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Court File No. GV-14-10663-~OCL

~NTAR/O
SUPERIOR COURT OF JUSTICE

(Commercial List

IN THE MATTER OF THE BANKRUPTCYAND /NSOLVENCYACT,
R.S.C. 1992, c. 27, s.2, AS AMENDED

AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O.
1990, C. c-43

AND IN THE MATTER OF CERTAIN PROCEEDINGS TAKEN IN THE ISLE OF MAN
WITH RESPECT TO BANNERS BROKER INTERNATIONAL LIMITED

AND IN THE MATTER OF THE RECEIVERSHIP OF STELLAR POINT INC.

APPLICATION OF MILES ANDREW BENHAM AND PAUL ROBERT APPLETON, IN
THEIR CAPACITY AS JOINT LIQUIDATORS OF BANNERS BROKER

INTERNATIONAL LIMITED, UNDER PART XIII OF THE
BANKRUPTCY AND /NSOLVENCYACT (CROSS-BORDER INSOLVENCIES)

NOTICE OF MOTION
(Authorizing Administration of Restrained Funds, Compelling Answers to

Undertakings, and Approval of the Receiver's Activities, Fees and Disbursements)

msi Spergel inc., in its capacity as court-appointed receiver ("Receiver") of

Banners Broker International Limited ("BBIL") and Stellar Point Inc. ("Stellar Point") and

investigatory receiver of (i) 2087360 Ontario Incorporated o/a Local Management

Services; (ii) Parrot Marketing Inc. (formerly o/a "8264554 Canada Limited"); (iii) 2341620

Ontario Corporation; (iv) Dixit Holdings Inc. (formerly o/a "8163871 Canada Limited"); (v)

8~43~89 Canada Inc. o/a Dixit Consortium Inc.; (vi) Dreamscape Ventures Ltd.; and (vii)

any other entity operating under the business names "Bannersbroker", "Banners Broker",

"Bannersbroker Limited", "Bannersmobile", "BannersMobile" or "Banners Broker Belize",

will make a Motion to a Judge presiding over the Commercial List on Friday March 3,
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2017 at 10:00 a.m., or as soon after that time as the Motion can be heard at the court

house, 330 University Avenue, 7th Floor, Toronto, Ontario, M5G 1 R7.

PROPOSED METHOD OF HEARING: The Motion is to be heard orally.

THE MOTION IS FOR an order:

(a) if necessary, abridging the time for and validating service of this notice of

motion and motion record and dispensing with further service thereof;

(b) declaring that the Receiver may administer the funds held in trust by msi

Spergel inc. pursuant to the January 14, 2015 order of this Court

("Restrained Funds") in accordance with the terms of the Supplemental

Order of this Court dated August 22, 2014, as amended ("Receivership

Order");

(c) compelling Maxwell Morgan ("Morgan") to deliver to the Receiver by March

17, 2017, answers to the undertakings provided by Morgan at his

examination under oath on April 13, 2015 and May 29, 2015;

(d) approving the Receiver's Seventh Report, dated May 30, 2016 and Ninth

Report, dated February 27, 2017, and the Receiver's conduct and activities

as described in those reports, as well as the Receiver's conduct and

activities from May 1, 2016 to August 31, 2016;

(e) declaring that the Receiver, in its capacity as Receiver of BBIL, shall in its

sole discretion, be authorized to fund any and all expenses of the Receiver

of Stellar Point;
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(~ approving the Receiver's interim statement of receipts and disbursements

as at January 12, 2017;

(g} approving the fees and disbursements of the Receiver and its counsel,

Cassels Brock &Blackwell LLP ("Cassels"), for services rendered from

April 30, 2016 to August 31, 2016, as particularized in the affidavits of Phillip

Gennis sworn February 27, 2017, and David Ward sworn February 27,

2017, (collectively, the "Fee Affidavits"); and

(h) such further and other relief as this Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE

Overview

(a) This is a foreign recognition and cross-border insolvency proceeding

involving Canada and the Isle of Man. Banners Broker was an Internet

advertising business that operated through related entities and agents

around the world ("Banners Broker Group"). The Banners Broker Group

has over 100,000 individual unsecured creditors located around the world;

(b) Winding up proceedings in respect of BBIL commenced in the Isle of Man in

January 2014. Seven months later, in August 2014, the Isle of Man

proceedings were recognized in Canada as a "foreign main proceeding" for

the purposes of Part XIII of the Bankruptcy and lnsoJvency Act, R.S.C.

1985, c. B-3 ("BIA");
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(c) The Receiver was appointed receiver of BB{L in Canada pursuant to

section 272(1)(d) of the BIA on August 22, 2014;

(d) The Receiver's mandate was expanded in October 2014 to include certain

investigatory authority in respect of five corporations believed to be

associated with the Banners Broker Group, including Stellar Point;

(e) The Receiver's mandate was further expanded in August 2015 to include

certain investigatory authority in respect of two additional corporations

believed to be associated with the Banners Broker Group;

(~ On April 8, 2016, the investigatory receivership of Stellar Point was

converged to a possessory receivership and msi Spergel inc. was appointed

receiver of Stellar Point;

(g) Since August 22, 2014 the Receiver has administered the receivership

proceedings and reported to this Court on a regular basis;

Restrained Funds

(h) On July 18, 2014, and July 29, 2014 the Ministry of the Attorney General,

Crown Law Office-Criminal obtained ex pane restraint orders freezing funds

held by third party electronic payment processors for accounts associated

with the Banners Broker Group ("Criminal Restraint Orders");

(i) The Criminal Restraint Orders expired six months after issuance;

Legal*38913771,1
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(j) On January 14, 2015, the Receiver obtained an order directing that all

monies held pursuant to the terms of the Criminal Restraint Orders continue

to be held pursuant to the terms of the Criminal Restraint Orders

("Restraint of Funds Order");

(k) The Restraint of Funds Order further provides that effective as of the expiry

date of each of the Criminal Restraint Orders, all money or credits held

pursuant to such orders be transferred to msi Spergel inc., in its capacity as

court officer, to be held in an interest-bearing trust account, separate and

apart from the receivership proceedings, pending further order of the Court;

(I) The Receiver respectfully requests an order declaring that the Receiver

may administer the Restrained Funds in accordance with the terms ofi the

Receivership Order;

Compelling Answers to Undertakings

(m) Since its appointment in August 2014, the Receiver has conducted

interviews and/or examinations under oath with several individuals closely

associated with and believed to have knowledge of the Banners Broker

Group business including Morgan, the CEO of Aramor Payments. Aramor

Payments provided payment processing services to the Banners Broker

Group;

(n) The Receiver examined Morgan on April 13, 2015 and May 29, 2015.

