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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 
 
TALON SYSTEMS INC., 
 

 Debtor in a Foreign Proceeding. 
 

Chapter 15 
 
Case No. 13-11811 (___) 
 

 
In re: 

TALON SYSTEMS USA INC., 

 Debtor in a Foreign Proceeding. 
 

 
Chapter 15 
 
Case No. 13-11812 (___) 

 
In re: 

TALON SYSTEMS AMERICA, INC., 

 Debtor in a Foreign Proceeding. 
 

 
Chapter 15 
 
Case No. 13-11813 (___) 

 

FOREIGN REPRESENTATIVE’S MOTION FOR ENTRY OF AN ORDER DIRECTING 
JOINT ADMINISTRATION OF RELATED CHAPTER 15 CASES 

BDO Canada Limited, in its capacity as the authorized foreign representative (the 

“Foreign Representative”) for the above-captioned debtors (collectively, the “Debtors”) in a 

proceeding commenced under Canada’s Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3, as 

amended (the “BIA”), and pending before the Ontario Superior Court of Justice (the “Canadian 

Court”), hereby moves (the “Motion”) for entry of an order directing joint administration of the 

Debtors’ related chapter 15 cases, and in support respectfully represents as follows1: 

 

                                                 
1 A detailed description of the Debtors and their businesses, and the facts and circumstances supporting this 

motion and the Debtors’ chapter 15 cases, are set forth in greater detail in the Affidavit of Derek Okada in Support 
of Verified Petition (the “Okada Affidavit”), filed contemporaneously herewith. 
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Jurisdiction 

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 

and 1334.  This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2). 

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

3. The bases for the relief requested herein are section 105(a) of 11 U.S.C. § 

101, et seq. (the “Bankruptcy Code”), Rule 1015(b) of the Federal Rules of Bankruptcy 

Procedure (the “Bankruptcy Rules”) and Local Rule 1015-1 of the Local Rules of Bankruptcy 

Practice and Procedure of the United States Bankruptcy Court for the District of Delaware (the 

“Local Rules”). 

Relief Requested 

4. By this Motion, the Foreign Representative requests entry of an order, 

substantially in the form attached hereto, directing joint administration of each Foreign Debtor’s 

respective chapter 15 case for procedural purposes only.  Specifically, the Foreign 

Representative requests that the Court maintain one file and one docket for each of the Foreign 

Debtor’s chapter 15 cases under the case of Talon Systems Inc., and that the chapter 15 cases be 

administered under the following caption: 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
TALON SYSTEMS INC., et al.1 
 

 Debtors in a Foreign Proceeding. 
 

Chapter 15 
 
Case No. 13-11811 (___) 
 
Jointly Administered 

 

                                                 
1 The Debtors in these chapter 15 cases and the last four digits of their tax identification numbers, where 

applicable, are Talon Systems Inc.; Talon Systems USA Inc. (6399); and Talon Systems America, Inc. (6071).  
Talon Systems Inc.’s main corporate address is 6525 Northwest Drive, Mississauga, Ontario L4V 1K2, Canada. 
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5. The Foreign Representative also requests that an entry be made on the 

docket of each of the Debtors’ chapter 15 cases, other than the case of Talon Systems Inc., to 

reflect the joint administration of the chapter 15 cases, substantially similar to the following: 

An order has been entered in accordance with Rule 1015(b) 
of the Federal Rules of Bankruptcy Procedure and Rule 
1015-1 of the Local Rules of Bankruptcy Procedure and 
Practice of the United States Bankruptcy Court for the 
District of Delaware directing joint administration of the 
chapter 15 cases of the following entities: Talon Systems 
Inc., Talon Systems USA Inc., and Talon Systems 
America, Inc.  All further pleadings and other papers shall 
be filed in, and all other further  docket entries shall be 
made in, Case No. 13-11811 (____). 

6. The Foreign Representative also requests that if any of the Debtors’ 

chapter 15 cases are initially assigned to different judges, each be transferred to the judge to 

whom the case of Talon Systems Inc. has been assigned. 

Basis for Relief 

7. As set forth in the Okada Affidavit, Talon Systems Inc. is the direct parent 

of Talon Systems USA Inc., a Delaware corporation, and the indirect parent, through Talon 

Systems USA Inc., of Talon Systems America, Inc., a North Carolina corporation.  As such, each 

of the Debtors are “affiliates” of Talon Systems Inc. as such term is defined in section 101(2) of 

the Bankruptcy Code.  Additionally, because the Debtors’ businesses are interrelated, each of the 

motions and relief requested in the chapter 15 cases will implicate each of the Debtors. 

