
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

--------------------------------------------------------- 

In re: 

BROOKSTONE HOLDINGS CORP., et al.,1

Post-Confirmation Debtors. 

--------------------------------------------------------

)
)
)
)
)
)
) 

Chapter 11 

Case No. 18-11780 (BLS) 

Substantively Consolidated 

Hearing Date: August 18, 2021 at 10:30 a.m. (ET) 
Objection Deadline: August 11, 2021 at 4:00 p.m. (ET)

LIQUIDATING TRUSTEE’S TWENTY-SECOND  
OMNIBUS (SUBSTANTIVE) OBJECTION TO CERTAIN  

CLAIMS PURSUANT TO SECTION 502(D) OF THE BANKRUPTCY CODE 

***CLAIMANTS RECEIVING THIS OBJECTION SHOULD LOCATE THEIR 
NAMES AND CLAIMS IN THE EXHIBIT TO THE OBJECTION*** 

META Advisors LLC, as liquidating trustee (the “Liquidating Trustee”) of the 

Brookstone Liquidating Trust (the “Trust”), by and through its undersigned counsel, hereby 

submits this omnibus objection (the “Twenty-Second Omnibus Objection”) seeking entry of an 

order pursuant to sections 105(a), 502 and 507(a) of title 11 of the United States Code (the 

“Bankruptcy Code”), Rule 3007 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”), and Rules 1009-2 and 3007-1 of the Local Rules of Bankruptcy Practice and Procedures 

of the United States Bankruptcy Court for the District of Delaware (the “Local Rules”)  

(a) conditionally disallowing the Filed Claim listed on Exhibit A, and (b) deeming the Debtors’ 

Schedules conditionally amended to modify the amount of the Filed Claim listed on Exhibit B to 

$0.00.   

1 The debtors in these chapter 11 cases, along with the last four digits of each entity’s tax identification 
number, are:  Brookstone Holdings Corp. (4638); Brookstone, Inc. (2895); Brookstone Company, Inc. 
(3478); Brookstone Retail Puerto Rico, Inc. (5552); Brookstone International Holdings, Inc. (8382); 
Brookstone Purchasing, Inc. (2514); Brookstone Stores, Inc. (2513); Big Blue Audio LLC (N/A); 
Brookstone Holdings, Inc. (2515); and Brookstone Properties, Inc. (2517). 
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In support of this Twenty-Second Omnibus Objection, the Liquidating Trustee 

relies on the Declaration of Dana P. Kane In Support of Liquidating Trustee’s Twenty-Second 

Omnibus (Substantive) Objection to Certain Claims Pursuant to Section 502(d) of the 

Bankruptcy Code (the “Declaration”), attached hereto as Exhibit C.  In further support of this 

Twenty-Second Omnibus Objection, the Liquidating Trustee respectfully represents as follows:  

JURISDICTION 

1. The Court has jurisdiction to consider and determine this matter pursuant 

to 28 U.S.C. §§ 157 and 1334, the Amended Standing Order of Reference from the United States 

District Court for the District of Delaware, dated February 29, 2012, and Article XII of the Third 

Amended Joint Plan of Liquidation of the Debtors and the Official Committee of Unsecured 

Creditors as Co-Proponents filed March 15, 2019 (as confirmed, the “Plan”).2 This is a core 

proceeding pursuant to 28 U.S.C. §§ 157(b)(1) and (b)(2)(A), (B) and (O).  Venue is proper 

before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

2. The statutory bases for the relief requested herein are sections 105(a), 

502(b), 502(d) and 507(a) of the Bankruptcy Code, Rules 3007 and 9014 of the Bankruptcy 

Rules, and Local Rules 1009-2 and 3007-1. 

3. Pursuant to Local Rule 9013-1(f), the Liquidating Trustee consents to the 

entry of a final judgment or order with respect to the Twenty-Second Omnibus Objection if it is 

determined that the Bankruptcy Court, absent consent of the parties, cannot enter final orders or 

judgments consistent with Article III of the United States Constitution. 

2 Docket No. 1138-1.  Capitalized terms used but not otherwise defined herein shall have the meanings 
ascribed to them in the Plan. 
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BACKGROUND 

A. The Chapter 11 Cases 

4. On August 2, 2018 (the “Petition Date”), each of the Debtors filed 

voluntary petitions for relief under chapter 11 of the Bankruptcy Code.  From and after the 

Petition Date, each Debtor operated its business and managed its properties as a debtor in 

possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.   

5. On March 20, 2019, the Court entered the Findings of Fact, Conclusions of 

Law and Order Confirming the Third Amended Joint Plan of Liquidation Under Chapter 11 of the 

Bankruptcy Code of Brookstone Holdings Corp., et al., Submitted by the Debtors and the Official 

Committee of Unsecured Creditors as Co-Proponents (the “Confirmation Order”),3 and the Plan 

became effective on April 1, 2019 (the “Effective Date”).  

6. The Plan and Confirmation Order provide for the establishment of the 

Trust on the Effective Date according to the terms and conditions of the Liquidating Trust 

Agreement (the “Trust Agreement”), at which time the Liquidating Trustee was appointed to 

administer the Trust.  Under section IV.C.3 of the Plan and section 2.1(f) of the Trust 

Agreement, the Liquidating Trustee is authorized, among other things, to cause the Trust to 

investigate, review, object to and resolve all Claims filed against the Debtors’ estates.4

B. The Bar Dates 

7. Between September 13, 2018 and September 14, 2018, each Debtor filed 

its respective schedules of assets and liabilities (the “Schedules”).5

3 Docket No. 1138. 

4 See 11 U.S.C. § 502(b). 

5 Docket Nos. 361 – 380.   
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8. On October 31, 2018, the Court entered the Order (A) Establishing Bar 

Dates for Filing Proofs of Claim and Procedures Related Thereto and (B) Approving the Form 

and Manner of Notice Thereof (the “Bar Date Order”)6 establishing, among other deadlines, 

(a) December 5, 2018 as the deadline, for each person or entity other than governmental units, to 

file proofs of prepetition claims, including administrative expense claims arising pursuant to 

section 503(b)(9) of the Bankruptcy Code (the “General Bar Date”); and (b) January 29, 2019 as 

the last date for governmental units to file proofs of claim that arose before the Petition Date (the 

“Government Bar Date”). 

9. Notice of the General Bar Date and the Government Bar Date was mailed 

to all known creditors and interest holders.7

10. Pursuant to Article II.A of the Plan, any holder of an Administrative Claim 

was required to file a request for payment of such Administrative Claim on or prior to the date 

that is 45 days after the Effective Date of the Plan (the “Administrative Expense Bar Date” and, 

together with the General Bar Date and the Government Bar Date, the “Bar Dates”). 

C. The Claims Resolution Process 

11. In the ordinary course of business, the Debtors maintained books and 

records (the “Books and Records”) that reflect, inter alia, the Debtors’ liabilities and the amounts 

owed to their creditors.  Section IV.C.4 of the Plan provides that on the Effective Date, the 

Debtors shall transfer to the Trust the Liquidating Trust Assets which include, among other 

things, the Debtors’ Books and Records. 

6 Docket No. 653. 

7 Docket No. 756, 757, 767, 798, 799, 826, 827, 855 and 883.  
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12. The register of claims (the “Claims Register”), prepared by Omni 

Management Group (“Omni”), reflects that, as of the date of this Twenty-Second Omnibus 

Objection, more than 2,400 proofs of claim have been filed in the Debtors’ chapter 11 cases 

without including claims listed on the Debtors’ Schedules.   

13. The Liquidating Trustee and its professionals have been reviewing and 

analyzing Claims since the Effective Date of the Plan.  This process includes identifying 

categories of claims that may be targeted for disallowance and expungement, reduction and/or 

reclassification.  The Liquidating Trustee believes that it has completed the reconciliation of all 

claims filed or scheduled against the Debtors and that this is the final omnibus objection to 

claims. 

RELIEF REQUESTED 

14. By this Twenty-Second Omnibus Objection and for the reasons described 

more fully below, the Liquidating Trustee objects to the claims set forth on Exhibit A and 

Exhibit B (the “Claims”) pursuant to sections 105(a), 502(b), 502(d) and 507(a) of the 

Bankruptcy Code, Bankruptcy Rule 3007 and Local Bankruptcy Rules 1009-2 and 3007-1.  The 

Liquidating Trustee respectfully requests entry of an order (the “Proposed Order”), substantially 

in the form attached hereto as Exhibit D, (a) conditionally disallowing the Claim (the “Filed 

Claim”) listed on Exhibit A, and (b) deeming the Debtors’ Schedules conditionally amended to 

modify the amount of the Claim (the “Scheduled Claim”) listed on Exhibit B to $0.00.8

8 Although the Trust seeks conditional disallowance of the Claims set forth on Exhibit A and Exhibit B, such 
disallowance shall be deemed final upon entry of the final decree closing these cases, which the Trust 
intends to seek in September 2021.   
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OBJECTION 

15. Section 502(a) of the Bankruptcy Code provides, in pertinent part, that 

“[a] claim or interest, proof of which is filed under section 501 of this title, is deemed allowed, 

unless a party in interest … objects.”9  Once an objection to a claim is filed, the Court, after 

notice and hearing, shall determine the allowed amount of the claim.10

16. Section 502(b)(1) of the Bankruptcy Code provides, in part, that a claim 

may not be allowed to the extent that it “is unenforceable against the debtor and property of the 

debtor, under any agreement or applicable law.”11  While a properly filed proof of claim is prima 

facie evidence of the claim’s allowed amount, when an objecting party presents evidence to rebut 

a claim’s prima facie validity, the claimant bears the burden of proving the claim’s validity by a 

preponderance of evidence.12  The burden of persuasion with respect to the claim is always on 

the claimant.13  The failure to allege facts and to provide sufficient support for a claim deprives 

the claim of prima facie validity.14  For the reasons set forth below, there is ample evidence to 

rebut the prima facie validity of each Claim. 

17. Section 502(d) of the Bankruptcy Code provides, in relevant part, that the 

court shall disallow any claim of an entity “that is a transferee of a transfer avoidable under 

section 522(f), 522(h), 544, 545, 547, 548, 549 or 724(a) of this title, unless such entity or 

transferee has paid the amount, or turned over any such property, for which such entity or 

9 11 U.S.C. § 502(a).   

10 11 U.S.C. § 502(b). 

11 11 U.S.C. § 502(b)(1).   

12 See In re Allegheny Int’l, Inc., 954 F.2d 167, 173-74 (3d Cir. 1992). 

13 See id. at 174.   

14 See, e.g., In re Jorczak, 314 B.R. 474, 481-82 (Bankr. D. Conn. 2004) (discussing the evidentiary 
requirements and burden of proof with respect to the allowance of claims). 
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transferee is liable under section 522(i), 542, 543, 550 or 553 of this title.”15  The purpose of 

section 502(d) is to prevent entities that hold property subject to avoidance from receiving a 

distribution until such property is returned to the estate.16  It is intended to be triggered “after a 

creditor has been afforded a reasonable time in which to turn over amounts adjudicated to belong 

to the bankruptcy estate.”17

18. In April 2020 and July 2020, the Liquidating Trustee commenced an 

adversary proceeding against each of the claimants identified on Exhibit A and Exhibit B, 

respectively (the “Avoidable Transfer Claimants”), by filing a complaint with the Bankruptcy 

Court, copies of which are attached to the Kane Declaration.18  As set forth in the complaints and 

the Kane Declaration, each of the Avoidable Transfer Claimants are the transferees of transfers 

made by the Debtors within 90 days of the Petition Date on account of antecedent debt owed by 

the Debtors to such claimants.19  The Debtors are presumed to have been insolvent in the 90-days 

prior to the Petition Date.20  Further, as a result of the transfers, each of the Avoidable Transfer 

Claimants received more than they otherwise would if the Debtors’ cases were cases under 

chapter 7 of the Bankruptcy Code, the transfers had not been made, and the Avoidable Transfers 

Claimants received payment in accordance with the provisions of the Bankruptcy Code.21

Accordingly, each of the Avoidable Transfer Claimants are the transferees of transfers avoidable 

15 11 U.S.C. § 502(d). 

