciting parties to express 
interest in the Available Assets (the “Solicitation Letter”); (ii) a form of non-
disclosure agreement (the “NDA”) to be executed to access the Data Room (defined 
below) and (iii) a form of offer and asset purchase agreement (the “APA,” together 
with the NDA and the Solicitation Letter, the “Solicitation Materials”).  The 
Foreign Representative shall serve a copy of the Solicitation Letter on (a) the United 
States Trustee; (b) any party known to have asserted a lien on the Available Assets, 
including HSBC Bank Canada (“HSBC”); (c) any Potential Purchasers (defined 
below) and (d) any party that has filed a notice of appearance in these chapter 15 
cases. 

b. Data Room.  The Foreign Representative shall establish a data room (the “Data 
Room”) that will contain the following information (to the extent available from 
the Debtors’ books and records): detailed asset listings, virtual tour videos of the 
warehouses and Available Assets as filmed by capable third parties, photographs 
of the Available Assets, detailed expenses related to the rent and utilities for each 
warehouse, lease agreements (if any), form of APA, and any other information 
relevant to the sale of the Available Assets.  Access to the Data Room shall be 
available to Potential Purchasers upon execution of an NDA acceptable to the 
Foreign Representative. 

c. Identification of Potential Purchasers.  The Foreign Representative shall identify 
and prepare a list of Potential Purchasers for the Available Assets (the “Potential 
Purchasers”).

d. Marketing of the Available Assets.  In addition to sending the Solicitation 
Materials to Potential Purchasers, the Foreign Representative shall advertise the 
sale of the Available Assets in newspapers or periodicals of general circulation in 
Ontario, Canada; Reno, Nevada; Memphis, Tennessee; New York, New York; and 
Kuala Lumpur, Malaysia, as applicable in its discretion.  The Foreign 
Representative shall also permit Potential Purchasers to inspect the Available 
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Assets at times and places to be determined by the Foreign Representative and 
respond to additional reasonable diligence requests. 

e. Bid Deadline.  All bids for the Available Assets must be received by the Foreign 
Representative by the deadline set forth in the Solicitation Materials, unless 
extended by the Foreign Representative. 

f. Superior Bid.  The Foreign Representative shall review all offers submitted and 
discuss those bids with the applicable Potential Purchaser and consult with HSBC 
and other creditors known to have asserted a lien on the Available Assets, if 
applicable.  If there is more than one acceptable offer, the Foreign Representative 
shall determine the offer that, in the Foreign Representative’s view, is superior (the 
“Superior Offer”) by considering, among other things:  

(i) the total value offered; 

(ii) the terms and conditions of the offer; and 

(iii) the Foreign Representative’s opinion of the likelihood of 
successfully completing the transaction contemplated by the 
offer. 

The Foreign Representative shall (i) inform the offeror of the Superior Offer that 
its offer has been selected as the Superior Offer; (ii) negotiate and execute an APA 
with the offeror of the Superior Offer and (iii) subject to Court approval, close the 
transaction. 

g. Sale Notice.  Once the Foreign Representative has successfully entered into one or 
more sale agreements with one or more purchasers, no less than ten (10) days before 
the Objection Deadline (defined below) for the applicable Sale of Available Assets, 
the Foreign Representative shall serve a copy of the applicable Sale Notice on (a) 
the United States Trustee; (b) any party known to have asserted a lien on the 
Available Assets, including HSBC and (c) any party that has filed a notice of 
appearance in these chapter 15 cases (collectively, the “Sale Notice Parties”).  The 
Sale Notice shall provide the following information for the applicable Sale of 
Available Assets: (a) identification of the Available Assets being sold; (b) 
identification of the purchaser; (c) the purchase price and terms of payment to be 
paid by the purchaser; (d) a copy of the APA evidencing the Sale (or a summary of 
the material terms of the APA); (e) the material terms of any marketing or sales 
process undertaken with respect to the applicable Available Assets; (f) a statement 
regarding any party known to have asserted a lien on the applicable Available 
Assets and (g) the Objection Deadline and the date of the Sale Hearing for the 
applicable Sale. 
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h. Proposed Sale Order.  The Foreign Representative shall attach to the applicable 
Sale Notice a proposed form of sale order (the “Sale Order”) for the Sale of the 
applicable Available Assets. 

i. Foreign Representative Declaration.  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. 

j. Objection Deadline.  Objections, if any, to a Sale must be filed with this Court and 
served on: (i) the Foreign Representative and its counsel; (ii) the United States 
Trustee; (iii) any party known to have asserted a lien on the Available Assets, 
including HSBC and (iv) any party that has filed a notice of appearance in these 
chapter 15 cases so as to be actually received on or before the date that is ten (10) 
calendar days following the date that the applicable Sale Notice is served on the 
Sale Notice Parties (the “Objection Deadline”). 

k. Sale Hearing.  A hearing to consider the applicable Sale (the “Sale Hearing”) shall 
be held at a date and time established by the Court as set forth in the Sale Notice. 

l. As is, Where Is.  The Sale of the Available Assets pursuant to these Sale 
Procedures shall be on an “as is, where is” basis and without representations or 
warranties of any kind or nature by the Foreign Representative, its agents and 
advisors, unless otherwise provided in any APA, except that the Foreign 
Representative may represent and warrant that the Foreign Representative is duly 
appointed as the receiver and manager of the undertaking, property and assets of 
the Debtors and is duly authorized to sell all of the Debtors’ right, title and interest, 
if any, in and to the Available Assets. 

3. The Foreign Representative is authorized to take any and all actions necessary or 

appropriate to implement the Sale Procedures. 

4. The Foreign Representative is authorized to modify the Sale Procedures or impose 

additional terms and conditions on the Sale of the Available Assets in its reasonable business 

judgment in any manner that will best promote the goals of the bidding process, including, without 

limitation, (i) extending the deadlines set forth in this Order and the Sale Procedures, (ii) adding 

procedural rules that are reasonably necessary or advisable to effectuate the Sale, (iii) rejecting 
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any bids for the Sale of Available Assets, (iv) terminating the sale process contemplated by the 

Sale Procedures and (v) removing any of the Available Assets from the sale process contemplated 

by the Sale Procedures. 

5. The Sale Notice substantially in the form attached hereto as “Exhibit 1” is hereby 

approved.  The Sale Notice shall constitute good and sufficient notice of the Motion, the Sales, the 

Objection Deadline and the Sale Hearing.  No other or further notice of the Motion, the Sales, the 

Objection Deadline, the Sale Hearing and the proposed Sale Order shall be necessary or required. 

6. The Sale Hearing shall be held 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 a date and time to be 

determined by the Court as set forth in the applicable Sale Notice.  If no objection to the Sale of 

the Available Assets is filed and served in accordance with the Sale Procedures so as to be actually 

received on or before the applicable Objection Deadline, the declarant who submits a declaration 

in support of the Sale as described in paragraph 2(i) hereof may appear telephonically at the Sale 

Hearing if such declarant is located outside of the United States. 