During his examination, Morgan gave undertakings to provide certain
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information and documents to the Receiver. The majority of these

undertakings remain outstanding;

(o) Morgan's responses to his undertakings are integral to the Receiver's ability

to complete a flow of funds analysis to understand how affiliate

contributions were received and distributed by the Banners Broker Group;

(p) The Receiver respectfully requests an order directing Morgan to provide

answers to his undertakings;

Funding the Stellar Point Receivership

(q) Stellar Point is a company within the Banners Broker Group and provided

customer support for Banners Broker Group affiliates and resel{ers;

(r) Stellar Point was at all times reliant on funds received from the Banner

Broker Group business;

(s) In completing its administration of Stellar Point, the Receiver of Stellar Point

is acting pursuant to the April 8, 2016 order of this court which order

converted the investigatory receivership of Stellar Point into a standard

possessory receivership;

(t) All of the funds generated by the Banners Broker Group were from creditors

of the Banners Broker Group. As such, any recovery made by the Receiver

of either of BBIL or Stellar Point will ultimately be for the benefit of the

creditors of the Banners Broker Group;
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(u) As such, the Receiver of BBIL respectfully recommends that it be

authorized to fund the Receiver of Stellar Point for the primary reason that

the costs associated with such funding ultimately benefit the same pool of

creditors, being the creditors of the Banners Broker Group;

Approval of Seventh and Ninth Reports and the Receiver's Activities from May to
August 2016

(v) The Seventh Report was filed in support of the Receiver's ex pane motion

for a Mareva order. As such, the Receiver did not seek approval of the

Seventh Report, or provide an update on its activities;

(w) Among other things, the Ninth Report provides a summary of the Receiver's

conduct and activities from May 1, 2016 to August 31, 2016;

{x) The Receiver seeks approval of the Seventh and Ninth Reports, its conduct

and activities as described in those reports and the Receiver's conduct as

well as its activities from May 1, 2016 to August 31, 2016;

Approval of Fees and Disbursements of the Receiver and its Counsel

(y) As set out in the Fee Affidavits, the Receiver and its counsel have incurred

fees in the course of their respective duties as Receiver and as counsel,

and such fees ought to be approved;

General

(z) Part XIII of the BIA (sections 267 to 284), which govern cross-border

insolvencies;
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(aa) Sections 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43;

(bb) Rules 2.03, 3.02, 16, and 37 of the Rules of Civil Procedure, R.R.O. 1990

Reg. 194;

(cc) The grounds set out in the Ninth Report and the appendices thereto; and

(dd) Such further and other grounds as the lawyers may advise.

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

Motion:

(ee) The Ninth Report and the appendices thereto;

(f~ The Affidavit of Philip Gennis, sworn February 27, 2017;

(gg) The Affidavit of David Ward, sworn February 27, 2017;

Legal'~38913771.1
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(hh) Such further and other evidence as the lawyers may advise and this

Honourable Court may permit.

February 27, 2017 CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON M5H 3G2

Larry Ellis LSUC#: 49313K
Te{: 416.869.5406
Fax: 416.640.3004
lellis@casselsbrock.com

Erin Craddock LSUC #: 62828)
Tel: 416.860.6480
Fax: 416.644.9324
ecraddock@casselsbrock. com

Lawyers for msi Spergel inc., in its capacity as
court-appointed receiver of Banners Broker
International Limited and Stellar Point Inc.
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I. Overview

1. This is a foreign recognition and cross-border insolvency proceeding involving

Canada and the Isle of Man. The debtor, Banners Broker International Limited (“BBIL”)

was one of the active companies within the Banners Broker Group (as defined below).

The Banners Broker Group operated the “Banners Broker” online enterprise, a platform

whereby registered members known as “affiliates” could advertise their businesses on

websites within the Banners Broker Group network of publishers while, at the same

time, earn revenues as an advertising publisher through specialized and targeted

publisher sites created, designed and hosted by a variety of active companies within the

Banners Broker Group.

2. Winding up proceedings in respect of BBIL commenced in the Isle of Man in

January 2014. Six months later, on August 22, 2014, the Isle of Man proceedings were

recognized in Canada as a “foreign main proceeding” for the purposes of Part XIII of the

Bankruptcy and Insolvency Act, R.S.C. 1992, c. 27, s.2 (“BIA”).

3. msi Spergel inc. was appointed receiver of BBIL in Canada on August 22, 2014,

and receiver of another Banners Broker Group entity called Stellar Point Inc. (“Stellar

Point”) on April 8, 2016 (in such capacities, the “Receiver”). The Receiver’s mandate

also includes certain investigatory authority in respect of six corporations (and six

business names/styles) believed to be closely associated with the Banners Broker

Group.

4. Reference is made in this Report to the “Banners Broker Group”, which means

any and all entities that were involved in or benefited from, either directly or indirectly,

the business enterprise of the online advertising and publishing platform that sold
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“banners broker” to customers and shall include without limitation those entities

referenced at Appendix “A” to this Report.

5. Reference is made in this Report to the “Banners Broker Business”, which

means the business operations of the Banners Broker Group.

6. This is the ninth report to court (“Ninth Report”) of msi Spergel inc. in its capacity

as Receiver. This Ninth Report is filed in support of the Receiver’s motion (“Motion”)

for an order:

(a) declaring that the Receiver may administer the Restrained Funds (as

defined below) in accordance with the terms of the Receivership Order (as

defined below);

(b) compelling Maxwell Morgan (“Morgan”) to deliver to the Receiver by

March 17, 2017, answers to the undertakings provided by Morgan at his

examination under oath on April 13, 2015 and May 29, 2015;

(c) declaring that the Receiver, in its capacity as Receiver of BBIL, shall in its

sole discretion, be authorized to fund any and all expenses of the

Receiver of Stellar Point;

(d) approving the Receiver’s Ninth and Seventh Reports and the Receiver’s

conduct and activities as described in those reports as well as the

Receiver’s conduct and activities from May 1, 2016 to August 31, 2016;

(e) approving the Receiver’s interim statement of receipts and disbursements

as at January 12, 2017; and

(f) approving the fees and disbursements of the Receiver and its counsel,

Cassels Brock & Blackwell LLP (“Cassels”), for services rendered from
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April 30, 2016 to August 31, 2016, as particularized in the affidavits of

Phillip Gennis sworn February 27, 2017, and David Ward sworn February

27, 2017, (collectively, the “Fee Affidavits”).

7. This Ninth Report also provides an update on both the transition of certain

insolvency administration activities from the Joint Liquidators (defined below) to the

Receiver pursuant to the May 26, 2016 order of this Court, as well as the Receiver’s

activities from May 1, 2016 to August 31, 2016. The Receiver intends to provide a

further report to Court on its activities since September 1, 2016, in the next several

weeks.