16 See In re Mid Atl. Fund, Inc., 60 B.R. 604, 609 (Bankr. S.D.N.Y. 1986).   

17 See Campbell v. United States (In re Davis), 889 F.2d 658, 661(5th Cir. 1989);  

18 See META Advisors, LLC, as Liquidating Trustee of the Brookstone Liquidating Trust v. Healthcare Co. 
Ltd., Adv. Proc. No. 20-50557 (BLS); META Advisors, LLC as Liquidating Trustee of the Brookstone 
Liquidating Trust v. TaiShin Electronic Co., Ltd., Adv. Proc. No. 20-50701 (BLS). 

19 See Kane Declaration, Exhibit 1, Exhibit 2. 

20 See 11 U.S.C. § 547(f) (“For the purpose of this section, the debtor is presumed to have been insolvent on 
and during the 90 days immediately preceding the date of the filing of the petition). 

21 See Kane Declaration, Exhibit 1, Exhibit 2. 
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pursuant to section 547 of the Bankruptcy Code, which transfers are recoverable pursuant to 

section 550 of the Bankruptcy Code.22  As the Avoidable Transfer Claimants have failed to 

return the value of such transfers to the Debtors’ estates, (a) the Filed Claim set forth on  

Exhibit A should be conditionally disallowed pursuant to section 502(d) of the Bankruptcy Code, 

and (b) the Debtors’ Schedules should be deemed conditionally amended to modify the amount 

of the Scheduled Claim set forth on Exhibit B to $0.00. 

19. Each of the Avoidable Transfer Claimants are entities organized under the 

laws of a foreign jurisdiction.  The Trust, therefore, retained APS International, Ltd. (“APS”) to 

effectuate service in accordance with Bankruptcy Rule 7004(a).  Although the Trust has not 

received confirmation that service on the Avoidable Transfer Claimants has been effectuated, the 

Liquidating Trustee submits that conditional disallowance of the Claims held by the Avoidable 

Transfer Claimants via omnibus objection is appropriate here.   

20. First, whereas an adversary complaint must be served in accordance with 

Bankruptcy Rule 7004(a), courts have held that an objection to a claim pursuant to section 

502(d) of the Bankruptcy Code need only be served via first class mail in accordance with 

Bankruptcy Rule 3007, including on foreign creditors.23  Similarly, Local Rule 1009-2 requires 

twenty-one days’ notice to the holders of claims subject to an amendment of the debtor’s 

schedules.24  As the Avoidable Transfer Claimants have failed to return the voidable transfers, an 

objection to their claims on notice pursuant to Bankruptcy Rule 3007 and Local Rule 1009-2 is 

22 See 11 U.S.C. §§ 547(b), 550(a). 

23 See In re Vivaro Corporation, 541 B.R. 144, 152 (Bankr. S.D.N.Y. 2015) (finding that Rule 3007 applies to 
service of claims objections by U.S. mail, including on foreign entities). 

24 Del. L. Bankr. R. § 1009-2.  
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warranted.25  Additionally, approximately nine months have passed since APS’ service efforts 

began.  The Avoidable Transfer Claimants, therefore, have had ample time to respond to the 

claims.26

21. Finally, these cases are coming to a close.  The Liquidating Trustee has 

completed its reconciliation of all claims filed or scheduled against the Debtors, and all 

adversary proceedings (other than those against the Avoidable Transfer Claimants) have been (or 

soon will be) resolved.  Indeed, the Liquidating Trustee is preparing a motion for final decree to 

be heard in September.  Absent disallowance of the Claims held by the Avoidable Transfer 

Claimants, the Trust would either be required to (a) keep the cases open while APS continues to 

attempt to effectuate service, potentially to no avail, or (b) allow and make a distribution on 

account of the Claims held by the Avoidable Transfer Claimants, to the detriment of other 

holders of Allowed General Unsecured Claims.  To the extent that any of the Avoidable Transfer 

Claimants respond to this Twenty-Second Omnibus Objection, the Liquidating Trustee will work 

with such claimants to resolve the pending adversary proceedings in advance of the case 

closings.   

22. In light of the foregoing, the Liquidating Trustee objects to the Claims set 

forth on Exhibit A and Exhibit B pursuant to section 502(d) of the Bankruptcy Code and seeks 

entry of an order (a) finding that the Avoidable Transfer Claimants are transferees of transfers 

avoidable under section 547(b) of the Bankruptcy Code and recoverable under section 550 of the 

Bankruptcy Code, (b) conditionally disallowing the Filed Claim set forth on Exhibit A and  

25 See id. (“It would be anomalous if a foreign creditor could file a proof of claim by mail, obtain the benefit 
of a presumption of validity and amount of a properly prepared proof of claim, but then ham-string the 
estate or estate representative when it serves its claim objection by mail to the address the creditor supplied 
in its proof of claim (or the last known address of the claimant if the debtor scheduled the claim).”).

26 See id. at 155 (approving disallowance of claims under section 502(d) after finding that the debtors 
provided proof of the avoidability of the subject transfers and that claimants had ample opportunity to 
return the value of the transfers). 
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(c) deeming the Debtors’ Schedules conditionally amended to modify the amount of the 

Scheduled Claim set forth on Exhibit B to $0.00. 

RESPONSES TO OMNIBUS OBJECTIONS

23. To contest an objection, a claimant must file and serve a written response 

to this Twenty-Second Omnibus Objection (a “Response”) so that it is received no later than 

August 11, 2021 at 4:00 p.m. (Prevailing Eastern Time) (the “Response Deadline”).  Every 

Response must be filed with the Office of the Clerk of the United States Bankruptcy Court for 

the District of Delaware: 824 North Market Street, Wilmington, Delaware 19801, and served 

upon the following entities, so that the Response is received no later than the Response Deadline, 

at the following addresses: 

Cole Schotz P.C.  
500 Delaware Avenue, Suite 1410 
Wilmington, Delaware 19801 
Attn: Justin Alberto 

and 

Kelley Drye & Warren LLP 
3 World Trade Center 
175 Greenwich Street 
New York, New York 10007 
Attn: James S. Carr 
          Lauren S. Schlussel 

24. Every Response to this Twenty-Second Omnibus Objection must contain, 

at a minimum, the following information:  

i. a caption setting forth the name of the Court, the name of the Post-
Confirmation Debtors, the case number, and the title of objection to which 
the Response is directed; 

ii. the name of the claimant, his/her/its claim number, and a description of the 
basis for the amount of the Claim; 

iii. the specific factual basis and supporting legal argument upon which the 
party will rely in opposing this Twenty-Second Omnibus Objection;  

Case 18-11780-BLS    Doc 1682    Filed 07/19/21    Page 10 of 13



11 

iv. any supporting documentation, to the extent it was not included with the 
Proof of Claim previously filed with the clerk or claims agent, upon which 
the party will rely to support the basis for and amounts asserted in the 
Proof of Claim; and 

v. the name, address, telephone number, email address and fax number of the 
person(s) (which may be the claimant or the claimant’s legal 
representative) with whom counsel for the Liquidating Trustee should 
communicate with respect to the Claim or the Twenty-Second Omnibus 
Objection and who possesses authority to reconcile, settle, or otherwise 
resolve the objection to the disputed claim on behalf of the claimant. 

25. If a claimant fails to file and serve a timely Response by the Response 

Deadline, the Liquidating Trustee will present to the Court an appropriate order (a) conditionally 

disallowing the Filed Claim set forth on Exhibit A and (b) deeming the Debtors’ Schedules 

conditionally amended to modify the amount of the Scheduled Claim set forth on Exhibit B to 

$0.00, without further notice to the claimants.  

REPLIES TO RESPONSES

26. Consistent with Local Rule 9006-1(d), the Liquidating Trustee may, at its 

option, file and serve a reply to a Response no later than 4:00 p.m. (Prevailing Eastern Time) one 

(1) day prior to the deadline for filing the agenda for any hearing to consider the Twenty-Second 

Omnibus Objection. 

SEPARATE CONTESTED MATTERS

27. To the extent that a Response is filed regarding any Claim listed in this 

Twenty-Second Omnibus Objection and the Liquidating Trustee is unable to resolve the 

Response, the objection by the Liquidating Trustee to each such Claim asserted herein shall 

constitute a separate contested matter as contemplated by Bankruptcy Rule 9014.  Any order 

entered by the Court regarding an objection asserted in the Twenty-Second Omnibus Objection 

shall be deemed a separate order with respect to each Claim.  
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RESERVATION OF RIGHTS

28. The Liquidating Trustee hereby reserves the right to object in the future to 

any of the Claims that are the subject of this Twenty-Second Omnibus Objection on any ground, 

and to amend, modify, and/or supplement this Twenty-Second Omnibus Objection, including, 

without limitation, to object to amended or newly-filed claims.  Notwithstanding anything 

contained in this Twenty-Second Omnibus Objection or the attached exhibits, nothing herein 

shall be construed as a waiver of any rights that the Liquidating Trustee may have to exercise 

rights of setoff against the holders of such claims. 

NOTICE

29. Notice of the Twenty-Second Omnibus Objection shall be provided to  

(i) the Office of the United States Trustee for the District of Delaware; (ii) each of the Avoidable 

Transfer Claimants whose Claim is subject to this Twenty-Second Omnibus Objection; and  

(iii) all entities requesting notice pursuant to Bankruptcy Rule 2002.  In light of the nature of the 

relief requested, the Liquidating Trustee submits that no further notice is required. 

COMPLIANCE WITH LOCAL RULE 3007-1

30. The undersigned representative of Cole Schotz P.C. certifies that he has 

reviewed the requirements of Local Rule 3007-1 and that the Twenty-Second Omnibus 

Objection substantially complies with that Local Rule.  To the extent that the Twenty-Second 

Omnibus Objection does not comply in all respects with the requirements of Local Rule 3007-1, 

Cole Schotz P.C. believes such deviations are not material and respectfully requests that any 

such requirement be waived. 
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WHEREFORE, the Liquidating Trustee respectfully requests the entry of the 

Proposed Order, substantially in the form attached hereto as Exhibit D, granting the relief 

requested and granting such other and further relief as the Court deems just and proper. 

Dated: Wilmington, Delaware  
July 19, 2021 

COLE SCHOTZ P.C. 

By:  /s/ Justin R. Alberto        _ 
Justin R. Alberto (DE No. 5126) 
500 Delaware Avenue, Suite 1410 
Wilmington, Delaware 19801 
Tel: (302) 652-3131 
Fax:  (302) 652-3117 

- and - 

KELLEY DRYE & WARREN LLP 
James S. Carr (admitted pro hac vice) 
Lauren S. Schlussel (admitted pro hac vice) 
3 World Trade Center 
175 Greenwich Street 
New York, New York 10007 
Tel: (212) 808-7800 
Fax: (212) 808-7897

Co-Counsel to the Brookstone Liquidating Trust

Case 18-11780-BLS    Doc 1682    Filed 07/19/21    Page 13 of 13



IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

--------------------------------------------------------- 

In re: 

BROOKSTONE HOLDINGS CORP., et al.,1

Post-Confirmation Debtors. 