7. The Canadian Sale Procedures Order is recognized in full and given full force and 

effect in the United States. 

8. 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. 
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9. 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: February 4, 2020 
 New York, New York 

/s/ James L. Garrity, Jr. 
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 

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”) with 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 January [ ], 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”) 

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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pursuant to the asset purchase agreement (the “APA”) attached to this Notice as Exhibit A.  The 
material terms of the Proposed Transaction are described below: 

Available Assets Being Sold:

Purchaser:

Purchase Price:

Terms of Payment:

Marketing Efforts:

Known Liens:

Other Material Terms:

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 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 as against the Available Assets immediately 
prior to the Proposed Transaction. 

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 the date 
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that is ten (10) calendar days following the date that this Sale Notice is served on the Objection 
Notice Parties (the “Objection Deadline”). 

PLEASE TAKE FURTHER NOTICE that the Sale Hearing shall be held 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 on [ ]. 

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. 

 Dated:  [ ], 2020 
New York, New York 

Respectfully submitted, 

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 

19-13625-jlg    Doc 23    Filed 02/05/20    Entered 02/05/20 12:05:23    Main Document   
   Pg 12 of 17



EXHIBIT B 

Proposed Sale Order 

19-13625-jlg    Doc 23    Filed 02/05/20    Entered 02/05/20 12:05:23    Main Document   
   Pg 13 of 17



1

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     (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. ___] (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 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 hearing on [ ] to consider the relief 

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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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 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 the Proposed 

Transaction.

C. The transfer of the Available Assets 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 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. 

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 
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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 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 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 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 the Available Assets immediately prior to the Proposed Transaction. 

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 
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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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District of: Ontario
Division No.: 09 - Toronto
Court No.: 31-2613982
Estate No.: 31-2613982

In the Matter of the Bankruptcy of:
Comsale Computer Inc.

Debtor
GRANT THORNTON LIMITED
Licensed Insolvency Trustee

Ordinary Administration

Date and time of bankruptcy: February 05, 2020, 11:30 Security: $0.00

Date of trustee appointment: February 05, 2020

Meeting of creditors: February 18, 2020, 10:00
11th Floor
200 King Street West, Box 11
Toronto, Ontario
Canada,

Chair: Trustee

CERTIFICATE OF APPOINTMENT - Section 49 of the Act; Rule 85

I, the undersigned, official receiver in and for this bankruptcy district, do hereby certify that:
- the aforenamed debtor filed an assignment under section 49 of the Bankruptcy and Insolvency Act;
- the aforenamed trustee was duly appointed trustee of the estate of the debtor.

The said trustee is required:
- to provide to me, without delay, security in the aforementioned amount;
- to send to all creditors, within five days after the date of the trustee's appointment, a notice of the bankruptcy;

and
- when applicable, to call in the prescribed manner a first meeting of creditors, to be held at the

aforementioned time and place or at any other time and place that may be later requested by the official
receiver.

Date: February 05, 2020, 12:17
E-File/Dépôt Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902
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inter alia



Purchaser Parcel Parcel Description 

Hyper Microsystems Inc. 1  
9 
15 

St. Catharines – UPC 
Memphis – UPC 
Reno - UPC 

The Green Top Company 2, 3, 3A  St. Catharines – CTO, Defective, Ingram 

Subane & Sons Inc. 4, 5, 6 St. Catharines – Parts, Other, Fixed Assets 

Escrap Canada Inc. 7 
11A 

St. Catharines – Trailers 
Memphis – Customer Returns 

Quickplug CA Inc. 8 St. Catharines – Containers 

Joy Systems 10, 11, 12, 13, 14, 14A 
16-20 

Memphis – CTO, Defect, Parts, Other, Fixed and Other Fixed Assets 
Reno – CTO, Defect, Parts, Other, Fixed Assets 

SPW Enterprise IT PTE LTD 21, 23 Malaysia – UPC, Defect 

Exportxcel Sdn. Bhd. 22, 24, 25 Malaysia – CTO, Parts, Other 









Bankruptcy and Insolvency 

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



* Fees in USD converted to CAD at respective invoice dates using Bank of Canada rates.
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In re 

et al.

Notice of Proposed Sale of Available Assets

Declaration of Foreign Representative

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
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James L. Garrity, Jr. 
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In re 

et al.

Notice of Proposed Sale of Available Assets

Declaration of Foreign Representative

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
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In re 

et al.

Notice of Proposed Sale of Available Assets

Declaration of Foreign Representative

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

19-13625-jlg    Doc 31    Filed 05/22/20    Entered 05/22/20 13:37:19    Main Document 
Pg 1 of 4



19-13625-jlg    Doc 31    Filed 05/22/20    Entered 05/22/20 13:37:19    Main Document 
Pg 2 of 4



19-13625-jlg    Doc 31    Filed 05/22/20    Entered 05/22/20 13:37:19    Main Document 
Pg 3 of 4



James L. Garrity, Jr. 

19-13625-jlg    Doc 31    Filed 05/22/20    Entered 05/22/20 13:37:19    Main Document 
Pg 4 of 4



Appendix L 
  





















Appendix M 
  







Appendix N 
  



ONTARIO

COURTS OF JUSTICE ACT
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Exhibit "B"

Summary of Fees of the Receiver and Manager
For the period from April 1, 2020 to July 31, 2020

Period Hours Fees Disbursements Subtotal HST Total
April 1 30, 2020 318.95 97,200.75$ 2,946.23 100,146.98 13,019.11 113,166.09$
May 1 31, 2020 307.45 82,954.00$ 288.79 83,242.79 10,821.56 94,064.35$
June 1 July 31, 2020 221.75 66,694.50$ 10,618.26 77,312.76 10,050.66 87,363.42$

848.15 246,849.25$ 13,853.28 260,702.53 33,891.33 294,593.86$

Average Rate per Hour: 291.04$

Comsale Computer Inc., Comsale Inc., Comsale Group Inc.,
Comsale Hong Kong Limited, Comsale Malaysia Sdn. Bhd., Comsale
Singapore Private Limited



ONTARIO

THORNTON GROUT FINNIGAN LLP
100 Wellington Street West, Suite 3200 
TD West Tower  
Toronto ON M5K 1K7 
Fax: (416) 304-1313 

D.J. Miller 
Tel: (416) 304-0559 
Email: djmiller@tgf.ca

Rachel Bengino
Tel:  (416) 304-1153 
Email:  rbengino@tgf.ca

Lawyers for Grant Thornton Limited, the Court-Appointed 
Receiver
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Court File No.:  CV-19-630501-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43,  
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act,

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

B E T W E E N: 

HSBC BANK CANADA  

Applicant 

- and – 

COMSALE COMPUTER INC., COMSALE INC., COMSALE GROUP INC., COMSALE 
HONG KONG LIMITED, COMSALE MALAYSIA SDN. BHD. AND COMSALE 

SINGAPORE PRIVATE LIMITED 

Respondents 

AFFIDAVIT OF D.J. MILLER
(Sworn August 6, 2020) 

I, D.J. MILLER, of the City of Toronto, in the Province of Ontario, MAKE 

OATH AND SAY AS FOLLOWS: 

I, D.J. MILLER, of the City of Toronto, in the Province of Ontario, MAKE OATH 

AND SAY: 

1. I am a Partner with the law firm of Thornton Grout Finnigan LLP, solicitors for Grant 

Thornton Limited, in its capacity as Court-appointed receiver of Comsale Computer Inc., 

Comsale Inc., Comsale Group Inc., Comsale Hong Kong Limited, Comsale Malaysia Sdn. Bhd. 

and Comsale Singapore Private Limited (the “Receiver”) in these proceedings, and as such I 

have knowledge of the matters to which I hereinafter depose. 