8. This Ninth Report follows and may be read in conjunction with the Receiver’s

prior reports to court:

(a) Receiver’s First Report (dated October 2, 2014)

This report described the Receiver’s actions upon appointment, including
initial inquiries and the discovery of a criminal investigation in respect of
the Banners Broker Group. The report was filed in support of the
Receiver’s request for additional investigatory powers extending to certain
specifically identified associated corporations.

(b) Receiver’s Second Report (dated January 12, 2015)

This report was filed in support of the Receiver’s motion for an order
restricting the disposition of certain monies and credits held by electronic
payment processors, which monies were then frozen by ex parte restraint
orders granted in the context of the criminal investigation.

(c) Receiver’s Third Report (dated July 30, 2015)

This report was filed in support of the Receiver’s motion for approval of a
settlement agreement with one of the Banners Broker Group companies,
and for the grant of certain limited investigatory authority in respect of
certain Banners Broker Group companies. The report also provided an
update on the activities of the Receiver since its First Report.
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(d) Receiver’s Fourth Report (dated January 8, 2016)

This report was filed in support of the Receiver’s motion for the production
of certain banking records from the Royal Bank of Canada and the
Canadian Imperial Bank of Commerce (“CIBC”).

(e) Receiver’s Fifth Report (dated April 4, 2016)

This report was filed in support of the Receiver’s motion for the conversion
of the investigatory receivership of Stellar Point into a standard
possessory receivership and a declaration that certain funds held by an
off-shore financial institution were property of the BBIL estate. The Fifth
Report also provided an update on the Receiver’s activities since the Third
Report.

(f) Receiver’s Sixth Report (dated May 19, 2016)

This report was filed in support of the Receiver’s motion for an order in
furtherance of the transition of certain BBIL insolvency administration
matters from the Joint Liquidators in the Isle of Man Proceedings (defined
below) to the Receiver.

(g) Receiver’s Seventh Report (dated May 30, 2016)

This report was filed in support of the Receiver’s ex parte motion for an
interim and interlocutory Mareva order restraining Banners Broker Group
principals Rajiv Dixit (“Dixit”) and Kuldip Josun (“Josun”), as well as BBIL-
affiliated corporations Dreamscape Ventures Ltd. (“Dreamscape”),
8643989 Canada Inc. o/a Dixit Consortium Inc. (“Dixit Consortium”), and
Dixit Holdings Inc. (“Dixit Holdings”, with Dixit, Josun, Dreamscape and
Dixit Consortium, collectively, the “Defendants”) from selling, removing,
dissipating, alienating, transferring, assigning encumbering, or similarly
dealing with any assets pending the final disposition of the Receiver’s
action against those parties for recovery of funds that were fraudulently
misappropriated from the Banners Broker Group.

(h) Receiver’s Eighth Report (dated December 9, 2016)

This report was filed in support of the Receiver’s ex parte motion for an
order freezing two bank accounts that received funds transferred in
violation of the Mareva order granted by the court on May 31, 2016, and
continued on June 7, 2016.
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9. All court materials filed, including previous Receiver’s reports and court orders

and endorsements issued in these proceedings, are available on the Receiver’s

websites at: www.spergel.ca/banners (for BBIL) and http:www.spergel.ca/StellarPoint

(for Stellar Point).

II. Background

10. BBIL is incorporated in the Isle of Man. BBIL was placed into liquidation under

section 174 of the Companies Act 1931 of the Isle of Man on February 26, 2014

pursuant to an Order of His Honour the Deemster Doyle, First Deemster and Clerk of

the Rolls of the High Court of Justice of the Isle of Man (“Isle of Man Court”). Miles

Andrew Benham and Paul Robert Appleton were appointed as joint liquidators (“Joint

Liquidators”) of BBIL (“Isle of Man Proceedings”). On August 22, 2014, on

application of the Joint Liquidators, the Honorable Madam Justice Matheson, of the

Ontario Superior Court of Justice (Commercial List) granted an order:

(a) recognizing the Isle of Man Proceedings as a “foreign main proceeding”

for the purposes of section 268 of the BIA;

(b) recognizing the Joint Liquidators as the “foreign representatives”

(“Foreign Representatives”) of BBIL for the purposes of section 268 of

the BIA; and

(c) granting a stay of proceedings in respect of actions concerning BBIL’s

property, debts, liabilities or obligations.

10. Also on August 22, 2014, Justice Matheson issued a supplemental order (foreign

main recognition) (“Supplemental Order”):
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(a) appointing msi Spergel inc. as receiver of BBIL’s assets, undertakings

and properties, including the proceeds thereof (“Property”);

(b) empowering the Receiver to identify and realize upon the Property,

including taking steps to access all information relating to BBIL’s

accounts at any financial institution;

(c) authorizing the Receiver to conduct examinations of the former

principals of BBIL, as well as any other persons that the Receiver

reasonably believes may have knowledge of BBIL’s trade, dealings and

Property;

(d) authorizing the Receiver to provide such information and assistance to

the Foreign Representatives in the performance of their duties as the

Foreign Representatives may reasonably request; and

(e) authorizing the Receiver to coordinate the administration and

supervision of BBIL’s assets and affairs with the Joint Liquidators as

Foreign Representatives of the Isle of Man Proceeding.

11. The Supplemental Order provides the Receiver with the mandate to assist the

Foreign Representative in the wind-up of BBIL, including the identification of and

realization upon BBIL assets for the benefit of the Banners Broker Group’s creditors.

The Receiver’s powers in respect of BBIL extend to accessing all manner of relevant

information, and the taking of possession of assets.

12. The Supplemental Order was amended by the August 7, 2015 order of this Court

to provide the Receiver with additional authority consistent with the Model Receivership
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Order (“Additional Authority Order”, with the Supplemental Order, the “Receivership

Order”).

13. A few months later, in October 2014, the Receiver was granted certain

investigatory authority over several additional BBIL associated entities (“Further

Supplemental Order”):

(a) 2087360 Ontario Incorporated o/a Local Management Services (“LMS”);

(b) Parrot Marketing Inc. (formerly o/a 8264554 Canada Limited) (“Parrot

Marketing”);

(c) 2341620 Ontario Corporation;

(d) Stellar Point;

(e) Dixit Holdings; and

(f) any other entity operating under the business names “Bannersbroker”,

“Banners Broker”, “Bannersbroker Limited”, “Bannersmobile”,

“BannersMobile” or “Banners Broker Belize”

14. On August 7, 2015, the Receiver’s investigatory authority was further expanded

by the Additional Authority Order to include two additional companies that had

significant involvement in the Banners Broker Group: Dixit Consortium and

Dreamscape.