--------------------------------------------------------

)
)
)
)
)
)
) 
) 

Chapter 11 

Case No. 18-11780 (BLS) 

Substantively Consolidated 

Hearing Date: August 18, 2021 at 10:30 a.m. (ET) 
Objection Deadline: August 11, 2021 at 4:00 p.m. (ET)

NOTICE OF LIQUIDATING TRUSTEE’S  
TWENTY-SECOND OMNIBUS (SUBSTANTIVE) OBJECTION TO  

CERTAIN CLAIMS PURSUANT TO SECTION 502(D) OF THE BANKRUPTCY CODE 

PLEASE TAKE NOTICE that on July 19, 2021, META Advisors LLC, as 

liquidating trustee (the “Liquidating Trustee”) of the Brookstone Liquidating Trust (the “Trust”) 

filed the attached Liquidating Trustee’s Twenty-Second Omnibus (Substantive) Objection to 

Certain Claims Pursuant to Section 502(d) of the Bankruptcy Code (the “Twenty-Second 

Omnibus Objection”) with the United States Bankruptcy Court for the District of Delaware, 824 

North Market Street, 6th Floor, Wilmington, Delaware 19801 (the “Bankruptcy Court”), 

objecting to your claim(s) in these bankruptcy cases.  Substantive rights may be affected.  

Your claim(s) may be reduced, reclassified and/or disallowed as a result of the Twenty-

Second Omnibus Objection.  Therefore, you should read the Twenty-Second Omnibus 

Objection carefully.  If you do not want the Bankruptcy Court to reduce, reclassify and/or 

disallow your claim(s), then you or your attorney must (i) file a written response (a “Response”) 

to the Twenty-Second Omnibus Objection with the Bankruptcy Court, as set forth in the Twenty-

1 The debtors in these chapter 11 cases, along with the last four digits of each entity’s tax identification 
number, are:  Brookstone Holdings Corp. (4638); Brookstone, Inc. (2895); Brookstone Company, Inc. 
(3478); Brookstone Retail Puerto Rico, Inc. (5552); Brookstone International Holdings, Inc. (8382); 
Brookstone Purchasing, Inc. (2514); Brookstone Stores, Inc. (2513); Big Blue Audio LLC (N/A); 
Brookstone Holdings, Inc. (2515); and Brookstone Properties, Inc. (2517). 
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Error! Unknown document property name.

Second Omnibus Objection, and (ii) serve the Response so that it is actually received by the 

undersigned counsel to the Liquidating Trustee on or before August 11, 2021 at 4:00 p.m. 

(Eastern Time).   

PLEASE TAKE FURTHER NOTICE that if no Response to the Twenty-Second 

Omnibus Objection is timely filed, served, and received in accordance with the above 

procedures, an order may be entered granting the relief requested in the Twenty-Second 

Omnibus Objection without further notice or hearing.  If a Response to the Twenty-Second 

Omnibus Objection is timely filed, served and received in accordance with the above procedures, 

a hearing on the Twenty-Second Omnibus Objection and the Response will be held before the 

Honorable Brendan L. Shannon at the United States Bankruptcy Court for the District of 

Delaware, 824 North Market Street, 6th Floor, Wilmington, Delaware 19801, on August 18, 

2021 at 10:30 a.m. (Eastern Time) (the “Hearing”).  Only a Response made in writing and 

timely filed and received will be considered by the Bankruptcy Court at the Hearing. 
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Error! Unknown document property name.

IF YOU FAIL TO RESPOND IN ACCORDANCE WITH THIS NOTICE, THE 

BANKRUPTCY COURT MAY GRANT THE RELIEF REQUESTED IN THE TWENTY-

SECOND OMNIBUS OBJECTION WITHOUT FURTHER NOTICE OR HEARING. 

Dated: Wilmington, Delaware  
July 19, 2021 

COLE SCHOTZ P.C. 

By:    /s/ Justin A. Alberto          _ 
Justin R. Alberto (DE No. 5126) 
500 Delaware Avenue, Suite 1410 
Wilmington, Delaware 19801 
Tel: (302) 652-3131 
Fax:  (302) 652-3117 

-and- 

KELLEY DRYE & WARREN LLP 
James S. Carr (admitted pro hac vice) 
Lauren S. Schlussel (admitted pro hac vice) 
3 World Trade Center 
175 Greenwich Street 
New York, New York 10007 
Tel: (212) 808-7800 
Fax: (212) 808-7897 

Co-Counsel to the Brookstone Liquidating Trust
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EXHIBIT A 

DISALLOWED 502(D) FILED CLAIM  

Claimant Claim Number Claim Amount Reason for Disallowance 

ARGO PARTNERS, AS ASSIGNEE OF 
HEALTHCARE CO., LTD. 220 $137,156.12

Claimant is the transferee of transfers avoidable pursuant to section 
547(b) of the Bankruptcy Code, which transfers are recoverable 
pursuant to section 550(a) of the Bankruptcy Code.  As claimant 
has failed to return such transfers, the Claim held by claimant 
should be conditionally disallowed pursuant to section 502(d) of 
the Bankruptcy Code. 

TOTAL NUMBER OF CLAIMS:    1 

TOTAL DISALLOWED CLAIM AMOUNT:   $137,156.12 
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EXHIBIT B 

MODIFIED 502(D) SCHEDULED CLAIM 

Claimant 

Scheduled 
Claim 

Number 
Scheduled 

Claim Amount 

Modified 
Scheduled  

Claim Amount Reason for Modification 

TAISHIN ELECTRONIC CO. LTD. 128447 $140,386.40 $0.00

Claimant is the transferee of transfers avoidable pursuant to section 547(b) 
of the Bankruptcy Code, which transfers are recoverable pursuant to 
section 550(a) of the Bankruptcy Code.  As claimant has failed to return 
such transfers, the Debtors’ Schedules should be deemed conditionally 
amended to modify the Claim held by claimant in the amount of $0.00. 

TOTAL MODIFIED SCHEDULED CLAIMS:   1 

TOTAL MODIFIED CLAIM AMOUNT:    $140,386.40 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

--------------------------------------------------------- 

In re: 

BROOKSTONE HOLDINGS CORP., et al.,1

Post-Confirmation Debtors. 

--------------------------------------------------------

)
)
)
)
)
)
) 

Chapter 11 

Case No. 18-11780 (BLS) 

Substantively Consolidated

DECLARATION OF DANA P. KANE IN SUPPORT OF LIQUIDATING  
TRUSTEE’S TWENTY-SECOND OMNIBUS (SUBSTANTIVE) OBJECTION TO  

CERTAIN CLAIMS PURSUANT TO SECTION 502(D) OF THE BANKRUPTCY CODE 

I, Dana P. Kane, hereby declare under penalty of perjury:   

1. I am Chief Compliance Officer of META Advisors LLC, the trustee (the 

“Liquidating Trustee”) of the Brookstone Liquidating Trust (the “Trust”) established in these 

chapter 11 cases.  Under the Third Amended Joint Plan of Liquidation Under Chapter 11 of the 

Bankruptcy Code of Brookstone Holdings Corp., et al., Submitted by the Debtors and the Official 

Committee of Unsecured Creditors as Co-Proponents, the Trust, by and through the Liquidating 

Trustee, is responsible for reconciling and, as necessary, objecting to all Claims asserted or 

scheduled against the Debtors’ estates.  In that capacity, I am familiar with and assisting in the 

process of reviewing and reconciling the claims for which the Trust is responsible. 

2. I assisted in the preparation of the Liquidating Trustee’s Twenty-Second 

Omnibus (Substantive) Objection to Certain Claims Pursuant to Section 502(d) of the 

Bankruptcy Code (the “Twenty-Second Omnibus Objection”).2  Through my review or with the 

1 The debtors in these chapter 11 cases, along with the last four digits of each entity’s tax identification 
number, are:  Brookstone Holdings Corp. (4638); Brookstone, Inc. (2895); Brookstone Company, Inc. 
(3478); Brookstone Retail Puerto Rico, Inc. (5552); Brookstone International Holdings, Inc. (8382); 
Brookstone Purchasing, Inc. (2514); Brookstone Stores, Inc. (2513); Big Blue Audio LLC (N/A); 
Brookstone Holdings, Inc. (2515); and Brookstone Properties, Inc. (2517). 

2 Unless otherwise defined herein, capitalized terms used herein shall have the meanings ascribed to them in 
the corresponding Twenty-Second Omnibus Objection. 
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assistance of employees and professionals under my direction, I am personally and generally 

familiar with, inter alia, the Debtors’ liabilities and amounts owed to their creditors.  I am also 

generally familiar with the register of claims (the “Claims Register”) prepared and provided by 

the noticing and claims agent, Omni Management Group. 

3. I submit this declaration in support of the Twenty-Second Omnibus 

Objection, and state that the information contained in such Twenty-Second Omnibus Objection 

and the exhibits thereto is true and correct to the best of my knowledge and belief and based on 

the information and records available to me. 

4. On April 15, 2020, the Liquidating Trustee commenced an adversary 

proceeding against the Avoidable Transfer Claimant identified on Exhibit A to the Twenty 

Second Omnibus Objection by filing a complaint with the Bankruptcy Court, which is attached 

hereto as Exhibit 1.  On July 10, 2020, the Liquidating Trustee commenced an adversary 

proceeding against the Avoidable Transfer Claimant identified on Exhibit B to the Twenty-

Second Omnibus Objection by filing a complaint with the Bankruptcy Court, which is attached 

hereto as Exhibit 2.   

5. Each of the Avoidable Transfer Claimants are entities organized under the 

laws of a foreign jurisdiction.  On or about October 1, 2020, the Trust, through counsel, retained 

APS International, Ltd. to effectuate service in accordance with Bankruptcy Rule 7004(a).  The 

Trust has not received confirmation that service on the Avoidable Transfer Claimants has been 

effectuated.   

6. To the best of my knowledge and belief, and based on the information and 

records available to me, the claimants listed on Exhibit A and Exhibit B to the Twenty-Second 

Omnibus are the transferees of transfers that are avoidable pursuant to section 547(b) of the 
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Bankruptcy Code.  As set forth in the Complaints and accompanying exhibits attached hereto as 

Exhibit 1 and Exhibit 2, each of the transfers made to the Avoidable Transfer Claimants were 

made within 90 days of the Petition Date on account of antecedent debt owed by the Debtors to 

such claimants.  The Debtors are presumed to have been insolvent in the 90-days prior to the 

Petition Date.   Further, as a result of the transfers, each of the Avoidable Transfer Claimants 

received more than they otherwise would if the Debtors’ cases were cases under chapter 7 of the 

Bankruptcy Code, the transfers had not been made, and the Avoidable Transfers Claimants 

received payment in accordance with the provisions of the Bankruptcy Code.  Accordingly, each 

of the transfers made to the Avoidable Transfer Claimants are avoidable pursuant to section 547 

of the Bankruptcy Code, which transfers are recoverable pursuant to section 550 of the 

Bankruptcy Code.   

7. The Avoidable Transfer Claimants have failed to return the value of such 

transfers to the Debtors’ estates.  Accordingly, I believe that the (a) Filed Claim set forth on 

Exhibit A to the Twenty-Second Omnibus Objection should be conditionally disallowed 

pursuant to section 502(d) of the Bankruptcy Code, and (b) the Debtors’ Schedules should be 

deemed conditionally amended to modify the amount of the Scheduled Claim set forth on 

Exhibit B to $0.00 pursuant to section 502(d) of the Bankruptcy Code.  

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

is true and correct to the best my knowledge, and belief, and based on the information and 

records available to me. 