- 2-  

2. Attached hereto as Exhibit “A” are copies of the invoices issued to the Receiver by TGF 

for fees and disbursements incurred by TGF through the course of these proceedings between 

April 1, 2020 to July 31, 2020.   

3. Attached hereto as Exhibit “B” is a schedule summarizing each invoice in Exhibit “A”, 

the total billable hours charged per invoice, the total fees charged per invoice and the average 

hourly rate charged per invoice. 

4. Attached hereto as Exhibit “C” is a schedule summarizing the respective years of call and 

billing rates of each of the solicitors at TGF who acted for the Receiver. 

5. To the best of my knowledge, the rates charged by TGF throughout the course of these 

proceedings are comparable to the rates charged by other law firms in the Toronto market for the 

provision of similar services. 

6. The rates we have charged to the Receiver are the (discounted) rates that we regularly 

offer HSBC Bank Canada, the Applicant in this proceeding.  These rates represent a discount 

from our standard rates for each lawyer. 

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

hourly rates charged by TGF for services rendered in relation to similar proceedings. 

8. I make this affidavit in support of a motion by the Receiver for, inter alia, approval of the 

fees and disbursements of the Receiver’s counsel. 

SWORN before me by video conference 
from the City of Toronto, in the Province of 
Ontario, to the City of Toronto, in the 
Province of Ontario this  6th day of August, 
2020. D.J. MILLER 

Commissioner for Taking Affidavits 

ERRRRRRRRRRRRRRRRRRRRRRRRRRRR R



This is Exhibit “A” referred to in the  
Affidavit of D.J. Miller sworn before me by video 

conference from the City of Toronto, in the Province of 
Ontario, to the City of Toronto, in the Province of Ontario 

this  6th day of August, 2020.. 

A Commissioner for taking affidavits 

s  6  day of August, 2020



Court File No.:  CV-19-630501-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43,  
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act,

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

B E T W E E N: 

HSBC BANK CANADA  

Applicant 

- and – 

COMSALE COMPUTER INC., COMSALE INC., COMSALE GROUP INC., COMSALE 
HONG KONG LIMITED, COMSALE MALAYSIA SDN. BHD. AND COMSALE 

SINGAPORE PRIVATE LIMITED 

Respondents 

SIXTH BILL OF COSTS OF THE SOLICITORS 
TO THE COURT APPOINTED RECEIVER AND MANAGER 

For the period ending April 30, 2020  

Apr-01-20  Review revised Asset Purchase Agreements; call with Receiver to discuss 
same; revise draft Asset Purchase Agreement and send same to Receiver; 
review email from purchaser and respond to same; 

1.20 RB

Apr-02-20  Review emails as to Nevada opinion and Receiver’s Second Report; 
review and finalize fee affidavits for motion; 

0.60 DJM

Call with A. Previte to discuss payment mechanics with respect to 
potential purchaser in Malayisa; review emails with respect to Asset 
Purchase Agreements; review and provide comments on draft Tennessee 
opinion; review email from Malaysian counsel with respect to definition 
of Movement Control Order; further call with A. Previte with respect to 
Asset Purchase Agreement; emails with respect to fee affidavit; 

1.30 RB

Apr-03-20  Emails from and to R. Bengino and discussion as to draft Report by the 
Receiver; review and revise same and provide markup with comments; 
discuss comments with R. Bengino; consideration as to terms of Approval 
and Vesting Order for multiple transactions and discuss same with R. 
Bengino; 

1.10 DJM

Review draft fee affidavit; email to R. Stelzer with respect to Receiver's 4.20 RB



fee affidavit; review and revise draft report; prepare draft order; send 
draft report and order to D.J. Miller for review; review and respond to 
inquiry from A. Previte with respect to Asset Purchase Agreement; 

Internal emails with M. Magni regarding fee application and exhibits; 0.20 RGM

Apr-04-20  Emails with respect to call with counsel to purchaser; call with A. Previte 
to discuss same; 

0.40 RB

Apr-06-20  Numerous emails from and to the Receiver and R. Bengino as to 
Receiver’s Second Report, draft form of Order, terms of APA, fee 
affidavits and related aspects; continue to review and revise all 
documents in respect of Receiver’s motion; emails and calls with R. 
Bengino in advancing all documents; consider mechanics for sale of 
assets in Malaysia; finalize fee affidavit; discussion with R. Bengino as to 
providing final form of all materials for the Bank’s review; discussion 
with R. Bengino as to redactions to protect privilege in fee affidavit 
materials; 

1.80 DJM

Call with A. Previte to prepare for call with Malaysian purchaser; 
conference call with Receiver and purchaser; emails with respect to fee 
affidavit; emails with respect to draft report; review draft fee affidavit and 
revise same; emails with respect to same; revise draft Asset Purchase 
Agreement with Malaysian purchaser; email same to Receiver for review; 
emails with respect to draft report; further revise draft report; email same 
to Receiver for review; send revised Asset Purchase Agreement to D.J. 
Miller for review with cover email; send revised report to HSBC for 
review; emails with respect to fee affidavit; email to R. Manea with 
respect to same; review comments from D.J. Miller on draft Asset 
Purchase Agreement; 

5.50 RB

Apr-07-20  Emails from the Receiver as to various aspects of the Receiver’s Report, 
fee affidavits and Asset Purchase Agreement; consider impact of closing 
of asset sales and retrieval of purchased assets based on COVID situation; 
telephone call with R. Bengino as to the Receiver’s discussions with 
purchasers and consider various means of addressing same; substantial 
revisions to APA to reflect complicated situation and requirement to close 
and deliver funds in any event; further revisions to APA and review 
same; amend terms as to payment of purchase price into escrow 
arrangements; call from R. Stelzer as to fee affidavit and various aspects 
of the upcoming motion; discussion with R. Bengino as to mechanics for 
reconciling "missing goods" once retrieved by a purchaser, and manner of 
accounting for same as an adjustment to the purchase price; 

2.20 DJM

Compile fee affidavit and email same to R. Stelzer; emails with respect to 
Asset Purchase Agreement; call with D.J. Miller to discuss Asset 
Purchase Agreement; revise same; call with A. Previte to discuss Asset 
Purchase Agreement; 

2.00 RB

Instructions from R. Bengino and attend to redactions to bills of costs to 
be included in TGF's fee affidavit; 