Supporting Authority 

8. Bankruptcy Rule 1015(b) provides, in pertinent part, that “[i]f … two or 

more petitions are pending in the same court by or against … a debtor and an affiliate, the court 

may order a joint administration of the estates.”  Fed. R. Bankr. P. 1015(b).  Section 101(2) of 

the Bankruptcy Code defines “affiliate” to include an “entity that directly or indirectly owns, 
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controls, or holds with power to vote, 20 percent or more of the outstanding voting securities of 

the debtor.”  11 U.S.C. § 101(2). 

9. Local Rule 1015-1 provides that the Court may order joint administration 

of cases where warranted and to ease the administrative burden for the Court and the parties: 

An order of joint administration may be entered, without 
notice and an opportunity for hearing, upon the filing of a 
motion for joint administration pursuant to Fed. R. Bankr. 
P. 1015, supported by an affidavit, declaration or 
verification, which establishes that the joint administration 
of two or more cases pending in this Court under title 11 is 
warranted and will ease the administrative burden for the 
Court and the parties. An order of joint administration 
entered in accordance with this Local Rule may be 
reconsidered upon motion of any party in interest at any 
time. An order of joint administration under this Local Rule 
is for procedural purposes only and shall not cause a 
“substantive” consolidation of the respective debtors’ 
estates. 
 

Del. Bankr. L.R. 1015-1. 
 
10. As discussed in the Okada Affidavit, the Debtors are “affiliates” as that 

term is defined in section 101(2) of the Bankruptcy Code.  Talon Systems Inc. is the direct parent 

of Talon Systems USA Inc., which in turn is the direct parent of Talon Systems America, Inc.  

Accordingly, the Bankruptcy Code, the Bankruptcy Rules and the Local Rules authorize the 

Court to grant the relief requested herein. 

11. Joint administration will also provide administrative convenience to the 

Court and the parties in interest without harming the substantive rights of any party in interest.  

Each of the Debtors will be impacted by the motions, relief sought, hearings and orders in these 

cases.  Joint administration will reduce the fees and costs that duplicative filings and objections 

would necessitate, and will allow the Office of the United States Trustee for the District of 
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Delaware and all parties in interest to monitor the chapter 15 cases with greater ease and 

efficiency. 

12. The joint administration of the chapter 15 cases will not create a conflict 

of interest among the Debtors’ estates or adversely affect parties in interest because this Motion 

requests only administrative, not substantive, consolidation.  Accordingly, the Foreign 

Representative submits that the joint administration of the chapter 15 cases is in the best interests 

of the Debtors’ estates, their creditors, and all other parties in interest. 

13. Courts in this jurisdiction have approved relief similar to the relief 

requested herein.  See, e.g., In re Xentel Inc., Case No. 13-10888 (KG) (Bankr. D. Del. Apr. 12, 

2013); In re Cinram Int’l Inc., Case No. 12-11882 (KJC) (Bankr. D. Del. June 26, 2012); In re 

Arctic Glacier Int’l Inc., Case No. 12-10605 (Bankr. D. Del. Feb. 23, 2012). 

Notice 

14. The Foreign Representative has provided notice of this Motion to: (a) the 

Office of the United States Trustee for the District of Delaware; (b) the Debtors; and (c) counsel 

to HSBC Bank Canada, the Debtors’ prepetition secured lender and debtor in possession lender.  

In light of the nature of the relief requested in this Motion, the Foreign Representative 

respectfully submits that no further notice is necessary. 

No Prior Request 

15.  No prior motion for the relief requested herein has been made to this or 

any other court. 
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WHEREFORE, for the reasons set forth herein and in the Okada Affidavit, the 

Foreign Representative respectfully requests that the Court enter an order, substantially in the 

form attached hereto, (a) directing the joint administration of the Debtors’ chapter 15 cases for 

procedural purposes only, and (b) granting such other and further relief as may be appropriate. 

 
 
Dated:  July 19, 2013    Respectfully submitted, 
 Wilmington, Delaware 

PEPPER HAMILTON LLP 
  

 
 /s/ David M. Fournier     
David M. Fournier (DE No. 2812) 
Michael J. Custer (DE No. 4843) 
Hercules Plaza, Suite 5100  
1313 N. Market Street  
Wilmington, Delaware 19801 
(302) 777-6565 
 
Attorneys for the Foreign Representative
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 
 
TALON SYSTEMS INC., 
 

 Debtor in a Foreign Proceeding. 
 