Dated:  July 19, 2021 

 /s/ Dana P. Kane  
Dana P. Kane 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
BROOKSTONE HOLDINGS CORP., et al., 
 

Debtors.1 

Chapter 11 
 

Case No. 18-11780-BLS 
   
(Jointly Administered) 

 
META Advisors LLC, as Liquidating Trustee of 
the Brookstone Liquidating Trust, 
 Plaintiff, 
 
vs.  
 
Healthcare Co. Ltd.,  
                                                            Defendant. 

 
 
 
 
 
Adv. No. Refer to Summons 

 
COMPLAINT TO AVOID AND RECOVER TRANSFERS PURSUANT TO 11 U.S.C. §§ 
547, 548, 549 AND 550 AND TO DISALLOW CLAIMS PURSUANT TO 11 U.S.C. § 502  

 
META Advisors LLC, as Liquidating Trustee of the Brookstone Liquidating Trust (the 

“Trustee” or “Plaintiff”), by and through its undersigned counsel, files this complaint (the 

“Complaint”) to avoid and recover transfers against Healthcare Co. Ltd. (the “Defendant”) and to 

disallow any claims held by Defendant. In support of this Complaint, Plaintiff alleges upon 

information and belief that: 

NATURE OF THE CASE 

1. Plaintiff seeks to avoid and recover from Defendant, or from any other person or 

entity for whose benefit the transfers were made, all preferential transfers of property that occurred 

during the ninety (90) day period prior to the commencement of the bankruptcy proceedings of 

 
1  The Debtors, along with the last four digits of each Debtor’s tax identification number, are: Brookstone Holdings 
Corp. (4638), Brookstone, Inc. (2895), Brookstone Company, Inc. (3478), Brookstone Retail Puerto Rico, Inc. (5552), 
Brookstone International Holdings, Inc. (8382), Brookstone Purchasing, Inc. (2514), Brookstone Stores, Inc. (2513), 
Big Blue Audio LLC (N/A), Brookstone Holdings, Inc. (2515), and Brookstone Properties, Inc. (2517). The Debtors’ 
corporate headquarters and the mailing address for each Debtor is One Innovation Way, Merrimack, NH 03054. 
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Brookstone Holdings Corp. and its affiliated debtors and debtors in possession (collectively, the 

“Debtors”)2 pursuant to sections 547 and 550 of chapter 11 of title 11 of the United States Code 

(the “Bankruptcy Code”). Subject to proof, Plaintiff also seeks to avoid and recover from 

Defendant or any other person or entity for whose benefit transfers were made pursuant to sections 

548 and 550 of the Bankruptcy Code any transfers that may have been fraudulent conveyances. 

Plaintiff also seeks to avoid and recover from Defendant or any other person or entity for whose 

benefit transfers were made pursuant to sections 549 and 550 of the Bankruptcy Code any transfers 

that were made after the Debtors commenced their bankruptcy cases and which transfers were not 

authorized by the Bankruptcy Code or this Court. 

2. In addition, Plaintiff seeks to disallow, pursuant to sections 502(d) and (j) of the 

Bankruptcy Code, any claim that Defendant has filed or asserted against the Debtors or that has 

been scheduled for Defendant. Plaintiff does not waive but hereby reserves all of its rights and 

the rights of the Debtors to object to any such claim for any reason, including, but not limited to, 

any reason set forth in sections 502(a) through (j) of the Bankruptcy Code.  

JURISDICTION AND VENUE 

3. This court has subject matter jurisdiction over this adversary proceeding, which 

arises under title 11, arises in, and relates to cases under title 11, in the United States Bankruptcy 

Court for the District of Delaware (the “Court”), captioned In re Brookstone Holdings Corp., et 

al., Case No. 18-11780 (BLS), pursuant to 28 U.S.C. §§ 157 and 1334(b).  

4. The statutory and legal predicates for the relief sought herein are sections 502, 547, 

548, 549 and 550 of the Bankruptcy Code and Rules 3007 and 7001 of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”).  

 
2 The “Debtors” are all entities listed in footnote 1. 
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5. This adversary proceeding is a “core” proceeding to be heard and determined by 

the Court pursuant to 28 U.S.C. § 157(b)(2) and the Court may enter final orders for matters 

contained herein. 

6. Venue is proper in the District of Delaware pursuant to 28 U.S.C. § 1409. 

7. Pursuant to Local Bankruptcy Rule 7008-1, Plaintiff states that it does consent to 

the entry of final orders or judgments by the Court if it is determined that the Court, absent consent 

of the parties, cannot enter final orders or judgments consistent with Article III of the United States 

Constitution. 

PROCEDURAL BACKGROUND 

8. On August 2, 2018 (the “Petition Date”), the Debtors each commenced a case by 

filing a voluntary petition for relief in this Court under chapter 11 of the Bankruptcy Code.  

9. On August 3, 2018, the Court entered an order authorizing the joint administration 

of the chapter 11 cases for procedural purposes pursuant to Bankruptcy Rule 1015(b). [D.I. 64].3  

10. On March 20, 2019, this Court entered an order confirming the Debtors’ Third 

Amended Joint Plan of Liquidation under Chapter 11 of the Bankruptcy Code of Brookstone 

Holdings Corp., et al., Submitted by the Debtors and the Official Committee of Unsecured 

Creditors as Co-Proponents (the “Confirmation Order” and “Plan,” respectively). [Confirmation 

Order, D.I. 1138; Plan, 1138-1]. 

11. The effective date of the Plan occurred on April 1, 2019 (the “Effective Date”). 

[D.I. 1157]. In accordance with the Plan and Confirmation Order, the Brookstone Liquidating 

 
3 All docket items referenced are from Case No. 18-11780, under which the Debtors’ bankruptcy cases are jointly 
administered. 
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Trust (the “Trust”) was established effective on the Effective Date of the Plan, and the Debtors 

and the Trustee entered into that certain Liquidating Trust Agreement.  

12. Pursuant to Article III, Section A of the Plan, General Unsecured Claims comprise 

an impaired class of creditors and are not expected to be paid in full. 

THE PARTIES 

13. Pursuant to paragraph 10 of the Confirmation Order and Article IV, Section C.4 of 

the Plan, the Liquidating Trust Assets, including Causes of Action (as defined in the Plan) arising 

under chapter 5 of the Bankruptcy Code, were transferred to the Trust. [D.I. 1138-1]. Under the 

Plan, Confirmation Order, and the Liquidating Trust Agreement, the Trustee was appointed to 

administer the Trust and has standing, among other things, to settle or abandon avoidance actions 

under chapter 5 of the Bankruptcy Code, including this avoidance action.  

14. Upon information and belief, Defendant was, at all relevant times, a vendor or 

creditor that designed, produced and sold foam mattresses, pillows, blankets, sofas and other 

related products to or for the Debtors. Upon further information and belief, at all relevant times, 

Defendant’s principal place of business is located at No. 999, Gaonan Road, Dingyan Tow, Rugao 

City, Rugao, 226521, China.  Plaintiff is informed and believes and on that basis alleges that 

Defendant is a business entity, form unknown, residing in and subject to the laws of China. 

FACTUAL BACKGROUND 

15. As more fully discussed in the Declaration of Greg Tribou in Support of the 

Debtors’ Chapter 11 Petitions and Requests for First Day Relief,4 prior to the Petition Date, the 

Debtors were a product development company and multichannel retailer that offered a number of 

highly distinctive and uniquely designed products. The Debtors marketed their branded products, 

 
4 Docket No. 2, incorporated herein by reference. 
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and those of their third party product partners, in four channels: (i) mall retail, (ii) airport retail, 

(iii) e-commerce, and (iv) wholesale. As of the Petition Date, the Debtors operated 137 retail 

stores across 40 states and Puerto Rico. In addition, the Debtors operated one liquidation center 

in North Conway, New Hampshire. Of the 137 retail stores, 102 stores were located in malls and 

35 stores were located in airports.  

16. Prior to the Petition Date, the Debtors, as a product development company and 

multichannel retailer, maintained business relationships with various business entities, through 

which the Debtors regularly purchased, sold, received, and/or delivered goods and services.     

17. As a product development company and multichannel retailer, the Debtors 

regularly purchased goods from various entities including vendors, creditors, suppliers and 

distributors. The Debtors also regularly paid for services used to facilitate their business.  

18. The Debtors’ financial difficulties that led to the decision to file petitions for 

bankruptcy are attributable to a combination of factors, all of which placed significant stress on 

the Debtors’ liquidity position in the months leading up to the Petition Date. These factors 

included, among other things: (i) a prior bankruptcy filing in 2014; (ii) lagging sales due to supply 

chain difficulties; (iii) a decline in foot traffic at malls; (iv) consistent leadership and technology 

changes that negatively impacted the e-commerce platform; and (v) a cutback of funding from a 

lender.  

19. As of the Petition Date, the Debtors utilized a cash management system (the “Cash 

Management System”) for the collection, concentration, management, and disbursement of funds 
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in the Debtors’ business.5 As of the Petition Date, the Cash Management System consisted of 

store deposit accounts, master accounts, concentration accounts, operating accounts, and other 

accounts.  [See Docket No. 14]. 

20. Among these bank accounts, disbursements to vendors were made from accounts 

ending 1708 and 0447 held by Debtor Brookstone Company, Inc. at Wells Fargo, N.A. (the 

“Disbursements Accounts”). The Debtors’ funds were collected in the Disbursement Accounts 

through the Cash Management System. Upon information and belief, based upon the collection 

of the Debtors’ funds from operations into the Disbursement Accounts and subsequent payment 

of the Debtors’ accounts, the Debtor incurring each debt ultimately caused the payments on each 

of its debts issuing from the Disbursement Accounts.   

21. During the ninety (90) days before the Petition Date, that is between May 4, 2018 

and August 2, 2018 (the “Preference Period”), the Debtors continued to operate their business 

affairs, including the transfer of property, either by checks, cashier checks, wire transfers, ACH 

transfers, direct deposits or otherwise to various entities. The Debtors drew upon the 

Disbursement Accounts to pay for their operational costs, including to pay their vendors, 

suppliers, distributors, and other creditors, including Defendant. 

22. Upon information and belief, during the course of their relationship, the Defendant 

and one or more of the Debtors entered into agreements, which are evidenced by invoices, 

communications and other documents (collectively, the “Agreements”). The Agreements 

concerned and related to the goods and/or services provided by Defendant as described in the 

 
5 More information on the cash management system can be found in the Debtors’ Motion for Interim and Final Orders 
Authorizing (A) The Maintenance of the Cash Management System; (B) Maintenance of the Existing Bank Accounts; 
(C) Continued Use of Existing Business Forms; (D) Continued Performance of Intercompany Transactions in the 
Ordinary Course of Business and Grant of Administrative Expense Status for Postpetition Intercompany Claims and 
(E) Granting Related Relief [Docket No. 5], incorporated herein by reference. 
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“Parties” section of this Complaint. The details of each of the Agreements paid for during the 

Preference Period are set forth on the Statement of Account, which is attached hereto and 

incorporated by reference as Exhibit A. Such details include “Invoice Number,” “Invoice Date,” 

and “Invoice Amount.”  

23. Defendant conducted business with one or more of the Debtors through and 

including the Petition Date pursuant to the Agreements.  

24. As identified in the Agreements identified on Exhibit A, one or more of the Debtors 

purchased goods and/or services from Defendant or otherwise held a debt owed by one or more 

of the Debtors.  

25. Plaintiff has completed an analysis of all readily available information of the 

Debtors and is seeking to avoid all of the transfers of an interest of the Debtors’ property made 

by the applicable Debtor(s) to Defendant within the Preference Period.  