15. On April 8, 2016, the investigatory receivership of Stellar Point was converted to

a standard possessory receivership and msi Spergel inc. was appointed receiver of

Stellar Point (“Stellar Point Receivership Order”).
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III. Transition of Banners Broker Group Insolvency Administration Matters
from the Joint Liquidators to the Receiver

16. For grounds detailed in the Receiver's Sixth Report, the Receiver brought a

motion in late May 2016 for an order, among other things, approving the transition of

certain insolvency administration functions from the Joint Liquidators to the Receiver

(“Transition Motion”). In this regard, more specifically, the Receiver and the Joint

Liquidators had concluded that there would be cost savings and efficiencies to be

gained if the residual insolvency administration of the BBIL estate could be completed

by a single creditor representative. A copy of the Sixth Report (without appendices) is

attached as Appendix “B”.

17. As indicated, the Joint Liquidators supported the Receiver's motion to transition

residual BBIL insolvency administration functions from the Isle of Man to Canada. The

Joint Liquidators’ approval of this approach is evidenced by an affidavit of Joint

Liquidator Paul Robert Appleton sworn May 26, 2016, and filed with this Court by way of

supplementary motion record dated May 24, 2016. A copy of Mr. Appleton's affidavit

sworn May 26, 2016 (without exhibits) is attached as Appendix “C”.

18. The relief sought on the Transition Motion was granted by Order of the

Honourable Mr. Justice Newbould made May 26, 2016. A copy of the Order, which is

entitled "Order – Transition of Certain Insolvency Administration Matters from the Joint

Liquidators to the Receiver", is attached as Appendix “D”.

19. The transition proposed by the Receiver and approved by this Court in May 2016

was structured so as to be conditional upon the Isle of Man Court similarly approving

the completion of the BBIL insolvency proceedings by the Receiver. Accordingly,
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following the grant of the Canadian order, the Joint Liquidators prepared and filed a

companion motion for approval of the transition (“Isle of Man Motion”) with the Isle of

Man Court. In support of the Isle of Man Motion, the Receiver filed a short written report

to the Isle of Man Court dated July 13, 2016. A copy of this report, titled the “Receiver's

First Report to the Isle of Man Court” (without appendices) is attached as Appendix

“E”.

20. Due to the fact that the Isle of Man is not a signatory to the model law, and

because several other aspects of the Isle of Man Motion were novel as a matter of Isle

of Man law, the Joint Liquidators considered it appropriate to fully brief the motion.

Creditors were also noticed by means of advertising and publication of the relief sought

on the Receiver’s and the Joint Liquidators’ respective websites.

21. The Isle of Man Motion first came on for a substantive hearing on October 6,

2016. On that day, His Honour Deemster Doyle, First Deemster and Clerk of the Rolls,

issued an order directing that the matter be adjourned to November 14, 2016, and that

the Joint Liquidators make further written submissions by October 23, 2016. Such

additional written submissions were requested as a means of assisting Deemster Doyle

in determining certain jurisdictional and other issues raised by the relevant Isle of Man

liquidation statute, the Companies Act, 1931. A copy of the Order of Deemster Doyle

dated October 6, 2016 is attached as Appendix “F”.

22. In advance of the November 14, 2016 hearing in the Isle of Man, the Receiver

was asked to file a second report with the Isle of Man Court specifically addressing the

Receiver's mandates and powers such as would be employed to complete the Banners
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Broker Group wind-up in Canada. A copy of this report, titled the “Receiver's Second

Report to the Isle of Man Court” (without appendices) is attached as Appendix “G”.

23. The Isle of Man Motion ultimately proceeded to a half day hearing before

Deemster Doyle on November 14, 2016. Receiver's counsel attended the hearing and

addressed the Court’s questions in conjunction with counsel for the Joint Liquidators.

Deemster Doyle presided. The motion was not opposed. At the conclusion of the

hearing His Honour reserved.

24. On the basis of written reasons delivered on December 9, 2016, Deemster Doyle

granted the Isle of Man Motion and directed, among other things, that the liquidation of

BBIL in the Isle of Man be stayed and that the Joint Liquidators be released.

25. With the Receiver's consent, the December 9, 2016 order authorized the

Receiver (by way of Manx advocates) to make any required filings with the Isle of Man

Court, including those necessary to complete the formal winding-up of the affairs of

BBIL at the conclusion of the receivership in Canada. A copy of the Reasons for

Decision of Deemster Doyle are attached as Appendix “H”. A copy of the Order of

Deemster Doyle dated December 9, 2016 is attached as Appendix “I”.

26. It is appropriate to draw this court's attention to the following findings and

reasons of Deemster Doyle:

15. It was initially the view of the Joint Liquidators that the centre
of main interests was the Isle of Man. However, as matters
have progressed it has become apparent that the centre of main
interests is in reality and substance Canada.

…

17. It makes a great deal of commercial and practical sense for
the Receiver to progress matters in Canada and for the Joint
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Liquidators in the Isle of Man to stand down. The Committee of
Inspection can see this sense and did not opposing the making
of the Orders. No creditor objected to the making of the Orders.
Indeed, no one has opposed the making of the Orders. It is just
and convenient for the Manx liquidation to be stayed and for the
Canadian receivership to continue. This will avoid unnecessary
duplication and should save a significant amount of time and
money.

18.The Orders will cause no undue prejudice to anyone and the
Orders do not offend against "commercial morality" or "the
interests of the public at large”. The Receiver will remain in
existence and in control over the assets and affairs of BBIL until
the receivership is concluded.

27. Since the date of Deemster Doyle’s Order, the Joint Liquidators and the Receiver

have begun the process of transiting the insolvency administration functions from the

Isle of Man to Canada. Accordingly, the receivership of BBIL, an Isle of Man entity, will

proceed to its conclusion in Canada, by the Receiver and under the supervision of this

Court.

IV. Relief Sought

A. Declaration that the Receiver may Administer the Restrained Funds

28. As detailed in the Receiver’s Fifth Report, in September 2014, the Receiver was

made aware of criminal proceedings before the Ontario Court of Justice arising from a

Toronto Police Services Financial Crime Unit investigation into Banners Broker Group’s

operations in Canada and Banners Broker Group’s principals Christopher Smith

(“Smith”) and Dixit.

29. Specifically, the Receiver obtained copies of several ex parte restraint orders

(“Criminal Restraint Orders”) obtained by the Ministry of the Attorney General, Crown

Law Office-Criminal. The orders, issued pursuant to section 462.33 of the Criminal
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Code, R.S.C. 1985, c. C-46, froze funds held by third party electronic payment

processors for accounts associated with the Banners Broker Group.