Chapter 15 
 
Case No. 13-11811 (___) 
 

 
In re: 

TALON SYSTEMS USA INC., 

 Debtor in a Foreign Proceeding. 
 

 
Chapter 15 
 
Case No. 13-11812 (___) 

 
In re: 

TALON SYSTEMS AMERICA, INC., 

 Debtor in a Foreign Proceeding. 
 

 
Chapter 15 
 
Case No. 13-11813 (___) 

 

ORDER DIRECTING JOINT ADMINISTRATION OF RELATED CHAPTER 15 CASES 

Upon the motion (“Motion”) of BDO Canada Limited, in its capacity as the 

authorized foreign representative (the “Foreign Representative”) for the Debtors1 in proceedings 

commenced under Canada’s Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3, as amended, 

and pending before the Canadian Court, for entry of an order directing joint administration of the 

Debtors’ related chapter 15 cases, as more fully described in the Motion; and the Court having 

jurisdiction to consider the Motion and the relief requested therein in accordance with 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); and venue being proper in this District pursuant to 

28 U.S.C. § 1410; and due and proper notice of the Motion being adequate and appropriate under 

                                                 
1 Capitalized terms not defined herein shall retain the meaning ascribed to them in the Motion.  
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the particular circumstances; and a hearing (the “Hearing”) having been held to consider the 

relief requested in the Motion; and upon consideration of the Okada Affidavit, the record of the 

Hearing and all proceedings had before the Court; and the Court having found and determined 

that the relief sought in the Motion is in the best interests of the Debtors’ estates, their creditors, 

and other parties in interest; and that the legal and factual bases set forth in the Motion establish 

just cause for the relief granted herein; and any objections to the requested relief having been 

withdrawn or overruled on the merits; and after due deliberation and sufficient cause appearing 

therefor, it is hereby ORDERED: 

1. The Motion is granted to the extent provided herein. 

2. The above-captioned chapter 15 cases are consolidated for procedural 

purposes only and shall be jointly administered under the case of Talon Systems Inc., Case No. 

13-11811 (____). 

3. The caption of the jointly administered case shall read as follows: 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
TALON SYSTEMS INC., et al.1 
 

 Debtors in a Foreign Proceeding. 
 

Chapter 15 
 
Case No. 13-11811 (___) 
 
Jointly Administered 

 

                                                 
1 The Debtors in these chapter 15 cases and the last four digits of their tax identification numbers, where 

applicable, are Talon Systems Inc.; Talon Systems USA Inc. (6399); and Talon Systems America, Inc. (6071).  
Talon Systems Inc.’s main corporate address is 6525 Northwest Drive, Mississauga, Ontario L4V 1K2, Canada. 
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4. An entry shall be made on the docket of each of the Debtors’ chapter 15 

cases, other than the case of Talon Systems Inc., to reflect the joint administration of the chapter 

15 cases, substantially similar to the following: 

An order has been entered in accordance with Rule 1015(b) of the 
Federal Rules of Bankruptcy Procedure and Rule 1015-1 of the 
Local Rules of Bankruptcy Procedure and Practice of the United 
States Bankruptcy Court for the District of Delaware directing 
joint administration of the chapter 15 cases of the following 
entities: Talon Systems Inc., Talon Systems USA Inc., and Talon 
Systems America, Inc.  All further pleadings and other papers shall 
be filed in, and all other further  docket entries shall be made in, 
Case No. 13-11811 (____). 

5. The Foreign Representative shall maintain, and the Clerk of the United 

States Bankruptcy Court for the District of Delaware shall keep, one consolidated docket, one 

file and one consolidated service list. 

6. Nothing contained in the Motion or this Order shall be deemed or 

construed as directing or otherwise affecting a substantive consolidation of the Debtors’ chapter 

15 cases. 

7. The Foreign Representative is authorized to take all actions necessary to 

effectuate the relief granted pursuant to this Order in accordance with the Motion. 

8. This Order shall be immediately effective and enforceable upon its entry. 

9. The Court retains jurisdiction with respect to all matters arising from or 

related to the interpretation or implementation of this Order. 

 

Date:  _______________________, 2013  ___________________________________ 
Wilmington, Delaware   United States Bankruptcy Judge  
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