26. Plaintiff has determined that one of more of the Debtors made transfer(s) of an 

interest of the Debtors’ property to or for the benefit of Defendant during the Preference Period 

through payments aggregating to an amount not less than $224,333.00 (the “Transfer” or 

“Transfers”). The details of each Transfer are set forth on Exhibit A attached hereto and 

incorporated by reference. Such details include “Check Number,” “Check Amount,” “Check 

Clear Date,” and “Debtor Transferor(s).”  Additionally, to the extent there are any transfers that 

cleared the Disbursement Accounts after the Petition Date (the “Post-Petition Transfers”), such 

amounts are listed on Exhibit A and incorporated herein by reference. 

27. During the course of this proceeding, Plaintiff may learn (through discovery or 

otherwise) of additional transfers made to Defendant during the Preference Period. It is Plaintiff’s 

intention to avoid and recover all transfers made by the Debtors of an interest of the Debtors in 
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property and to or for the benefit of Defendant or any other transferee. Plaintiff reserves its right 

to amend this original Complaint to include: (i) further information regarding the Transfer(s), (ii) 

additional transfers, (iii) modifications of and/or revision to Defendant’s name, (iv) additional 

defendants, and/or (v) additional causes of action, if applicable (collectively, the “Amendments”), 

that may become known to Plaintiff at any time during this adversary proceeding, through formal 

discovery or otherwise, and for the Amendments to relate back to this original Complaint.  

CLAIMS FOR RELIEF 

COUNT I 
(Avoidance of Preference Period Transfers – 11 U.S.C. § 547) 

 
28. Plaintiff incorporates all preceding paragraphs as if fully re-alleged herein.  

29. As more particularly described on Exhibit A attached hereto and incorporated 

herein, during the Preference Period, the Debtor(s) identified on Exhibit A made Transfers to or 

for the benefit of Defendant in an aggregate amount not less than $224,333.00.  

30. Each Transfer was made from the Disbursement Accounts described supra, and 

constituted transfers of an interest in property of the transferring Debtor(s) as identified on Exhibit 

A. 

31. Defendant was a creditor at the time of each Transfer by virtue of supplying the 

Debtor(s) identified on Exhibit A goods and/or services identified in this Complaint and in the 

Agreements, as more fully set forth on Exhibit A hereto, for which the Debtor(s) identified on 

Exhibit A were obligated to pay following delivery in accordance with the Agreements.   

32. Each Transfer was to or for the benefit of a creditor within the meaning of 11 U.S.C. 

§ 547(b)(1) because each Transfer either reduced or fully satisfied a debt or debts then owed by 

the Debtor(s) identified on Exhibit A to Defendant.   
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33. Each Transfer was made for, or on account of, an antecedent debt or debts owed by 

the Debtor(s) identified on Exhibit A to Defendant before such Transfers were made, as asserted 

by Defendant and memorialized in the Agreements, each of which constituted a “debt” or “claim” 

(as those terms are defined in the Bankruptcy Code) of Defendant prior to being paid by the 

transferring Debtor(s) as set forth on Exhibit A hereto. 

34. Each Transfer was made while the Debtors were insolvent. Plaintiff is entitled to 

the presumption of insolvency for each Transfer made during the Preference Period pursuant to 

11 U.S.C. § 547(f).  

35. Each Transfer was made during the Preference Period, as set forth on Exhibit A. 

36. As a result of each Transfer, Defendant received more than Defendant would have 

received if: (i) the Debtors’ case were under chapter 7 of the Bankruptcy Code; (ii) the Transfers 

had not been made; and (iii) Defendant received payments of its debts under the provisions of the 

Bankruptcy Code. As evidenced by the Debtors’ schedules filed in the underlying bankruptcy 

case as well as the proofs of claim that have been received to date, the Debtors’ liabilities exceed 

their assets to the point that unsecured creditors will not receive a full payout of their claims from 

the Debtors’ bankruptcy estates.  

37. In accordance with the foregoing, each Transfer is avoidable pursuant to 11 U.S.C. 

§ 547(b).  

COUNT II 
(Avoidance of Fraudulent Conveyances – 11 U.S.C. § 548(a)(1)(B)) 

 
38. Plaintiff hereby incorporates all previous allegations as though fully set forth 

herein.  

39. To the extent one or more of the Transfers identified on Exhibit A was not made 

on account of an antecedent debt, was a prepayment for goods and/or services subsequently 
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received, or was a transfer made by one Debtor that was not ultimately directed by the Debtor 

incurring the debt, Plaintiff pleads in the alternative that the Debtor(s) making such transfer(s) 

did not receive reasonably equivalent value in exchange for such transfer(s) (the “Potentially 

Fraudulent Transfers”); and  

A. The Debtors were insolvent as of the date of the Transfer(s), or became 

insolvent as a result of the Transfer(s); or 

B. The Debtors were engaged, or about to engage, in business or a transaction 

for which any property remaining with the Debtors or for whose benefit the 

Transfer(s) was made was an unreasonably small capital; or  

C. The Debtors intended to incur, or believed they would incur, debts beyond 

their ability to pay upon maturity.  

40. Based upon the foregoing, the Potentially Fraudulent Transfers are avoidable 

pursuant to 11 U.S.C. § 548(a)(1)(B).  

COUNT III 
(Avoidance of Unauthorized Post-Petition Transfers – 11 U.S.C. § 549) 

 
41. Plaintiff incorporates all preceding paragraphs as if fully re-alleged herein.  

42. To the extent any of the Transfer(s) identified on Exhibit A cleared the 

Disbursement Accounts after the Petition Date, including any Post-Petition Transfers currently 

listed on Exhibit A, and such Transfers and were not authorized by the Court or the Bankruptcy 

Code, Plaintiff pleads in the alternative that such Post-Petition Transfers are avoidable pursuant to 

11 U.S.C. § 549. 
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COUNT IV 
 (Recovery of Avoided Transfers – 11 U.S.C. § 550) 

 
43. Plaintiff incorporates all preceding paragraphs as if fully re-alleged herein, to the 

extent they are not inconsistent with allegations contained in this Count.  

44. Plaintiff is entitled to avoid the Transfer(s) pursuant to 11 U.S.C. § 547(b), any 

Potentially Fraudulent Transfers pursuant to 11 U.S.C. § 548, and/or any Post-Petition Transfers 

pursuant to 11 U.S.C. § 549 (collectively, the “Avoidable Transfers”). 

45.  Defendant was the initial transferee of the Avoidable Transfer(s) or the immediate 

or mediate transferee of such initial transferee or the person for whose benefit the Avoidable 

Transfer(s) were made.  

46. Pursuant to 11 U.S.C.§ 550(a), Plaintiff is entitled to recover from Defendant the 

Avoidable Transfer(s), plus interest thereon to the date of payment and the costs of this action.  

COUNT V 
(Disallowance of all Claims – 11 U.S.C. § 502(d) and (j)) 

 
47. Plaintiff incorporates all preceding paragraphs as if fully re-alleged herein.  

48. Defendant is a transferee of transfers avoidable under sections 547, 548, and/or 549 

of the Bankruptcy Code, which property is recoverable under section 550 of the Bankruptcy Code.  

49. Defendant has not paid the amount of the Avoidable Transfer(s), or turned over 

such property, for which Defendant is liable under 11 U.S.C. § 550.  

50. Pursuant to 11 U.S.C. § 502(d), any and all Claims of Defendant and/or its assignee, 

against the Debtors’ chapter 11 estates or Plaintiff must be disallowed until such time as Defendant 

pays to Plaintiff an amount equal to the aggregate amount of the Avoidable Transfer(s), plus 

interest thereon and costs.  
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51. Pursuant to 11 U.S.C. § 502(j), any and all Claims of Defendant, and/or its assignee, 

against the Debtors’ chapter 11 estates or Plaintiff previously allowed by the Debtors or by 

Plaintiff, must be reconsidered and disallowed until such time as Defendant pays to Plaintiff an 

amount equal to the aggregate amount of the Avoidable Transfer(s).  

PRAYER FOR RELIEF 

WHEREFORE, Plaintiff requests that this Court grant him the following relief against 

Defendant:  

A. On Plaintiff’s First, Second, Third and Fourth Claims for relief, judgment in favor 

of Plaintiff and against Defendant, avoiding all of the Avoidable Transfers and 

directing Defendant to return to Plaintiff the amount of the Avoidable Transfers, 

pursuant to 11 U.S.C. §§ 547(b), 548, and/or 549 and 550(a), plus interest from the 

date of demand at the maximum legal rate and to the fullest extent allowed by 

applicable law, together with the costs and expenses of this action including, 

without limitation, attorneys’ fees;  

B. On Plaintiff’s Fifth Claim for Relief, judgment in favor of Plaintiff and against 

Defendant disallowing any claims held or filed by Defendant against the Plaintiff 

until Defendant returns the Avoidable Transfers to Plaintiff pursuant to 11 U.S.C. 

§ 502(d) and (j); and 

C. Granting Plaintiff such other and further relief as this Court may deem just and 

proper.  
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Dated: April 15, 2020   
COLE SCHOTZ P.C. 
 
By:  /s/ Justin Alberto        
Justin Alberto, Esq. (No. 5126) 
500 Delaware Avenue, Suite 1410 
Wilmington Delaware 19801 
Telephone: (302) 652-3131 
 
-and- 
 
ASK LLP 
Joseph L. Steinfeld, Jr., Esq., MN SBN 0266292 
Brigette G. McGrath, Esq., NY SBN 4962379  
ASK LLP 
2600 Eagan Woods Drive, Suite 400 
St. Paul, MN  55121 
Telephone: (651) 289-3845 
Fax: (651) 406-9676 
Email: bmcgrath@askllp.com 
 
Counsel for the Plaintiff
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Transfers During Preference Period and Post Petition

Preference Period Transfer(s)

Debtor Transferor(s) Debtor(s) Incurring
Antecedent Debt

Check
Number

Check
Amt

Clear
Date

Invoice
Number

Invoice
Date

Invoice
Amt

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99024705 $87,176.88 05/04/2018 28482 04/17/2017 $14,529.48

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99024705 $87,176.88 05/04/2018 28481 04/17/2017 $14,529.48

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99024705 $87,176.88 05/04/2018 28480 04/17/2017 $14,529.48

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99024705 $87,176.88 05/04/2018 28479 04/17/2017 $14,529.48

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99024705 $87,176.88 05/04/2018 28478 04/17/2017 $14,529.48

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99024705 $87,176.88 05/04/2018 27873 03/29/2017 $14,529.48

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99024708 $58,117.92 05/11/2018 28486 04/27/2017 $14,529.48

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99024708 $58,117.92 05/11/2018 28485 04/27/2017 $14,529.48

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99024708 $58,117.92 05/11/2018 28484 04/27/2017 $14,529.48

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99024708 $58,117.92 05/11/2018 28483 04/27/2017 $14,529.48

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99025294 $79,038.20 05/18/2018 28537 05/03/2017 $14,458.88

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99025294 $79,038.20 05/18/2018 28536 05/03/2017 $14,105.88

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99025294 $79,038.20 05/18/2018 28489 05/24/2017 $14,529.48

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99025294 $79,038.20 05/18/2018 28488 05/24/2017 $14,529.48

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99025294 $79,038.20 05/18/2018 28487 04/27/2017 $14,529.48

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99025294 $79,038.20 05/18/2018 28273 05/05/2017 $6,885.00

3 Preference Period transfer(s), $224,333.00

2600 Eagan Woods Dr, Suite 400
St. Paul, MN 55121
651-406-9665

151 West 46th Street, 4th Floor
New York, NY 10036
212-267-7342

Defendant: Healthcare Co. Ltd.
Bankruptcy Case: Brookstone Holdings Corp., et al.
Preference Period: May 4, 2018 - Aug 2, 2018

Healthcare Co. Ltd. (2209779)
Printed on: 04/14/2020 Exhibit A P: 1
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 -1-                           NOTICE OF DISPUTE RESOLUTION ALTERNATIVES
 \5Nov10, 0:05

 UNITED STATES BANKRUPTCY COURT 
 DISTRICT OF DELAWARE 
 

 
In re  
 
BROOKSTONE HOLDINGS CORP., et al., 1 
 
 Debtors. 