30. The Criminal Restraint Orders statutorily expired six months after issuance.

31. By early January 2015, the Receiver had formed the view that the source of the

restrained funds held in the payment processor accounts derived from

deposits/investments made by creditors of the Banners Broker Group. The Receiver

further believed, and continues to believe, that there has been significant inter-company

transfers of affiliate-contributed funds between the Banners Broker Group companies.

Moreover, and as discussed in the Receiver’s Second Report, approximately half the

funds received by the Banners Broker Group of companies from creditors were not used

to fund withdrawal requests by creditors, resulting in tens of thousands of individual

Banners Broker Group creditors.

32. The Receiver concluded in its Second Report that the monies restrained by the

Criminal Restraint Orders were properly claimable by creditors of the Banners Broker

Group. The basis for the Receiver’s conclusion is that the funds frozen by the Criminal

Restraint Order were entirely sourced from creditors that purchased or invested in

“product” from the Banners Broker Group.

33. By motion returnable January 14, 2015, the Receiver sought an order directing

that all monies held pursuant to the terms of the Criminal Restraint Orders continue to

be held pursuant to the terms of the orders, and not be released without the written

consent of the Receiver or further order of the court on notice to the Receiver. The

motion was granted by the order of the Honourable Mr. Justice Newbould made
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January 14, 2015 (“Restraint of Funds Order”). A copy of the Restraint of Funds

Order is attached as Appendix “J”.

34. The Restraint of Funds Order provides that, effective as of the expiry date of

each underlying Criminal Restraint Order, all money or credits held pursuant to such

Criminal Restraint Order(s), be transferred to msi Spergel inc., in its capacity as court

officer, to be held in an interest-bearing trust account, separate and apart from the

receivership of the Banners Broker Group, pending further order of this Court.

35. Pursuant to the terms of the Restraint of Funds Order, the following payment

processors transferred the following funds to msi Spergel inc., in its capacity as court

officer:

(a) Beanstream Internet Commerce Inc. (“Beanstream”): US$537,576.31;

(b) SolidTrust Pay (“STP”): US$104,260.51;

(c) Mazarine Commerce Inc. o/a Payza.com (“Payza”): $33,374.80; and

(d) 6003061 Canada Inc. o/a UseMyServices (“UMS”): $93,336.70.

(Beanstream, STP, Payza and UMS are collectively referred to herein as the

“Payment Processors”)

36. msi Spergel inc. has accordingly received a total of CAD$126,711.50 and

US$641,836.92 from the Payment Processors, which monies are held in a separate

interest-bearing trust account pending further order of this court (“Restrained Funds”).

37. The Receiver’s investigation of the Banners Broker Group has progressed to the

point that the Receiver can confirm its initial conclusion in the Second Report that the

Restrained Funds are properly claimable by the creditors of the Banners Broker Group.
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38. The Receiver’s conclusion regarding the Restrained Funds is supported by

counsel for Smith who confirms that the Restrained Funds were monies generated by

the Banners Broker Business for the benefit of the Banners Broker Group creditors.

39. Accordingly, the Receiver respectfully requests that this Court make an order

declaring that the Receiver may administer the Restrained Funds in accordance with

the terms of the Receivership Order.

B. Compelling Maxwell Morgan to Provide Answers to Undertakings

40. As noted in the Receiver’s Third Report to Court, the Receiver has conducted

interviews and/or examinations under oath with not only the principals of the Banners

Broker Group, but individuals closely associated with and believed to have knowledge

of Banners Broker Business. One of the individuals that the Receiver has examined is

Morgan. Morgan is the CEO of Aramor Payments, a payment processor solutions

company that was engaged by certain companies within the Banners Broker Group.

Aramor Payments received at least US$3.34 million in funds from the Banners Broker

Business, of which more than US$2.95 million remains unaccounted for. These

numbers are not exact because, as further explained below, Aramor Payments has not

provided a complete set of Banners Broker Group account statements to the Receiver.

41. The Receiver first contacted Morgan in his capacity as CEO of Aramor Payments

in or around October 2014 and requested production of documents related to the

Banners Broker Group. Morgan provided certain emails and bank account statements

responsive to the Receiver’s request in December 2014 and January 2015,

respectively.
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42. After reviewing and analyzing the documents produced by Morgan, the Receiver

determined that the documents were incomplete and that it required Aramor Payments’

complete accounting records in connection with its provision of payment processing

services to certain companies within the Banners Broker Group. The Receiver also

determined that it required Morgan’s evidence regarding the same.

43. The Receiver’s examination of Morgan occurred on April 13, 2015 and May 29,

2015. During his examination, Morgan provided certain undertakings to the Receiver.

44. Following the examination, on January 28, 2016, counsel for the Receiver wrote

to counsel for Morgan and requested responses to the undertakings given by Morgan at

his examination. Neither Morgan nor his counsel responded to the letter. A copy of the

January 28, 2016 letter is attached as Appendix “K”.

45. Counsel for the Receiver again wrote to counsel for Morgan on February 24,

2016, and requested a response to Morgan’s undertakings. Neither Morgan nor his

counsel responded to the letter. A copy of the February 24, 2016 letter is attached as

Appendix “L”.

46. Despite the fact that counsel for the Receiver had sent several letters to counsel

for Morgan, it was not until June 1, 2016, that counsel for Morgan advised counsel for

the Receiver that he no longer acted for Morgan and had not acted for him since mid-

2015. Attached as Appendix “M” is a copy of the email from the former counsel for

Morgan confirming the same.

47. On August 30, 2016, counsel for the Receiver wrote directly to Morgan and

reiterated the Receiver’s request for responses to the undertakings given by Morgan at
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his examination for discovery. Counsel for the Receiver advised that the Receiver

intended to commence a motion to compel Morgan’s answers to undertakings if he did

not provide responses by September 7, 2016. Attached as Appendix “N” is a copy of

the August 30, 2016 letter from counsel for the Receiver.

48. On September 2, 2016, Morgan called counsel for the Receiver in response to

the August 30, 2016 letter and left a voicemail requesting addition time to provide

answers to his undertakings. Counsel for the Receiver responded via email on

September 6, 2016, and advised that the Receiver would provide Morgan with

additional time to respond, but requested that Morgan provide answers to the majority of

his undertakings by September 19, 2016. Morgan replied that he would attempt to

comply with the Receiver’s request. Attached hereto as Appendix “O” is a copy of the

September 6, 2016 email exchange between counsel for the Receiver and Morgan.