1.00 RGM

Apr-08-20  Receive and review transcripts of section 163 examinations of certain 0.50 DJM



parties; email from R. Bengino as to main evidence obtained in 
connection with same; 

Emails with respect to counsel for Malaysian purchaser; receive and 
review transcripts in respect of cross examinations; draft email to D.J. 
Miller with respect to same; call with Receiver to discuss Asset purchase 
agreements; review and revise draft Asset Purchase Agreements provided 
by Grant Thornton; 

4.20 RB

Apr-09-20  Emails with the Receiver as to further revisions to court report; discussion 
with J. Borch; 

0.20 DJM

Call with the Receiver to discuss Asset Purchase Agreements; review and 
revise Asset Purchase Agreements and return same to the Receiver; 
review revised report and email to R. Stelzer with respect to same; call 
with Receiver to discuss Asset Purchase Agreement and further revise 
same; 

1.60 RB

Apr-10-20  Email from J. Borch and from R. Bengino as to finalizing court materials 
and Receiver’s Report for service and filing; 

0.20 DJM

Apr-13-20  Review and consider comments from purchaser on Asset Purchase 
Agreement; email to Receiver with respect to same; emails with P. Cho 
with respect to closing; call with A. Previte to discuss Asset Purchase 
Agreements; call with A. Previte to discuss scheduling call with 
purchaser; review and revise draft email to purchaser; review and 
consider draft email from R. Stelzer to landlord with respect to request for 
Receiver to make improvements to premises; 

1.60 RB

Apr-14-20  Emails from and to the Receiver as to summary of increased bids and 
considering same; discussion with R. Bengino as to coordinating motion 
with the Court and addressing timing for service of materials; consider 
parties to be served and telephonic nature of motion to be heard; review 
and revise Notice of Motion; 

1.30 DJM

Attend conference call with purchaser; revise draft Asset Purchase 
Agreement and send same to Receiver for review; call with Receiver to 
discuss same; review email to HSBC with respect to finalized Asset 
Purchase Agreement and total aggregate consideration; send email to 
Court with respect to scheduling motion date; download and save 
executed Asset Purchase Agreement from Firmex site; draft Notice of 
Motion; 

2.50 RB

Apr-15-20  Discussion with R. Bengino as to communications with the Court as to 
scheduling motion, need for date due to urgency, and factors in support of 
same; exchange of emails with the Court as to scheduling of motion; 
receive and review Notice of Motion and revise same; emails to and from 
the Receiver as to materials to be filed in support of motion; coordinate 
Zoom videoconference with the Court office; finalize all materials for 
service on the Service List and with the Court; discussions with R. 
Bengino as to same; consideration as to Service List for this motion and 
aspects of service; consideration as to parties with PPSA registrations and 
means of addressing same on motion; receive and review detailed tables 

2.70 DJM



showing secured creditor responses and status of their registrations; 
discuss same with R. Bengino; finalize Receiver’s Report to Court; 
receive and review summary of APAs from the Receiver for the 
confidential appendix and consider same; discussion with R. Bengino as 
to identity of assets being sold based on motion materials and form of 
Order; consideration as to timing and terms of US Order to be sought; 

Review emails from purchaser; send email to Court with respect to 
matter; emails with respect to motion record; review and revise service
list; review Notice of Motion; review and revise draft report and emails to 
Receiver with respect to report; review appendices and determine 
redactions required; review and revise summary of Asset purchase 
agreements; further revisions to draft report and emails with respect to 
same; compile motion record and review same; serve fully compiled 
motion record; send copy of same to HSBC; 

8.00 RB

Apr-16-20  Discussion with R. Bengino as to motion next week and coordinating 
various aspects of same; prepare revised calendar invitation for Justice 
Conway with materials and share file link for video conference; emails 
from the Court as to materials filed; 

0.60 DJM

Review and swear fee affidavit; call with P. Kouadio to discuss service to 
Amazon; create share file link and email motion record and affidavit of 
service to court; 

0.70 RB

Apr-17-20  Emails with respect to incorrect email address for Amazon; review and 
revise draft service letter to Amazon; 

0.20 RB

Apr-18-20  Review and respond to email from A. Previte; 0.10 RB

Apr-20-20  Emails to and from R. Bengino as to distribution to CWB from proceeds 
of sale of their equipment; review terms of same and proposed amount; 
review amendment to Court order to address distribution; email from the 
Receiver as to summary of all offers and timing for closing same; 
consider materials for motion Wednesday; 

0.90 DJM

Review and consider email from A. Previte with respect to distribution to 
CWB; email to D.J. Miller with respect to same; email to A. Previte with 
respect to same; revise draft Order and send same to D.J. Miller for 
review; review document outlining estimate timeline to receive sale 
proceeds; receive and review lease agreement; call with R. Stelzer to 
discuss same; email revised order to client for review; 

2.20 RB

Apr-21-20  Discussion with R. Bengino as to revised form of Order to be sought; 
review revised Order; emails to the Receiver as to same; various emails 
as to escrow arrangements for closing of one APA for Malaysian assets; 
review and revise draft Escrow Agreement and discussion with R. 
Bengino as to mechanics for closing; emails to and from the receiver as to 
same; circulate revised Order to the Court as to attendance on motion 
tomorrow and provide link with all documents; discussion with R. 
Bengino as to preparing for Court motion tomorrow and approval of 8 
transactions; emails to and from Receiver as to confidential appendices; 

1.80 DJM



Serve revised draft Order on service list; email draft order to the judge; 
emails with D.J. Miller with respect to calendar invitation for motion 
tomorrow; review and revise draft Escrow Agreement; call with counsel 
to US landlord; email to C. Hunker with respect to same; email to Justice 
Conway; 

1.80 RB

Apr-22-20  Attend on motion for approval of eight asset purchase agreements; 
submissions to the Court; discussion with R. Bengino as to Order and 
further communications with the Court with final fee affidavits; emails to 
the Bank; emails from the Receiver; emails from US counsel as to US 
motion for recognition and approval of asset purchase agreements; 
discuss same with R. Bengino; 

1.60 DJM

Prepare for motion returnable today; attend motion returnable today; 
revise draft clean order and send same to Justice Conway; emails to 
various counsel with respect to commissioning of fee affidavit and 
coordinate various conference call; revised Endorsement of Justice 
Conway; conference call with S. Xin to commission affidavit; emails with 
P. Jensen with respect to same; review comments on draft escrow 
agreement and email to D.J. Miller with respect to same; email to A. 
Previte with respect to same; conference call with D. Martin to 
commission affidavit; conference call with P. Jensen to commission 
affidavit; email issued Order and Endorsement to service list; send same 
to HSBC; email to Grant Thornton with respect to same; call with C. 
Hunker to discuss US landlord; call with R. Stelzer to discuss same; call 
with St. Catherines landlord; email sworn fee affidavits to judge; review 
US sale documents; 