Chapter 11 
 
Case No.: 18-11780-BLS 
 
(Jointly Administered) 
 

 
META Advisors LLC, as Liquidating Trustee of 
the Brookstone Liquidating Trust, 
 
 Plaintiff, 
vs.  
 
Healthcare Co. Ltd., 
 Defendant(s). 

Adv. No.  Refer to Summons 
 
 

 
 NOTICE OF DISPUTE RESOLUTION ALTERNATIVES 
 

As party to litigation you have a right to adjudication of your matter by a judge of this Court.  Settlement of 
your case, however, can often produce a resolution more quickly than appearing before a judge. Additionally, 
settlement can also reduce the expense, inconvenience, and uncertainty of litigation. 
 

There are dispute resolution structures, other than litigation, that can lead to resolving your case.  
Alternative Dispute Resolution (ADR) is offered through a program established by this Court.  The use of these 
services are often productive and effective in settling disputes.  The purpose of this Notice is to furnish general 
information about ADR. 
 

The ADR structures used most often are mediation, early-neutral evaluation, mediation/arbitration and 
arbitration.  In each, the process is presided over by an impartial third party, called the “neutral.” 
 

In mediation and early neutral evaluation, an experienced neutral has no power to impose a settlement on 
you.  It fosters an environment where offers can be discussed and exchanged.  In the process, together, you and your 
attorney will be involved in weighing settlement proposals and crafting a settlement.  The Court in its Local Rules 
requires all ADR processes, except threat of a potential criminal action, to be confidential.  You will not be 
prejudiced in the event a settlement is not achieved because the presiding judge will not be advised of the content of 
any of your settlement discussions. 
 

Mediation/arbitration is a process where you submit to mediation and, if it is unsuccessful, agree that the 
mediator will act as an arbitrator.  At that point, the process is the same as arbitration.  You, through your counsel, 
will present evidence to a neutral, who issues a decision.  If the matter in controversy arises in the main bankruptcy 
case or arises from a subsidiary issue in an adversary proceeding, the arbitration, though voluntary, may be binding.  
If a party requests de novo review of an arbitration award, the judge will rehear the case. 
 

Your attorney can provide you with additional information about ADR and advise you as to whether 
and when ADR might be helpful in your case. 
 
Dated:  April 15, 2020              /s/ Una O’Boyle                          

Clerk of Court
 

 
1  The Debtors, along with the last four digits of each Debtor’s tax identification number, are: Brookstone Holdings 
Corp. (4638), Brookstone, Inc. (2895), Brookstone Company, Inc. (3478), Brookstone Retail Puerto Rico, Inc. (5552), 
Brookstone International Holdings, Inc. (8382), Brookstone Purchasing, Inc. (2514), Brookstone Stores, Inc. (2513), 
Big Blue Audio LLC (N/A), Brookstone Holdings, Inc. (2515), and Brookstone Properties, Inc. (2517). The Debtors’ 
corporate headquarters and the mailing address for each Debtor is One Innovation Way, Merrimack, NH 03054. 
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1 
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
BROOKSTONE HOLDINGS CORP., et al., 
 

Debtors.1 
 

 
Chapter 11 

 
Case No. 18-11780-BLS 
   
(Jointly Administered) 

 
META Advisors LLC, as Liquidating Trustee of 
the Brookstone Liquidating Trust, 
 Plaintiff, 
 
vs.  
 
TaiShin Electronic Co., Ltd.,  
                                                            Defendant.  

 
 
 
 
 
 
Adv. No. Refer to Summons 

 
COMPLAINT TO AVOID AND RECOVER TRANSFERS PURSUANT TO 11 U.S.C. §§ 
547, 548, 549 AND 550 AND TO DISALLOW CLAIMS PURSUANT TO 11 U.S.C. § 502  

 
META Advisors LLC, as Liquidating Trustee of the Brookstone Liquidating Trust (the 

“Trustee” or “Plaintiff”), by and through its undersigned counsel, files this complaint (the 

“Complaint”) to avoid and recover transfers against TaiShin Electronic Co., Ltd. (the “Defendant”) 

and to disallow any claims held by Defendant. In support of this Complaint, Plaintiff alleges upon 

information and belief that: 

NATURE OF THE CASE 

1. Plaintiff seeks to avoid and recover from Defendant, or from any other person or 

entity for whose benefit the transfers were made, all preferential transfers of property that occurred 

during the ninety (90) day period prior to the commencement of the bankruptcy proceedings of 

 
1  The Debtors, along with the last four digits of each Debtor’s tax identification number, are: Brookstone Holdings 
Corp. (4638), Brookstone, Inc. (2895), Brookstone Company, Inc. (3478), Brookstone Retail Puerto Rico, Inc. (5552), 
Brookstone International Holdings, Inc. (8382), Brookstone Purchasing, Inc. (2514), Brookstone Stores, Inc. (2513), 
Big Blue Audio LLC (N/A), Brookstone Holdings, Inc. (2515), and Brookstone Properties, Inc. (2517). The Debtors’ 
corporate headquarters and the mailing address for each Debtor is One Innovation Way, Merrimack, NH 03054. 
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Brookstone Holdings Corp. and its affiliated debtors and debtors in possession (collectively, the 

“Debtors”)2 pursuant to sections 547 and 550 of chapter 11 of title 11 of the United States Code 

(the “Bankruptcy Code”). Subject to proof, Plaintiff also seeks to avoid and recover from 

Defendant or any other person or entity for whose benefit transfers were made pursuant to sections 

548 and 550 of the Bankruptcy Code any transfers that may have been fraudulent conveyances. 

Plaintiff also seeks to avoid and recover from Defendant or any other person or entity for whose 

benefit transfers were made pursuant to sections 549 and 550 of the Bankruptcy Code any transfers 

that were made after the Debtors commenced their bankruptcy cases and which transfers were not 

authorized by the Bankruptcy Code or this Court. 

2. In addition, Plaintiff seeks to disallow, pursuant to sections 502(d) and (j) of the 

Bankruptcy Code, any claim that Defendant has filed or asserted against the Debtors or that has 

been scheduled for Defendant. Plaintiff does not waive but hereby reserves all of its rights and 

the rights of the Debtors to object to any such claim for any reason, including, but not limited to, 

any reason set forth in sections 502(a) through (j) of the Bankruptcy Code.  

JURISDICTION AND VENUE 

3. This court has subject matter jurisdiction over this adversary proceeding, which 

arises under title 11, arises in, and relates to cases under title 11, in the United States Bankruptcy 

Court for the District of Delaware (the “Court”), captioned In re Brookstone Holdings Corp., et 

al., Case No. 18-11780 (BLS), pursuant to 28 U.S.C. §§ 157 and 1334(b).  

4. The statutory and legal predicates for the relief sought herein are sections 502, 547, 

548, 549 and 550 of the Bankruptcy Code and Rules 3007 and 7001 of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”).  

 
2 The “Debtors” are all entities listed in footnote 1. 
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5. This adversary proceeding is a “core” proceeding to be heard and determined by 

the Court pursuant to 28 U.S.C. § 157(b)(2) and the Court may enter final orders for matters 

contained herein. 

6. Venue is proper in the District of Delaware pursuant to 28 U.S.C. § 1409. 

7. Pursuant to Local Bankruptcy Rule 7008-1, Plaintiff states that it does consent to 

the entry of final orders or judgments by the Court if it is determined that the Court, absent consent 

of the parties, cannot enter final orders or judgments consistent with Article III of the United States 

Constitution. 

PROCEDURAL BACKGROUND 

8. On August 2, 2018 (the “Petition Date”), the Debtors each commenced a case by 

filing a voluntary petition for relief in this Court under chapter 11 of the Bankruptcy Code.  

9. On August 3, 2018, the Court entered an order authorizing the joint administration 

of the chapter 11 cases for procedural purposes pursuant to Bankruptcy Rule 1015(b). [D.I. 64].3  

10. On March 20, 2019, this Court entered an order confirming the Debtors’ Third 

Amended Joint Plan of Liquidation under Chapter 11 of the Bankruptcy Code of Brookstone 

Holdings Corp., et al., Submitted by the Debtors and the Official Committee of Unsecured 

Creditors as Co-Proponents (the “Confirmation Order” and “Plan,” respectively). [Confirmation 

Order, D.I. 1138; Plan, 1138-1]. 

11. The effective date of the Plan occurred on April 1, 2019 (the “Effective Date”). 

[D.I. 1157]. In accordance with the Plan and Confirmation Order, the Brookstone Liquidating 

 
3 All docket items referenced are from Case No. 18-11780, under which the Debtors’ bankruptcy cases are jointly 
administered. 
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Trust (the “Trust”) was established effective on the Effective Date of the Plan, and the Debtors 

and the Trustee entered into that certain Liquidating Trust Agreement.  

12. Pursuant to Article III, Section A of the Plan, General Unsecured Claims comprise 

an impaired class of creditors and are not expected to be paid in full. 

THE PARTIES 

13. Pursuant to paragraph 10 of the Confirmation Order and Article IV, Section C.4 of 

the Plan, the Liquidating Trust Assets, including Causes of Action (as defined in the Plan) arising 

under chapter 5 of the Bankruptcy Code, were transferred to the Trust. [D.I. 1138-1]. Under the 

Plan, Confirmation Order, and the Liquidating Trust Agreement, the Trustee was appointed to 

administer the Trust and has standing, among other things, to settle or abandon avoidance actions 

under chapter 5 of the Bankruptcy Code, including this avoidance action.  

14. Upon information and belief, Defendant was, at all relevant times, a vendor or 

creditor that provided electrical services to or for the Debtors. Upon further information and 

belief, at all relevant times, Defendant’s principal place of business is located at Building E, Dadi 

Industrial  Park, Chuikeng, Dong keng, Dongguan City, Guangdong.  Plaintiff is informed and 

believes and on that basis alleges that Defendant is a business entity, form unknown, residing in 

and subject to the laws of China. 

FACTUAL BACKGROUND 

15. As more fully discussed in the Declaration of Greg Tribou in Support of the 

Debtors’ Chapter 11 Petitions and Requests for First Day Relief,4 prior to the Petition Date, the 

Debtors were a product development company and multichannel retailer that offered a number of 

highly distinctive and uniquely designed products. The Debtors marketed their branded products, 

 
4 Docket No. 2, incorporated herein by reference. 
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and those of their third party product partners, in four channels: (i) mall retail, (ii) airport retail, 

(iii) e-commerce, and (iv) wholesale. As of the Petition Date, the Debtors operated 137 retail 

stores across 40 states and Puerto Rico. In addition, the Debtors operated one liquidation center 

in North Conway, New Hampshire. Of the 137 retail stores, 102 stores were located in malls and 

35 stores were located in airports.  

16. Prior to the Petition Date, the Debtors, as a product development company and 

multichannel retailer, maintained business relationships with various business entities, through 

which the Debtors regularly purchased, sold, received, and/or delivered goods and services.     