49. On September 19, 2016, Morgan provided the Receiver with numerous emails

purportedly to provide answers to his undertakings. These emails were largely

duplicative of documents Morgan had provided to the Receiver in December 2014.

Morgan also emailed counsel for the Receiver and advised that he would send Aramor

Payments’ CIBC account statements to counsel for the Receiver the following day, and

that additional documents responsive to his undertakings would be forthcoming once

Aramor Payments received copies of the same. The Receiver understands that the

CIBC account statements would reflect either receipts of disbursements by Aramor

Payments on behalf of certain companies within the Banners Broker Group. Attached

hereto as Appendix “P” is a copy of the September 19, 2016 email from Morgan.
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50. On September 21, 2016, Morgan provided the Receiver with copies of Aramor

Payments’ CIBC bank account statements. However, Morgan had previously provided

these account statements to the Receiver in January 2015 and the statements were not

responsive to Morgan’s outstanding undertakings.

51. Although Morgan has provided documents to the Receiver that Morgan purports

are responsive to his undertakings, the vast majority of Morgan’s undertakings remain

unanswered or the responses are incomplete. Attached hereto as Appendix “Q” is a

copy of the undertakings and refusals chart from Morgan’s examination that indicates

which undertaking responses are incomplete or remain outstanding.

52. Given that Aramor Payments was a payment processor for certain companies

within the Banners Broker Group and received US$2.95 million in Banners Broker

Business related funds that remain unaccounted for, Morgan’s answers to undertakings

are integral to the Receiver’s ability to complete a flow of funds analysis to understand

how affiliate contributions were received and disbursed over the period of the Banners

Broker Group’s global operations (“Flow of Funds Analysis”). To date, and as detailed

in the Receiver’s prior reports to Court, the Flow of Funds Analysis has also assisted

and continues to assist the Receiver in identifying additional Banners Broker Group

assets or claims that may be appropriate for realization.

53. So that the Receiver can further advance the Flow of Funds and continue to fulfill

its court ordered mandate, the Receiver respectfully requests an order compelling

Morgan to provide answers to the undertakings given by him at his examination by

March 17, 2017.
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C. Receiver of BBIL Authorized to Fund Receiver of Stellar Point

54. As noted above, msi Spergel inc. is the Receiver of both BBIL and Stellar Point.

55. Stellar Point is a company within the Banners Broker Group and provided

customer support for Banners Broker affiliates and resellers. Further details regarding

Stellar Point’s operations were detailed by the Receiver in its Fifth Report.

56. Stellar Point was at all times reliant on funds received from the Banners Broker

Business both directly and indirectly from creditors of the Banners Broker Group.

57. As of the date of the Ninth Report, the Receiver does not hold any Stellar Point

assets.

58. The Receiver of Stellar Point is acting pursuant to the Stellar Point Receivership

Order in completing its administration of Stellar Point. In this regard, the Receiver of

Stellar Point is a plaintiff to the Litigation. Additionally, the Receiver has identified a

number of potential recoveries that require the Receiver of Stellar Point to intervene,

including litigation commenced against recipients of funds from the Banners Broker

Group.

59. As previously concluded above, all of the funds generated by the Banners Broker

Group were from creditors of the Banners Broker Group and the Banners Broker

Business. As such, any recovery made by the Receiver of either of BBIL or Stellar

Point will ultimately be for the benefit of the creditors of the Banners Broker Group.

60. Accordingly, the Receiver of BBIL respectfully recommends that it be authorized

to fund the Receiver of Stellar Point for the primary reason that the costs associated



- 19 -

with such funding ultimately benefit the same pool of creditors, being the creditors of the

Banners Broker Group.

D. Approval of Receiver’s Seventh and Ninth Reports and the Receiver’s
Activities from May to August 2016

61. As noted above, the Seventh Report was filed in connection with the Receiver’s

motion for a Mareva order restraining the Defendants from selling, removing,

dissipating, alienating, transferring, assigning, encumbering, or similarly dealing with

any assets pending the final disposition of the Receiver’s action against those parties

for recovery of funds that were fraudulently misappropriated from the Banners Broker

Group (“Mareva Order”). A copy of the Seventh Report, without appendices, is

attached as Appendix “R”. The Receiver did not seek approval of the Seventh Report

and the activities described therein at the time of the motion because the motion was ex

parte.

62. Similarly, as the Seventh Report was filed in support of a motion made without

notice, the Receiver did not provide an update of its activities since the date of the Sixth

Report, or seek approval of the same.

63. As this Motion is made with notice, the Receiver respectfully requests an order

approving both this Ninth Report and the Seventh Report and the Receiver’s activities

as described in these reports as well as the Receiver’s activities from May 1, 2016 to

August 31, 2016. The Receiver will provide an update to the Court on its activities since

September 1, 2016, in the next several weeks.

64. By way of summary, the Receiver’s activities from May 1, 2016 to August 31,

2016 include:
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(a) commencing a $100 million action against the Defendants, World Web

Media Inc. and Real Profit Limited for negligent/fraudulent

misrepresentation, conspiracy, conversion, breach of fiduciary duties,

breach of contract, negligence and oppression contrary to the Canada

Business Corporations Act, R.S.C. 1985, c. C-44, as well as punitive

damages, disgorgement and restitutionary remedies arising from their

alleged misappropriation of millions of dollars in Banners Broker Group

funds (“Litigation”);

(b) serving the Defendants, World Web Media Inc. and Real Profit Limited

with the statement of claim in the Litigation;

(c) bringing the motion for the Mareva Order against the Defendants;

(d) serving the Defendants and financial institutions, both within Canada and

internationally (“Financial Institutions”), with the Mareva Order;

(e) implementing the Mareva Order by ensuring that the Financial

Institutions freeze any and all assets held by them on behalf of the

Defendants and requesting that the Financial Institutions produce to the

Receiver any and all documents, papers, books or records in their

possession or control that relate to the assets frozen by the Mareva

Order (“Records”);

(f) reviewing and analyzing all Records received from the Financial

Institutions in response to the Mareva Order and pursuing further
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inquiries of the Financial Institutions with respect to the Records as

appropriate;

(g) meeting and negotiating with Dixit and Josun and their respective

counsel regarding potential carve-outs from the Mareva Order and the

disclosure necessary for such carve-outs, as well as settlement of the

Litigation;

(h) working with the Joint Liquidators to develop a strategy to transition

certain insolvency administration activities from the Isle of Man to

Canada (“Transition”), including the negotiation of an agreement to

provide for the same;

(i) meeting with the Committee of Inspection in the Isle of Man Proceedings

via conference call to discuss the Transition and address any and all

concerns raised by the committee with respect to the proposed

Transition;