7.60 RB

Apr-23-20  Email with respect to Escrow Agreement; send executed copy of same to 
purchaser and escrow agent; review and consider email with respect to 
opinion and email to D.J. Miller with respect to same; 

0.20 RB

Apr-24-20  Call with R. Stelzer to discuss posting US materials to website; 0.30 RB

Apr-25-20  Emails with respect to posting US materials to website; 0.20 RB

Apr-26-20  Discussion with R. Bengino as to one landlord and issues of concern; 
emails from and to R. Bengino as to same; 

0.20 DJM

Apr-27-20  Call with D.J. Miller to discuss position taken by landlord; email from 
purchaser to confirm payment of purchase price; 

0.10 RB

Apr-29-20  Call with A. Previte to discuss status of closings; prepare purchaser and 
receiver bring down certificates; prepare form of Receiver's certificate; 
send documents to A. Previte to complete and sign to effect closing; 
review summary of closings from A. Previte; 

0.60 RB

Lawyer Hours Amount

D. J. Miller 15.70 14,130.00
Rachel Bengino 46.50 25,575.00
Roxana Manea (Law Clerk) 1.20 330.00



TOTAL FEE HEREIN $40,035.00
HST on Fees $5,204.55

Total Fees and HST $45,239.55

Disbursements: 

Couriers $48.58

Total Taxable Disbursements $48.58
HST on Disbursements $6.32
Total Non-Taxable Disbursements $0.00

Total Disbursements and HST $54.90

Total Fees, Disbursements & HST $45,294.45

OUR ACCOUNT HEREIN $45,294.45

We hereby waive notice of the time and place of the taxation of this bill. 

ThorntonGroutFinnigan LLP 

Per: Rachel Bengino 

E. & O. E.     HST No. 87042 1039RT     *HST Exempt 

Matter No. 523-040 

Invoice No. 34918 

Date: May 06/20 

Terms:  Payment due upon receipt.  Any disbursements not posted to your account on the date of this statement will be billed later.  In accordance with Section 35 of The Solicitor's Act, interest will be charged at the rate 
of 6:00 % per annum on unpaid fees, charges or disbursements calculated from a date that is one month after this Statement is delivered. 
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Court File No.:  CV-19-630501-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43,  
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act,

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

B E T W E E N: 

HSBC BANK CANADA  

Applicant 

- and – 

COMSALE COMPUTER INC., COMSALE INC., COMSALE GROUP INC., COMSALE 
HONG KONG LIMITED, COMSALE MALAYSIA SDN. BHD. AND COMSALE 

SINGAPORE PRIVATE LIMITED 

Respondents 

SEVENTH BILL OF COSTS OF THE SOLICITORS 
TO THE COURT APPOINTED RECEIVER AND MANAGER 

For the period ending May 31, 2020   

May-01-20  Emails with respect to Court Call for US motion; 0.10 RB

Research and summarize entitlement to security deposit in the event of 
tenant insolvency; 

1.70 FR

May-04-20  Receive and organize receiver's certificates; review same; serve same on 
Service List; email same to the Court; Emails with respect to US motion 
tomorrow; 

0.60 RB

May-05-20  Emails as to retaining of deposit and any resolution to same with 
landlord of premises; 

0.20 DJM

Review US motion materials in preparation for motion today; review 
research with respect to landlord's obligation to return security deposit 
to trustee; email to D.J. Miller with respect to same; call with R. Stelzer 
with respect to same; attend US motion with respect to approval of 
Asset Purchase Agreements via teleconference; 

1.80 RB

May-11-20  Receive and review updates on sale process from A. Previte; 0.20 RB

May-12-20  Review purchaser's bring down certificate and email to A. Previte with 
respect to same; listen to voice mail from A. Previte; prepare draft 

0.70 RB



notices to the Escrow Agent with respect to ExportXcel transaction and 
send same to A. Previte for review; 

May-13-20  Respond to email from counsel to purchaser with respect to closing; 
revise draft certificates and recirculate same; 

0.60 RB

May-14-20  Review executed certificates from Purchaser and Receiver; email from 
Escrow Agent with respect to release of escrow funds; 

 0.30 RB

May-17-20  Receive and review email from A. Previte with respect to closing of 
sale transaction and Receivers Certificate; 

0.10 RB

May-18-20  Instructions to M. Magni with respect to Receiver's Certificate; 0.10 RB

May-20-20  Review draft email from Receiver to purchaser with respect to tenancy 
of premises; further emails with respect to same; 

0.30 RB

May-21-20  Discussion with R. Bengino as to draft form of Waiver for use of 
forklift in Malaysia; review and revise same; 

0.30 DJM

Call with P. Kouadio to discuss preparation of waiver in respect of 
retrieval of purchased assets; draft waiver and send to D.J. Miller for 
review; call with A. Previte to discuss closing of transaction and 
various issues; 

0.80 RB

May-22-20  Email from the Receiver as to results of reporting to the Bank on 
realizations, next steps, timing for discharge of the Receiver and 
continuing work as Trustee; email to the Receiver; 

0.20 DJM

Receive update from Receiver with respect to discussion with HSBC 
and motion to discharge receivership; 

0.20 RB

May-25-20  Emails from and to R. Bengino as to litigation claim against party in 
Israel and potential means of addressing same; consider risks of 
assigning claim and costs involved; 

0.20 DJM

Review email from Receiver with respect to litigation in Israel; 
Receive US court orders approving sales; revise draft Receiver's 
Certificates to address US orders and send same to Receiver for 
review; call with R. Stelzer to discuss litigation in Israel; send email to 
D.J. Miller with respect to same; review response from D.J. Miller; 
review certificates for remaining three transactions; email to M. Magni 
with respect to serving Receiver's Certificates on Service List; 

1.50 RB

May-26-20  Discussion with R. Bengino as to Receiver’s intention to try to settle 
litigation in Israel or obtain a return of security for costs; 

0.10 DJM

Call with R. Stelzer to discuss litigation in Israel; email to D.J. Miller 
with respect to same; 

0.20 RB

May-28-20  Emails from and to Grant Thornton as to counsel retained by Trustee 
for investigations and mechanism for payment of same; emails from 
and to R. Bengino to discuss same; 

0.20 DJM



Lawyer Hours Amount

D. J. Miller 1.20 1,080.00
Rachel Bengino 7.50 4,125.00
Felicity Radan (Student) 1.70 510.00

TOTAL FEE HEREIN $5,715.00
HST on Fees $742.95

Total Fees and HST $6,457.95

OUR ACCOUNT HEREIN $6,457.95

We hereby waive notice of the time and place of the taxation of this bill. 

ThorntonGroutFinnigan LLP 

Per: Rachel Bengino 

E. & O. E.     HST No. 87042 1039RT     *HST Exempt 

Matter No. 523-040 

Invoice No. 35121 

Date: Jun 15/20 

Terms:  Payment due upon receipt.  Any disbursements not posted to your account on the date of this statement will be billed later.  In accordance with Section 35 of The Solicitor's Act, interest will be charged at the 
rate of 6:00 % per annum on unpaid fees, charges or disbursements calculated from a date that is one month after this Statement is delivered. 