17. As a product development company and multichannel retailer, the Debtors 

regularly purchased goods from various entities including vendors, creditors, suppliers and 

distributors. The Debtors also regularly paid for services used to facilitate their business.  

18. The Debtors’ financial difficulties that led to the decision to file petitions for 

bankruptcy are attributable to a combination of factors, all of which placed significant stress on 

the Debtors’ liquidity position in the months leading up to the Petition Date. These factors 

included, among other things: (i) a prior bankruptcy filing in 2014; (ii) lagging sales due to supply 

chain difficulties; (iii) a decline in foot traffic at malls; (iv) consistent leadership and technology 

changes that negatively impacted the e-commerce platform; and (v) a cutback of funding from a 

lender.  

19. As of the Petition Date, the Debtors utilized a cash management system (the “Cash 

Management System”) for the collection, concentration, management, and disbursement of funds 
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in the Debtors’ business.5 As of the Petition Date, the Cash Management System consisted of 

store deposit accounts, master accounts, concentration accounts, operating accounts, and other 

accounts.  [See Docket No. 14]. 

20. Among these bank accounts, disbursements to vendors were made from accounts 

ending 1708 and 0447 held by Debtor Brookstone Company, Inc. at Wells Fargo, N.A. (the 

“Disbursements Accounts”). The Debtors’ funds were collected in the Disbursement Accounts 

through the Cash Management System. Upon information and belief, based upon the collection 

of the Debtors’ funds from operations into the Disbursement Accounts and subsequent payment 

of the Debtors’ accounts, the Debtor incurring each debt ultimately caused the payments on each 

of its debts issuing from the Disbursement Accounts.   

21. During the ninety (90) days before the Petition Date, that is between May 4, 2018 

and August 2, 2018 (the “Preference Period”), the Debtors continued to operate their business 

affairs, including the transfer of property, either by checks, cashier checks, wire transfers, ACH 

transfers, direct deposits or otherwise to various entities. The Debtors drew upon the 

Disbursement Accounts to pay for their operational costs, including to pay their vendors, 

suppliers, distributors, and other creditors, including Defendant. 

22. Upon information and belief, during the course of their relationship, the Defendant 

and one or more of the Debtors entered into agreements, which are evidenced by invoices, 

communications and other documents (collectively, the “Agreements”). The Agreements 

concerned and related to the goods and/or services provided by Defendant as described in the 

 
5 More information on the cash management system can be found in the Debtors’ Motion for Interim and Final Orders 
Authorizing (A) The Maintenance of the Cash Management System; (B) Maintenance of the Existing Bank Accounts; 
(C) Continued Use of Existing Business Forms; (D) Continued Performance of Intercompany Transactions in the 
Ordinary Course of Business and Grant of Administrative Expense Status for Postpetition Intercompany Claims and 
(E) Granting Related Relief [Docket No. 5], incorporated herein by reference. 
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“Parties” section of this Complaint. The details of each of the Agreements paid for during the 

Preference Period are set forth on the Statement of Account, which is attached hereto and 

incorporated by reference as Exhibit A. Such details include “Invoice Number,” “Invoice Date,” 

and “Invoice Amount.”  

23. Defendant conducted business with one or more of the Debtors through and 

including the Petition Date pursuant to the Agreements.  

24. As identified in the Agreements identified on Exhibit A, one or more of the Debtors 

purchased goods and/or services from Defendant or otherwise held a debt owed by one or more 

of the Debtors.  

25. Plaintiff has completed an analysis of all readily available information of the 

Debtors and is seeking to avoid all of the transfers of an interest of the Debtors’ property made 

by the applicable Debtor(s) to Defendant within the Preference Period.  

26. Plaintiff has determined that one of more of the Debtors made transfer(s) of an 

interest of the Debtors’ property to or for the benefit of Defendant during the Preference Period 

through payments aggregating to an amount not less than $84,604.00 (the “Transfer” or 

“Transfers”). The details of each Transfer are set forth on Exhibit A attached hereto and 

incorporated by reference. Such details include “Check Number,” “Check Amount,” “Check 

Clear Date,” and “Debtor Transferor(s).”  Additionally, to the extent there are any transfers that 

cleared the Disbursement Accounts after the Petition Date (the “Post-Petition Transfers”), such 

amounts are listed on Exhibit A and incorporated herein by reference. 

27. On or about  October 11, 2019, Plaintiff, through counsel, sent a demand letter (the 

“Demand Letter”) to Defendant, seeking a return of the Transfer(s). The Demand Letter indicated 

the potential statutory defenses available to Defendant pursuant to 11 U.S.C. § 547(c), and 
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requested that if Defendant had evidence to support any affirmative defenses, it provided this 

evidence so Plaintiff could review the same. Plaintiff also performed its own due diligence 

evaluation of the reasonably knowable affirmative defenses available to Defendant. 

28. During the course of this proceeding, Plaintiff may learn (through discovery or 

otherwise) of additional transfers made to Defendant during the Preference Period. It is Plaintiff’s 

intention to avoid and recover all transfers made by the Debtors of an interest of the Debtors in 

property and to or for the benefit of Defendant or any other transferee. Plaintiff reserves its right 

to amend this original Complaint to include: (i) further information regarding the Transfer(s), (ii) 

additional transfers, (iii) modifications of and/or revision to Defendant’s name, (iv) additional 

defendants, and/or (v) additional causes of action, if applicable (collectively, the “Amendments”), 

that may become known to Plaintiff at any time during this adversary proceeding, through formal 

discovery or otherwise, and for the Amendments to relate back to this original Complaint.  

CLAIMS FOR RELIEF 

COUNT I 
(Avoidance of Preference Period Transfers – 11 U.S.C. § 547) 

 
29. Plaintiff incorporates all preceding paragraphs as if fully re-alleged herein.  

30. As more particularly described on Exhibit A attached hereto and incorporated 

herein, during the Preference Period, the Debtor(s) identified on Exhibit A made Transfers to or 

for the benefit of Defendant in an aggregate amount not less than $84,604.00.  

31. Each Transfer was made from the Disbursement Accounts described supra, and 

constituted transfers of an interest in property of the transferring Debtor(s) as identified on Exhibit 

A. 

32. Defendant was a creditor at the time of each Transfer by virtue of supplying the 

Debtor(s) identified on Exhibit A goods and/or services identified in this Complaint and in the 
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Agreements, as more fully set forth on Exhibit A hereto, for which the Debtor(s) identified on 

Exhibit A were obligated to pay following delivery in accordance with the Agreements.   

33. Each Transfer was to or for the benefit of a creditor within the meaning of 11 U.S.C. 

§ 547(b)(1) because each Transfer either reduced or fully satisfied a debt or debts then owed by 

the Debtor(s) identified on Exhibit A to Defendant.   

34. Each Transfer was made for, or on account of, an antecedent debt or debts owed by 

the Debtor(s) identified on Exhibit A to Defendant before such Transfers were made, as asserted 

by Defendant and memorialized in the Agreements, each of which constituted a “debt” or “claim” 

(as those terms are defined in the Bankruptcy Code) of Defendant prior to being paid by the 

transferring Debtor(s) as set forth on Exhibit A hereto. 

35. Each Transfer was made while the Debtors were insolvent. Plaintiff is entitled to 

the presumption of insolvency for each Transfer made during the Preference Period pursuant to 

11 U.S.C. § 547(f).  

36. Each Transfer was made during the Preference Period, as set forth on Exhibit A. 

37. As a result of each Transfer, Defendant received more than Defendant would have 

received if: (i) the Debtors’ case were under chapter 7 of the Bankruptcy Code; (ii) the Transfers 

had not been made; and (iii) Defendant received payments of its debts under the provisions of the 

Bankruptcy Code. As evidenced by the Debtors’ schedules filed in the underlying bankruptcy 

case as well as the proofs of claim that have been received to date, the Debtors’ liabilities exceed 

their assets to the point that unsecured creditors will not receive a full payout of their claims from 

the Debtors’ bankruptcy estates.  

38. In accordance with the foregoing, each Transfer is avoidable pursuant to 11 U.S.C. 

§ 547(b).  
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COUNT II 
(Avoidance of Fraudulent Conveyances – 11 U.S.C. § 548(a)(1)(B)) 

 
39. Plaintiff hereby incorporates all previous allegations as though fully set forth 

herein.  

40. To the extent one or more of the Transfers identified on Exhibit A was not made 

on account of an antecedent debt, was a prepayment for goods and/or services subsequently 

received, or was a transfer made by one Debtor that was not ultimately directed by the Debtor 

incurring the debt, Plaintiff pleads in the alternative that the Debtor(s) making such transfer(s) 

did not receive reasonably equivalent value in exchange for such transfer(s) (the “Potentially 

Fraudulent Transfers”); and  

A. The Debtors were insolvent as of the date of the Transfer(s), or became 

insolvent as a result of the Transfer(s); or 

B. The Debtors were engaged, or about to engage, in business or a transaction 

for which any property remaining with the Debtors or for whose benefit the 

Transfer(s) was made was an unreasonably small capital; or  

C. The Debtors intended to incur, or believed they would incur, debts beyond 

their ability to pay upon maturity.  

41. Based upon the foregoing, the Potentially Fraudulent Transfers are avoidable 

pursuant to 11 U.S.C. § 548(a)(1)(B).  

COUNT III 
(Avoidance of Unauthorized Post-Petition Transfers – 11 U.S.C. § 549) 

 
42. Plaintiff incorporates all preceding paragraphs as if fully re-alleged herein.  

43. To the extent any of the Transfer(s) identified on Exhibit A cleared the 

Disbursement Accounts after the Petition Date, including any Post-Petition Transfers currently 
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listed on Exhibit A, and such Transfers and were not authorized by the Court or the Bankruptcy 

Code, Plaintiff pleads in the alternative that such Post-Petition Transfers are avoidable pursuant to 

11 U.S.C. § 549. 

COUNT IV 
 (Recovery of Avoided Transfers – 11 U.S.C. § 550) 

 
44. Plaintiff incorporates all preceding paragraphs as if fully re-alleged herein, to the 

extent they are not inconsistent with allegations contained in this Count.  

45. Plaintiff is entitled to avoid the Transfer(s) pursuant to 11 U.S.C. § 547(b), any 

Potentially Fraudulent Transfers pursuant to 11 U.S.C. § 548, and/or any Post-Petition Transfers 

pursuant to 11 U.S.C. § 549 (collectively, the “Avoidable Transfers”). 

46.  Defendant was the initial transferee of the Avoidable Transfer(s) or the immediate 

or mediate transferee of such initial transferee or the person for whose benefit the Avoidable 

Transfer(s) were made.  

47. Pursuant to 11 U.S.C.§ 550(a), Plaintiff is entitled to recover from Defendant the 

Avoidable Transfer(s), plus interest thereon to the date of payment and the costs of this action.  

COUNT V 
(Disallowance of all Claims – 11 U.S.C. § 502(d) and (j)) 

 
48. Plaintiff incorporates all preceding paragraphs as if fully re-alleged herein.  

49. Defendant is a transferee of transfers avoidable under sections 547, 548, and/or 549 

of the Bankruptcy Code, which property is recoverable under section 550 of the Bankruptcy Code.  

50. Defendant has not paid the amount of the Avoidable Transfer(s), or turned over 

such property, for which Defendant is liable under 11 U.S.C. § 550.  

51. Pursuant to 11 U.S.C. § 502(d), any and all Claims of Defendant and/or its assignee, 

against the Debtors’ chapter 11 estates or Plaintiff must be disallowed until such time as Defendant 
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pays to Plaintiff an amount equal to the aggregate amount of the Avoidable Transfer(s), plus 

interest thereon and costs.  