(j) preparing a report to the Isle of Man Court to provide an overview of the

receivership proceedings in Canada and the Receiver’s court-ordered

authority in these proceedings;

(k) commencing five separate recovery actions against 18 individual and

corporate defendants that received approximately US$4 million from the

Banners Broker Group;
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(l) undertaking real property, corporate profile, internet and other public

record searches so as to better under the trade, dealings and property of

the Banners Broker Group companies;

(m) identifying and considering the appropriateness of certain non-core

business and investment activities undertaken by the Banners Broker

Group companies and/or the former principals of the Banners Broker

Group and the extent to which the former principals used Banners

Broker Group funds for such investments;

(n) corresponding with third parties that received funds from the Banners

Broker Group companies in the form of loans or investments, or in

exchange for various purported goods and services with a view to

recovering the loans or investments and purchased goods;

(o) meeting with Smith and his counsel regarding fulfillment of Smith’s

outstanding undertakings, and document production and other requests

by the Receiver;

(p) pursuing unanswered undertakings given at the examinations conducted

by the Receiver to date;

(q) preparing for and attending a meeting, not under oath, with a witness

with information and documents related to the Banners Broker Business;

(r) engaging in settlement discussions with a former Banners Broker Group

employee who received significant sums of money from the Banners
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Broker Group and/or significant material benefits from the Banners

Broker Business;

(s) ongoing correspondence, meetings and discussion with counsel for

Smith and Dixit in relation to, among other issues, the criminal

proceedings, document production matters, and undertakings;

(t) corresponding with counsel for Dixit in relation to Dixit’s notices to the

Receiver and the Joint Liquidators to cease and desist;

(u) monitoring public aspects of the ongoing Banners Broker Group criminal

investigation, including attending a criminal court hearing;

(v) corresponding with banks, trust companies, and financial institutions in

an effort to locate and secure Banners Broker Group assets and

financial information relevant to the Banners Broker Group to the extent

permitted by the Supplemental Order, the Further Supplemental Order,

and the Additional Authority Order;

(w) assembling, reviewing and analyzing banking and accounting

information, including bank statements provided by Canadian financial

institutions for the Banners Broker Group companies, as well as

information obtained with the assistance of Smith regarding offshore

accounts, with a view of reconstructing the source, inter-company

transfers and disposition of all monies contributed by Banners Broker

Group’ creditors;
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(x) corresponding with, and reviewing and analyzing documents received

from, a third party payroll company that provided services to companies

within the Banners Broker Group with a view to reconstructing the

disposition of all monies contributed by Banners Broker Group affiliates;

(y) coordinating receivership administration efforts in respect of the Banners

Broker Group companies with the Joint Liquidators, including the sharing

of information, accounting expertise and resources with the Joint

Liquidators;

(z) reviewing business contracts entered into by companies within the

Banners Broker Group, including employment and consulting

agreements, account agreements, reseller agreements and releases and

indemnities;

(aa) considering possible claims against individuals who may have received

transfers of money, automobiles, gifts and/or payments for services not

provided, that could potentially be attacked and set aside as fraudulent

transfers;

(bb) investigating whether or not certain persons associated with the Banners

Broker Group may have established bank accounts in foreign

jurisdictions in an effort to hide amounts improperly withdrawn from the

company; and

(cc) investigating whether or not persons associated with the Banners Broker

Group may have converted monies improperly taken from affiliates by



- 25 -

means of investing, either directly or indirectly, in residential real estate

including by paying off and discharging mortgage(s), and/or financing the

acquisition of property for no good or valid consideration.

65. Certain of the activities and inquiries of the Receiver are sensitive in nature. This

is the case where the work involved is the assembly and assessment of evidence that

may be used to pursue Banners Broker Group assets in circumstances where efforts

have been made to put such assets beyond the reach of creditors. For this reason, and

where appropriate, the Receiver’s work in this regard has been described in a more

general way with particulars omitted.

D. Approval of Receiver’s Fees and Disbursements

66. Pursuant to paragraph 18 of the Supplemental Order, the Receiver and its

counsel shall pass their accounts from time to time. For this purpose the accounts of the

Receiver and its legal counsel are referred to a judge of the Commercial List

67. The Receiver seeks to have its fees and disbursements, including those of its

legal counsel approved by the court. The Receiver and its counsel have maintained

detailed records of their professional time and costs.

68. The total fees and disbursements of the Receiver for services provided during

the period of May 1, 2016 to August 31, 2016 is $97,670 excluding HST. Attached as

Appendix “S” is an affidavit of Philip H. Gennis sworn February 27, 2017 (“Gennis

Affidavit”) regarding the Receiver’s fees and disbursements. Copies of the Receiver’s

detailed time dockets for the period May 1, 2016 to August 31, 2016 are appended as

exhibits to the Gennis Affidavit.



- 26 -

69. Cassels has acted as the Receiver’s legal counsel on all matters related to these

receivership proceedings. Cassels rendered its accounts to the Receiver for the period

April 30, 2016 through to and including August 31, 2016 in the amount of $656,233.46

including disbursements and HST. Attached as Appendix “T” is the affidavit of David

Ward sworn February 27, 2017 (“Ward Affidavit”) regarding counsel’s fees and

disbursements to the Receiver. Copies of the counsel’s detailed time dockets for the

period April 30, 2016 to August 31, 2016 are appended as exhibits to the Ward Affidavit.

The accounts described in the Ward Affidavit include amounts billed to the Receiver,

which were paid directly by the Receiver and approved by the Committee of Inspection

in accordance with the laws governing the Isle of Man Proceedings.

70. The Receiver believes that the fees and disbursements of Cassels are fair and

reasonable and justified in the circumstances. The Receiver has reviewed the accounts

of Cassels in light of the novel, complex, broad ranging and multi-jurisdictional nature of

this engagement. The Receiver is of the view that all work set out in the accounts was

carried out and was necessary. The hourly rates of the lawyers at Cassels who worked

on this matter are considered to be appropriate and reasonable in light of the services

required, and the services were carried out by lawyers with the appropriate level of

experience. The Receiver accordingly respectfully recommends approval of Cassels’

accounts by this Honourable Court.