IN
 T

H
E

 M
A

T
T

E
R

 O
F 

Se
ct

io
n 

10
1 

of
 th

e 
C

ou
rt

s 
of

 J
us

tic
e 

A
ct

, R
.S

.O
. 1

99
0 

c.
C

.4
3,

 a
s 

am
en

de
d,

 a
nd

 in
 th

e 
m

at
te

r 
of

 S
ec

tio
n 

24
3(

1)
 o

f t
he

 
B

an
kr

up
tc

y 
an

d 
In

so
lv

en
cy

 A
ct

, R
.S

.C
. 1

98
5,

 c
. B

-3
, a

s a
m

en
de

d

H
SB

C
 B

A
N

K
 C

A
N

A
D

A
 

A
pp

lic
an

t

- a
nd

 - 
C

O
M

SA
L

E
 C

O
M

PU
T

E
R

 IN
C

. e
t a

l. 
 

R
es

po
nd

en
ts

C
ou

rt 
Fi

le
 N

o.
  C

V
-1

9-
63

05
01

-0
0c

l

O
N

T
A

R
IO

 
SU

PE
R

IO
R

 C
O

U
R

T
 O

F 
JU

ST
IC

E
 

(C
O

M
M

E
R

C
IA

L
 L

IS
T

)
Pr

oc
ee

di
ng

s c
om

m
en

ce
d 

at
 T

or
on

to
 

SE
V

E
N

T
H

 B
IL

L
 O

F 
C

O
ST

S 
O

F 
T

H
E

 S
O

L
IC

IT
O

R
S 

T
O

 T
H

E
 C

O
U

R
T

 A
PP

O
IN

T
E

D
 R

E
C

E
IV

E
R

 A
N

D
 

M
A

N
A

G
E

R

T
ho

rn
to

n 
G

ro
ut

 F
in

ni
ga

n 
L

L
P

TD
 W

es
t T

ow
er

, T
or

on
to

-D
om

in
io

n 
C

en
tre

 
10

0 
W

el
lin

gt
on

 S
tre

et
 W

es
t, 

Su
ite

 3
20

0 
To

ro
nt

o,
 O

N
  M

5K
 1

K
7 

Fa
x:

 
(4

16
) 3

04
-1

31
3 

D
.J

. M
ill

er
 (L

SO
# 

34
39

3P
) 

Em
ai

l: 
dj

m
ill

er
@

tg
f.c

a 
/ T

el
: (

41
6)

 3
04

-0
55

9 

R
ac

he
l B

en
gi

no
 (L

SO
# 

68
34

8V
) 

Em
ai

l: 
rb

en
gi

no
@

tg
f.c

a 
/ T

el
: (

41
6)

 3
04

-1
15

3 

La
w

ye
rs

 fo
r t

he
 A

pp
lic

an
t, 

H
SB

C
 B

an
k 

C
an

ad
a 





Court File No.:  CV-19-630501-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43,  
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act,

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

B E T W E E N: 

HSBC BANK CANADA  

Applicant 

- and – 

COMSALE COMPUTER INC., COMSALE INC., COMSALE GROUP INC., COMSALE 
HONG KONG LIMITED, COMSALE MALAYSIA SDN. BHD. AND COMSALE 

SINGAPORE PRIVATE LIMITED 

Respondents 

EIGHTH BILL OF COSTS OF THE SOLICITORS 
TO THE COURT APPOINTED RECEIVER AND MANAGER 

For the period ending June 30, 2020   

Jun-02-20  Emails with D.J. Miller with respect to action in Israel; 0.20 RB

Jun-03-20  Emails from the Receiver and R. Bengino as to potential settlement 
to resolve money paid into Court in Israeli action; 

0.20 DJM

Review and consider email from R. Stelzer with respect to Israeli 
litigation; respond to same; emails with respect to same; 

0.30 RB

Jun-05-20  Receive and review Stipulation with respect to landlord premises 
filed in US proceedings; 

0.20 RB

Jun-19-20  Call with A. Previte to discuss Comsale Malaysia and non occupation 
of premises; review email correspondence between Receiver and 
landlord to Malaysian premises; review email from Receiver to 
Malaysian counsel and respond to same; 

0.80 RB

Jun-24-20  Review email from Malaysian counsel with respect to analysis of 
rental amount owing to Malaysian landlord; review draft letter to 
landlord; review email from A. Previte with respect to same; 

0.30 RB

Jun-26-20  Emails from new counsel to one account debtor as to retainer and 
documents to be received; emails to same and discussion with R. 

0.30 DJM



Bengino; 

Email from Receiver with respect to return of keys to Malaysian 
landlord; 

0.10 RB

Jun-27-20  Review email from C. Burr with respect to receivable owing from 
Tea Life Co; 

0.10 RB

Lawyer Hours Amount

D. J. Miller 0.50 450.00
Rachel Bengino 2.00 1,100.00

TOTAL FEE HEREIN $1,550.00
HST on Fees $201.50

Total Fees and HST $1,751.50

OUR ACCOUNT HEREIN $1,751.50

We hereby waive notice of the time and place of the taxation of this bill. 

Thornton Grout Finnigan LLP 

 Per: Rachel Bengino 

E. & O. E.     HST No. 87042 1039RT     *HST Exempt 

Matter No. 523-040 

Invoice No. 35249 

Date: Jul 07/20 

Terms:  Payment due upon receipt.  Any disbursements not posted to your account on the date of this statement will be billed later.  In accordance with Section 35 of The Solicitor's Act, interest will be charged at the 
rate of 6:00 % per annum on unpaid fees, charges or disbursements calculated from a date that is one month after this Statement is delivered. 
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Court File No.:  CV-19-630501-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43,  
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act,

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

B E T W E E N: 

HSBC BANK CANADA  

Applicant 

- and – 

COMSALE COMPUTER INC., COMSALE INC., COMSALE GROUP INC., COMSALE 
HONG KONG LIMITED, COMSALE MALAYSIA SDN. BHD. AND COMSALE 

SINGAPORE PRIVATE LIMITED 

Respondents 

NINTH BILL OF COSTS OF THE SOLICITORS 
TO THE COURT APPOINTED RECEIVER AND MANAGER 

For the period ending July 31, 2020  

Jul-13-20  Emails with respect to scheduling call with Blakes to discuss Tea 
Life matter; 

 0.10 RB

Jul-15-20  Attend conference call with counsel to Tea Life to discuss 
receivable owing; 

 0.50 RB

Jul-16-20  Call with P. Kouadio to discuss Receiver's next report to the court;  0.20 RB

Jul-20-20  Emails regarding relationship between Tea Life Co. Ltd. and 
Comsale, and consider information and documentation provided; 
emails to and from the Receiver and R. Bengino as to same; 

 0.40 DJM

Review memorandum from Blakes with respect to Tea Life 
receivable and consideration of same; email to R. Stelzer with 
respect to same; 