52. Pursuant to 11 U.S.C. § 502(j), any and all Claims of Defendant, and/or its assignee, 

against the Debtors’ chapter 11 estates or Plaintiff previously allowed by the Debtors or by 

Plaintiff, must be reconsidered and disallowed until such time as Defendant pays to Plaintiff an 

amount equal to the aggregate amount of the Avoidable Transfer(s).  

PRAYER FOR RELIEF 

WHEREFORE, Plaintiff requests that this Court grant him the following relief against 

Defendant:  

A. On Plaintiff’s First, Second, Third and Fourth Claims for relief, judgment in favor 

of Plaintiff and against Defendant, avoiding all of the Avoidable Transfers and 

directing Defendant to return to Plaintiff the amount of the Avoidable Transfers, 

pursuant to 11 U.S.C. §§ 547(b), 548, and/or 549 and 550(a), plus interest from the 

date of demand at the maximum legal rate and to the fullest extent allowed by 

applicable law, together with the costs and expenses of this action including, 

without limitation, attorneys’ fees;  

B. On Plaintiff’s Fifth Claim for Relief, judgment in favor of Plaintiff and against 

Defendant disallowing any claims held or filed by Defendant against the Plaintiff 

until Defendant returns the Avoidable Transfers to Plaintiff pursuant to 11 U.S.C. 

§ 502(d) and (j); and 

C. Granting Plaintiff such other and further relief as this Court may deem just and 

proper.  
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Dated: July 10, 2020   
COLE SCHOTZ P.C. 
 
By:  /s/ Justin Alberto        
Justin Alberto, Esq. (No. 5126) 
500 Delaware Avenue, Suite 1410 
Wilmington Delaware 19801 
Telephone: (302) 651-2006 
 
-and- 
 
ASK LLP 
Joseph L. Steinfeld, Jr., Esq., MN SBN 0266292 
Bethany Rubis, Esq., MN SBN 0398519 
ASK LLP 
2600 Eagan Woods Drive, Suite 400 
St. Paul, MN  55121 
Telephone: (651) 289-3870 
Fax: (651) 406-9676 
Email: brubis@askllp.com 
 
Counsel for the Plaintiff 
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Transfers During Preference Period and Post Petition

Preference Period Transfer(s)

Debtor Transferor(s) Debtor(s) Incurring
Antecedent Debt

Check
Number

Check
Amt

Clear
Date

Invoice
Number

Invoice
Date

Invoice
Amt

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99025289 $84,604.00 05/11/2018 29340 07/25/2017 $42,302.00

Brookstone Company,
Inc.

Brookstone Company,
Inc.

99025289 $84,604.00 05/11/2018 29339 06/19/2017 $42,302.00

1 Preference Period transfer(s), $84,604.00

2600 Eagan Woods Dr, Suite 400
St. Paul, MN 55121
651-406-9665

151 West 46th Street, 4th Floor
New York, NY 10036
212-267-7342

Defendant: TaiShin Electronic Co., Ltd.
Bankruptcy Case: Brookstone Holdings Corp., et al.
Preference Period: May 4, 2018 - Aug 2, 2018

TaiShin Electronic Co., Ltd. (2209545)
Printed on: 07/10/2020 Exhibit A P: 1
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 -1-                           NOTICE OF DISPUTE RESOLUTION ALTERNATIVES 
 \5Nov10, 0:05 

 UNITED STATES BANKRUPTCY COURT 
 DISTRICT OF DELAWARE 
 

 
In re  
 
BROOKSTONE HOLDINGS CORP., et al., 1 
 
 Debtors.  

 
Chapter 11 
 
Case No.: 18-11780-BLS 
 
(Jointly Administered) 
 

 
META Advisors LLC, as Liquidating Trustee of 
the Brookstone Liquidating Trust, 
 
 Plaintiff, 
vs.  
 
TaiShin Electronic Co., Ltd., 
 Defendant(s). 

 
Adv. No.  Refer to Summons 
 
 

 
 NOTICE OF DISPUTE RESOLUTION ALTERNATIVES 
 

As party to litigation you have a right to adjudication of your matter by a judge of this Court.  Settlement of 
your case, however, can often produce a resolution more quickly than appearing before a judge. Additionally, 
settlement can also reduce the expense, inconvenience, and uncertainty of litigation. 
 

There are dispute resolution structures, other than litigation, that can lead to resolving your case.  
Alternative Dispute Resolution (ADR) is offered through a program established by this Court.  The use of these 
services are often productive and effective in settling disputes.  The purpose of this Notice is to furnish general 
information about ADR. 
 

The ADR structures used most often are mediation, early-neutral evaluation, mediation/arbitration and 
arbitration.  In each, the process is presided over by an impartial third party, called the “neutral.” 
 

In mediation and early neutral evaluation, an experienced neutral has no power to impose a settlement on 
you.  It fosters an environment where offers can be discussed and exchanged.  In the process, together, you and your 
attorney will be involved in weighing settlement proposals and crafting a settlement.  The Court in its Local Rules 
requires all ADR processes, except threat of a potential criminal action, to be confidential.  You will not be 
prejudiced in the event a settlement is not achieved because the presiding judge will not be advised of the content of 
any of your settlement discussions. 
 

Mediation/arbitration is a process where you submit to mediation and, if it is unsuccessful, agree that the 
mediator will act as an arbitrator.  At that point, the process is the same as arbitration.  You, through your counsel, 
will present evidence to a neutral, who issues a decision.  If the matter in controversy arises in the main bankruptcy 
case or arises from a subsidiary issue in an adversary proceeding, the arbitration, though voluntary, may be binding.  
If a party requests de novo review of an arbitration award, the judge will rehear the case. 
 

Your attorney can provide you with additional information about ADR and advise you as to whether 
and when ADR might be helpful in your case. 
 
Dated:  July 10, 2020              /s/ Una O’Boyle                          

Clerk of Court 

 
1  The Debtors, along with the last four digits of each Debtor’s tax identification number, are: Brookstone Holdings 
Corp. (4638), Brookstone, Inc. (2895), Brookstone Company, Inc. (3478), Brookstone Retail Puerto Rico, Inc. (5552), 
Brookstone International Holdings, Inc. (8382), Brookstone Purchasing, Inc. (2514), Brookstone Stores, Inc. (2513), 
Big Blue Audio LLC (N/A), Brookstone Holdings, Inc. (2515), and Brookstone Properties, Inc. (2517). The Debtors’ 
corporate headquarters and the mailing address for each Debtor is One Innovation Way, Merrimack, NH 03054. 
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EXHIBIT D 

(Proposed Order) 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

--------------------------------------------------------- 

In re: 

BROOKSTONE HOLDINGS CORP., et al.,1

Post-Confirmation Debtors. 

--------------------------------------------------------

)
)
)
)
)
)
) 

Chapter 11 

Case No. 18-11780 (BLS) 

Substantively Consolidated 

Re: 

ORDER SUSTAINING LIQUIDATING TRUSTEE’S  
TWENTY-SECOND OMNIBUS (SUBSTANTIVE) OBJECTION TO  

CERTAIN CLAIMS PURSUANT TO SECTION 502(D) OF THE BANKRUPTCY CODE 

Upon consideration of the Liquidating Trustee’s Twenty-Second Omnibus 

(Substantive) Objection to Certain Claims Pursuant to Section 502(d) of the Bankruptcy Code 

(the “Twenty-Second Omnibus Objection”);2 and the Court having considered the Declaration in 

support of the Twenty-Second Omnibus Objection; and it appearing that notice of the Twenty-

Second Omnibus Objection was good and sufficient upon the particular circumstances and that 

no other or further notice need be given; and the Court having considered the Twenty-Second 

Omnibus Objection, the claims listed on Exhibit A and Exhibit B attached thereto, and any 

responses thereto; and upon the record herein; and after due deliberation thereon; and good and 

sufficient cause appearing therefor; it is hereby 

1 The debtors in these chapter 11 cases, along with the last four digits of each entity’s tax identification 
number, are:  Brookstone Holdings Corp. (4638); Brookstone, Inc. (2895); Brookstone Company, Inc. 
(3478); Brookstone Retail Puerto Rico, Inc. (5552); Brookstone International Holdings, Inc. (8382); 
Brookstone Purchasing, Inc. (2514); Brookstone Stores, Inc. (2513); Big Blue Audio LLC (N/A); 
Brookstone Holdings, Inc. (2515); and Brookstone Properties, Inc. (2517). 

2 Unless otherwise defined herein, capitalized terms used herein shall have the meanings ascribed to them in 
the Twenty-Second Omnibus Objection. 
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FOUND AND DETERMINED THAT:  

1. The Twenty-Second Omnibus Objection is a core proceeding under 28 

U.S.C. § 157(b)(2); and 

2. Each holder of a claim (as to each, a “Claim”) listed on Exhibit A and 

Exhibit B attached to the Twenty-Second Omnibus Objection and attached hereto was properly 

and timely served with a copy of the Twenty-Second Omnibus Objection, this Order, the 

accompanying exhibits, and the notice; and 

3. Any entity known to have an interest in the Claims subject to the Twenty-

Second Omnibus Objection has been afforded reasonable opportunity to respond to, or be heard 

regarding, the relief requested in the Twenty-Second Omnibus Objection; and  

4. The Claimants set forth on Exhibit A and Exhibit B attached hereto are the 

transferees of transfers avoidable pursuant to section 547(b) of the Bankruptcy Code, which 

transfers are recoverable pursuant to section 550(a) of the Bankruptcy; and  

5. The Claimants set forth on Exhibit A and Exhibit B attached hereto have 

failed to return the value of such transfers to the Debtors’ estates; and  

6. The relief requested in Twenty-Second Objection is in the best interests of 

the Debtors’ creditors, the Estates, and other parties in interest; and it is therefore 

ORDERED, that the Twenty-Second Omnibus Objection is SUSTAINED; and is 

further 

ORDERED, that the Filed Claim listed on Exhibit A is hereby conditionally 

disallowed; and it is further  

ORDERED, that the Debtors’ Schedules are deemed conditionally amended to 

modify the amount of the Scheduled Claim set forth on Exhibit B to $0.00; and it is further 

Case 18-11780-BLS    Doc 1682-5    Filed 07/19/21    Page 3 of 4



3 

ORDERED, that nothing in the Twenty-Second Omnibus Objection or this Order 

shall be construed as an allowance of any Claim and all of the Liquidating Trustee’s rights and 

the rights of other parties in interest to object to any of the Claims or any other claims (filed or 

not) which may be asserted against the Debtors on any other grounds are preserved.  

Additionally, should one or more of the grounds of objection stated in the Twenty-Second 

Omnibus Objection be dismissed, the Liquidating Trustee’s rights to object on other stated 

grounds or on any other grounds that the Liquidating Trustee discovers during the pendency of 

these cases are further preserved; and it is further 

ORDERED, that this Court shall retain jurisdiction over any matters related to or 

arising from the Twenty-Second Omnibus Objection or the implementation of this Order; and it 

is further 

ORDERED, that each Claim and the objections by the Liquidating Trustee to 

such Claim, as set forth on Exhibit A and Exhibit B hereto, constitutes a separate contested 

matter as contemplated by Bankruptcy Rule 9014 and Local Rule 3007-1.  This Order shall be 

deemed a separate Order with respect to each Claim.  Any stay of this Order pending appeal by 

any claimants whose Claims are subject to this Order shall only apply to the contested matter 

which involves such claimant and shall not act to stay the applicability and/or finality of this 

Order with respect to the other contested matters listed in the Twenty-Second Omnibus 

Objection or this Order. 
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