71. A copy of the Receiver’s Interim Statement of Receipts and Disbursements, as at

January 12, 2017, is attached hereto as Appendix “U”.































































































































































































































































































































































































































































































































































Court File No. CV-14-10663-OOCL

In the Matter of the Receivership of

Banners Broker International Limited

Receiver's Interim Statement of Receipts and Disbursements

as at January 12, 2017

Receipts

1. Return of Legal Retainer $ 300,000.00

2. Advance From Liquidators 284,548.10

3. Bayview Proceeds 2,374,345.40

4. Allied Wallet Funds 2,829,076.93

5. ViaBank Funds 1,510,963.90

6 Interest Allocation 7,679.56

7 Other Asset Realizations 5,950.00

Total Receipts

Disbursements
1. Receiver's Fees
2. Legal Fees
3. Joint Liquidators Fees
4. Advertising

5. Appraisal Fees

6. Search Fees
7. Miscellaneous Disbursements
8. HST on Receiver's Fees
9. HST on Legal Fees
10. HST on Disbursements

Total Disbursements

Total Receipts less Disbursements

$ 7,312,563.89

$ 848,733.06 Note 1
2,916,351.67 Note 2
498,554.67 Note 3
16,753.20

6,215.00

1, 015.87
34,746.08

110,336.49
365,437.57
3,657.35

$ 4,801,800.96

CAD $ 2,510,762.93 E&OE

Prepared without audit

Monies Held In Trust**

RESTRAINED FUNDS (CAD):

Use My Services

Payza

93,336.70

33,374.80

RESTRAINED FUNDS (USD):

Beanstream

Solid Trust Pay

Dated the 27th day of February, 2017

msi Spergel Inc.

Court-appointed Receiver of

Banners Broker International Limited

G.~.0 ~---~--"`

CAD $ 126,711.50

537, 576.31

104,260.51

USD $ 641,836.82

Per: Philip H. Gennis, J.D., CIRP, LIT

** The Receiver is holding these funds in a cusotodial capacity only in separate

interest-bearing accounts.

Note 1 Receiver's Fees taken to October 31, 2016

Nate 2 Legal Fees paid to October 31, 2016.
Note 3 Joint Liquidators' Fees paid to October 31, 2016,
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Court File No. CV-14-10663-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

N THE MATTER O F THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1992, c. 27, s.2, AS AMENDED

AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O.
1990, C. c-43

AND IN THE MATTER OF CERTAIN PROCEEDINGS TAKEN IN THE ISLE OF MAN
WITH RESPECT TO BANNERS BROKER INTERNATIONAL LIMITED

AND IN THE MATTER OF THE RECEIVERSHIP OF STELLAR POINT INC.

APPLICATION OF MILES ANDREW BENHAM AND PAUL ROBERT APPLETON, IN
THEIR CAPACITY AS JOINT LIQUIDATORS OF BANNERS BROKER

INTERNATIONAL LIMITED, UNDER PART XIII OF THE
BANKRUPTCY AND INSOLVENCYACT (CROSS-BORDER INSOLVENCIES)

ORDER
(Authorizing Administration of Restrained Funds, Compelling Answers to

Undertakings, and Approval of the Receiver's Activities, Fees and Disbursements)

THIS MOTION, made by msi Spergel inc. in its capacity as receiver of Banners

Broker International Limited ("BBIL") and Stellar Point Inc. ("Stellar Point") and

investigatory receiver of (i) 2087360 Ontario Incorporated o/a Local Management

Services; (ii) Parrot Marketing Inc. (formerly o/a "8264554 Canada Limited"); (iii) 2341620

Ontario Corporation; (iv) Dixit Holdings Inc. (formerly o/a "8163871 Canada Limited"); (v)

8643989 Canada Inc. o/a Dixit Consortium Inc.; (vi) Dreamscape Ventures Ltd.; and (vii)

any other entity operating under the business names "Bannersbroker", "Banners Broker",

"Bannersbroker Limited", "Bannersmobile", "BannersMobile" or "Banners Broker Belize"

(the "Receiver") for an Order (i) declaring that the Receiver may administer the

Restrained Funds (as defined below) in accordance with the terms of the Supplemental

Legal*38963108.1
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Order of this Court dated August 22, 2014, as amended ("Receivership Order"); (ii)

compelling Maxwell Morgan ("Morgan") to provide answers to the undertakings given by

Morgan at his examination under oath; (iii) approving the Seventh Report of the Receiver,

dated May 30, 2016 ("Seventh Report"), the Ninth Report of the Receiver dated

February 27, 2017 ("Ninth Report") and the Receiver's conduct and activities as

described in those reports; (iv) approving the Receiver's conduct and activities from May

1, 2016 to August 31, 2016; {v) declaring that the Receiver, in its capacity as Receiver of

BBIL, shall in its sole discretion, be authorized to fund any and all expenses of the

Receiver of Stellar Point; (vi) approving the Receiver's interim statement of receipts and

disbursements, as at January 12, 2017; and (vii) approving the fees and disbursements of

the Receiver and its counsel, was heard this day at the Court, House at 330 University

Avenue, Toronto, Ontario

ON READING the notice of motion of the Receiver and the Ninth Report, filed, and

on hearing submissions from counsel for the Receiver

Service

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

Motion Record of the Receiver is hereby abridged and validated so that this motion is

properly returnable today and hereby dispenses with further service thereof.

Legal*38963108.1
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Restrained Funds

2. THIS COURT ORDERS AND DECLARES that the Receiver may administer

the funds held in trust by msi Spergel inc. pursuant to the January 14, 2015 order of this

Court ("Restrained Funds") in accordance with the terms of the Receivership Order.

Compelling Morgan to Provide Answers to Undertakings

3. THIS COURT ORDERS that Morgan shall deliver to the Receiver by March 17,

2017, all answers to the undertakings given by Morgan at his examination under oath on

April 13, 2015 and May 29, 2015 as set out in Appendix "Q" to the Ninth Report.

Funding of Stellar Point Receivership

4. THIS COURT ORDERS AND DECLARES that that the Receiver, in its capacity

as Receiver of BBIL, shall in its sole discretion, be authorized to fund any and all

expenses of the Receiver of Stellar Point.

Approval of Receiver's Activities, Fees and Disbursements

5. THIS COURT ORDERS that the Seventh and Ninth Reports of the Receiver and

the conduct and activities of the Receiver described therein be and are hereby approved.

6. THIS COURT ORDERS that the Receiver's conduct and activities from May 1,

2016 to August 31, 2016, as described in the Ninth Report be and are hereby approved.

7. THIS COURT ORDERS that the Receiver's interim statement of receipts and

disbursements, as at January 12, 2017, as appended to the Ninth Report, be and is

hereby approved.

Legal*38963108.1



8. THIS COURT FURTHER ORDERS that the fees and disbursements of the

Receiver and its counsel, Cassels Brock and Blackwell LLP, for services rendered from

April 30, 2016 to August 31, 2016, as particularized in the affidavits of Philip Gennis,

sworn February 27, 2017 and David Ward, sworn February 27, 2017, appended to the

Ninth Report, be and are hereby approved.

Legal*38963108.1
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