 0.40 RB

Jul-21-20  Emails from and to the Receiver and R. Bengino as to 
communications with one party and upcoming section 163 
examinations to be conducted; 

 0.20 DJM

Review email from Receiver to counsel; instructions to R. Manea 
with respect to searches to be conducted; review searches and 

 0.30 RB



send same to R. Stelzer; 

Instructions from R. Bengino regarding corporate searches in 
Hong Kong and attend to same; obtain and briefly review 
corporate profile reports for Comsale Computer Hong Kong 
Limited and Siu Sun Industrial (Hong Kong) Limited and provide 
to R. Bengino; 

 0.60 RGM

Jul-22-20  Email from counsel for Tea Life with information provided; 
consider same and emails with the Receiver; 

0.20 DJM

Review response from Blakes with respect to Tea Life inquiries
from Receiver; 

0.10 RB

Lawyer Hours Amount

D. J. Miller 0.80 720.00
Rachel Bengino 1.60 880.00
Roxana Manea (Law Clerk) 0.60 165.00

TOTAL FEE HEREIN $1,765.00
HST on Fees $229.45

Total Fees and HST $1,994.45

OUR ACCOUNT HEREIN $1,994.45

We hereby waive notice of the time and place of the taxation of this bill. 

ThorntonGroutFinnigan LLP 

Per: Rachel Bengino 

E. & O. E.     HST No. 87042 1039RT     *HST Exempt 

Matter No. 523-040 

Invoice No. 35408 

Date: Aug 05/20 

Terms:  Payment due upon receipt.  Any disbursements not posted to your account on the date of this statement will be billed later.  In accordance with Section 35 of The Solicitor's Act, interest will be charged at the 
rate of 6:00 % per annum on unpaid fees, charges or disbursements calculated from a date that is one month after this Statement is delivered. 
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This is Exhibit “B” referred to in the  
Affidavit of D.J. Miller sworn before me by video 

conference from the City of Toronto, in the Province of 
Ontario, to the City of Toronto, in the Province of Ontario 

this  6th day of August, 2020. 

A Commissioner for taking affidavits 



EXHIBIT “B” 

Calculation of Average Hourly Billing Rates of 
Thornton Grout Finnigan LLP 

for the period April 1, 2020 to July 31, 2020 

Invoice 
No.

Fees Disbursements HST Hours Average 
Rate 

Total 

Sixth Bill 
of Costs 
34918

$40,035.00 $48.58 $5,210.87 63.40 $631.50 $45,294.45 

Seventh 
Bill of Cost 

35121

$5,715.00 00.00 $742.95 10.40 $549.52 $6,457.95 

Eighth Bill 
of Costs
35249

$1,550.00 00.00 $201.50 2.50 $620.00 $1,751.50 

Ninth Bill 
of Costs 
35408

$1,765.00 00.00 $229.45 3.00 $588.30 $1,994.45 

TOTAL $49,065.00 $48.58 $6,384.77 79.30  $55,498.35 



This is Exhibit “C” referred to in the  
Affidavit of D.J. Miller sworn before me by video 

conference from the City of Toronto, in the Province of 
Ontario, to the City of Toronto, in the Province of Ontario 

this  6th day of August, 2020. 

A Commissioner for taking affidavits 



EXHIBIT “C” 

Billing Rates of Thornton Grout Finnigan LLP 

For the period April 1, 2020 to July 31, 2020 

Rate Year of Call 

D.J. Miller $900 1993
Rachel Bengino $550 2015
Felicity Radan (Student) $300
Roxana Manea (Law Clerk $275 
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Appendix Q 
  



A42303305 

Court File No: CV-19-630501-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE 
ACT, R.S.O. 1990 C.C.43, AS AMENDED, AND IN THE MATTER OF 
SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, 

R.S.C. 1985, C.B-3, AS AMENDED. 

B E T W E E N: 

HSBC BANK CANADA 

Applicant 

- and - 

COMSALE COMPUTER INC., COMSALE INC., COMSALE GROUP 
INC., COMSALE HONG KONG LIMITED, COMSALE MALAYSIA 

SDN. BHD., COMSALE SINGAPORE PRIVATE LIMITED 

Respondents 

AFFIDAVIT OF CHRISTOPHER J. HUNKER 

I, CHRISTOPHER J. HUNKER, of Wantagh, in the State of New York, hereby 

declare as follows under penalty of perjury:

1. I am a counsel of Linklaters LLP, (“Linklaters”) which acts as U.S. counsel to 

Grant Thornton Limited, solely in its capacity as court-appointed Receiver and Manager 

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

Computer Inc., Comsale Group Inc., Comsale Inc., Comsale Hong Kong Limited and Comsale 

Malaysia Sdn. Bhd. (collectively, the “Company”). As such, I have knowledge of the matters 

hereinafter deposed to, except where stated to be on information and belief and whereso stated I 

verily believe such to be true. 



A42303305 

2

2. Attached and marked as Exhibit “A” to this affidavit is a true copy of the detailed 

narratives for the fees and disbursements of Linklaters incurred in its role as U.S. counsel to the 

Receiver of the Company from April 1, 2020 to August 5, 2020, in the total amount of $55,147.80, 

including an estimate required to close the chapter 15 case in the U.S. Those amounts are 

summarized on Exhibit “B” to this affidavit. The average hourly rate is $499.35 not including the 

estimate required to close the chapter 15 case in the U.S. 

3. Given the complexity of this insolvency matter, I believe the hourly rates and the 

total amount of fees are reasonable and comparable for insolvency services of this nature rendered 

by other firms in the New York City market. 

4. The hours spent on this matter and disbursements incurred by Linklaters are 

outlined in detail in Exhibits “A” and “B” and I believe were reasonable and appropriate in the 

circumstances. 

5. This affidavit is sworn in connection with the approval of the fees and 

disbursements of Linklaters and for no improper purpose. 

SWORN before me by video conference from 
the State of New York to the City of Toronto, 
in the Province of Ontario, this 14th day of    
August, 2020. 

Commission for Taking Affidavits. 

CHRISTOPHER J. HUNKER 
e of Ontario, this 14th d
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USD

  Date 

June 2 , 2020

Comsale

April 01, 2020 to June 22, 2020

Professional charges as detailed in the attached narrative $

Non Taxable Disbursements
Refund Administrative Costs 18.59-  

Net  Total
VAT 0.00

Amount Now Due $

     Please remit in US dollars

  Matter No
L-293265

Linklaters LLP
1345 Avenue of the Americas
NEW YORK, NY  10105
USA

 Telephone: (1) 212 903 9000
 Facsimile: (1) 212 903 9100

Matter Partner
P Jensen / C

  Client No
  10351038

 In any communications please
 quote this invoice number
New York/700

Grant Thornton International Limited
Level 25
20 Fenchurch Street
LONDON
EC3M 3BY
UNITED KINGDOM

Unless otherwise agreed, this invoice is payable within 30 days of invoice date.

Remittance advice
· Payments by check should be made payable to Linklaters LLP and sent to 1345 Avenue of the Americas, New York, NY 10105, United
States 'Attn: Accounts Receivable Dept' quoting the invoice number.
· Payments by direct bank transfer should be remitted to JP Morgan Chase, 55 Water Street, 16th Floor, New York, NY 10041 for the

account of Linklaters LLP No. , ABA No. 021000021, SWIFT Code CHASUS33 quoting the invoice number.

Linklaters LLP is a multinational limited liability partnership registered in England and Wales with registered number OC326345 including solicitors of the Senior Courts of England and Wales,
members of the New York and District of Columbia Bars, foreign legal consultants in New York and may include foreign legal consultants in the District of Columbia. It is a law firm authorised and
regulated by the Solicitors Regulation Authority. The term partner in relation to Linklaters LLP is used to refer to a member of Linklaters LLP or an employee or consultant of Linklaters LLP or any of
its affiliated firms or entities with equivalent standing and qualifications. A list of the names of the members of Linklaters LLP together with a list of those non-members who are designated as
partners and their professional qualifications is open to inspection at its registered office, One Silk Street, London EC2Y 8HQ, England or on www.linklaters.com.
Please refer to www.linklaters.com/regulation for important information on our regulatory position.









USD

  Date 

  August 06, 2020

Comsale

$ ,087.00

Net  Total 17,08 .
VAT 0.00

Amount Now Due $17,08 .

June 23, 2020 to August 05, 2020

Professional charges 

Estimate for additional work required to close the chapter 15 case 

     Please remit in US dollars

  Matter No
L-293265

Linklaters LLP
1345 Avenue of the Americas
NEW YORK, NY  10105
USA

 Telephone: (1) 212 903 9000
 Facsimile: (1) 212 903 9100

Matter Partner
P Jensen / C

  Client No
  10351038

 In any communications please
 quote this invoice number
New York/700

Grant Thornton International Limited
Level 25
20 Fenchurch Street
LONDON
EC3M 3BY
UNITED KINGDOM

Unless otherwise agreed, this invoice is payable within 30 days of invoice date.

Remittance advice
· Payments by check should be made payable to Linklaters LLP and sent to 1345 Avenue of the Americas, New York, NY 10105, United
States 'Attn: Accounts Receivable Dept' quoting the invoice number.
· Payments by direct bank transfer should be remitted to JP Morgan Chase, 55 Water Street, 16th Floor, New York, NY 10041 for the

account of Linklaters LLP No. , ABA No. 021000021, SWIFT Code CHASUS33 quoting the invoice number.

Linklaters LLP is a multinational limited liability partnership registered in England and Wales with registered number OC326345 including solicitors of the Senior Courts of England and Wales,
members of the New York and District of Columbia Bars, foreign legal consultants in New York and may include foreign legal consultants in the District of Columbia. It is a law firm authorised and
regulated by the Solicitors Regulation Authority. The term partner in relation to Linklaters LLP is used to refer to a member of Linklaters LLP or an employee or consultant of Linklaters LLP or any of
its affiliated firms or entities with equivalent standing and qualifications. A list of the names of the members of Linklaters LLP together with a list of those non-members who are designated as
partners and their professional qualifications is open to inspection at its registered office, One Silk Street, London EC2Y 8HQ, England or on www.linklaters.com.
Please refer to www.linklaters.com/regulation for important information on our regulatory position.
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Comsale Computer Inc., Comsale Inc., Comsale Group Inc., 
Comsale Hong Kong Limited and Comsale Malaysia Sdn. Bhd. 

Summary of Fees of Linklaters LLP as U.S. Counsel to the Receiver and Manager 
For the period from April 1, 2020 to August 5, 2020 

Period Hours Fees Disbursements Total 
April 1, 2020 – June 22, 2020 76.90 $38,060.80 -$18.59 $38,042.21 
June 23, 2020 – August 5, 2020 3.50 $2,087.00 

(15,000.00)1
$0.00 $17,087.00 

Total: 80.40 55,147.80 -$18.59 $55,129.21 

Average Rate per Hour (without estimate):  $499.35 

Average Rate per Hour (with estimate):  $685.92 

1 Estimate of fees required to close the chapter 15 case in the U.S.  
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ID Date Tkpr TKPR NameClient Matter Base Amt Bill Num Bill Date Billed Amt Status Bs Hrs Bl Hrs Narrative
12758940 4/2/2020 7226 Dryer, Kirk 36132 1 $105.00 1160977 5/12/2020 $105.00 B 0.3 0.3 Email from R. Stlezer re: fee affidavit; discussions re: fee affidavit
12748877 4/3/2020 6689 Herndon, C 36132 1 $145.25 1160977 5/12/2020 $166.00 B 0.35 0.4 Review affidavit and exhibits.
12753511 4/3/2020 5799 Houston, IV 36132 1 $510.00 1160977 5/12/2020 $510.00 B 1 1 Work on affidavit for fee hearing and obtaining notary for same
12758978 4/3/2020 7226 Dryer, Kirk 36132 1 $455.00 1160977 5/12/2020 $455.00 B 1.3 1.3 Draft and revise fee affidavit; discussions re: final invoices and fee affidavit; coordinate execution of fee affidavit
12753687 4/4/2020 5799 Houston, IV 36132 1 $102.00 1160977 5/12/2020 $102.00 B 0.2 0.2 Follow-up on affidavit issues
12771926 4/6/2020 7226 Dryer, Kirk 36132 1 $105.00 1160977 5/12/2020 $105.00 B 0.3 0.3 Finalize Affidavit of Fees; email Affidavit of Fees to P. Kouadio

Total $1,443.00
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This is Exhibit “A”, referred to in the 

Affidavit of Donald G. Martin,  
sworn before me 

this 17th day of August, 2020. 

___________________________________ 
A Commissioner for taking Affidavits, etc. 



Due Upon Receipt

***Please reference account or invoice number(s) when remitting payment***





Due Upon Receipt

***Please reference account or invoice number(s) when remitting payment***



This is Exhibit “B”, referred to in the 

Affidavit of Donald G. Martin,  
sworn before me 

this 17th day of August, 2020. 

___________________________________ 
A Commissioner for taking Affidavits, etc. 



Exhibit "B"

Period Hours Fees Disbursements Subtotal HST Total
$     $          

$

 

$   

$     $    

Average Rate per Hour: $   

Comsale Computer Inc., Comsale Inc., Comsale Group Inc. Comsale 
Hong Kong Limited, Comsale Malaysia Sdn. Bhd., Comsale 
Singapore Private Limited
Summary of Fees of 
For the period from , 2020
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Lewis Roca Rothgerber Christie LLP
Attn: Don G. Martin, Esq. 
3993 Howard Hughes Pkwy 
Suite 600 
Las Vegas, NV 89169
Facsimile: 702-216-6206 
Phone: 702-474-2610 
Email: dmartin@lrrc.com

Nevada Lawyers for Grant Thornton Limited, the Court-
Appointed Receiver



Courts of Justice Act

ONTARIO


