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IN THE MATTER OF THE BAlVKRUP7'CYAIVD INSC?LVENCYACT,

R.S.G. 1992, c. 27, s.2, ,~S AMENDED

AND 1N THE MATTER OF CERTAIN PROCEEDINGS TAKEN IN THE ISLE OF MAN WITH

RESPECT TO BANNERS BROKER I1~ITERNATIONAL LIMITED

APPI..ICATION OF' tVII~.ES ANDREW BENN~0.Ni A[~D 6'AUL ROBERT APPLETON, (N

THEIR CAPACITY AS JOEiVT L.1QUlDAT(~RS OF BP,NNERS BROKER INTERNATIONAL

LIMITED, UNDER PART XII{ t~F THE
BAIVKRUPTCY,4Nfl INSOLVElVCYACT {CROSS-BORDER INSOLVENCIES)

NOTICE ~~ MOTION

{Motion fior Approval of Receiver's Activities, Fees ancf Disbursements, Additional

Investigatory Authority and ;4pprov~l of Settlement wi#h 234'1620 Ontario Corporation}

Paul Robert Appleton and Miles Andrew E3enham in their capacity as Joint Liquidators

and Foreign Representatives (~'Jaint Licguidators") of Banners Broker International Limited

("BBIL"}, and msi Spergel Inc., in its capacity as receiver ("Rece6ver"} of E3BIL, will make a

motion to a Judge presiding over the Commercial List, nn Friday, August 7, 2015 at 10:00

a.m. or as soon after that time as the motion can be heard, at the Court House, 330

University Avenue, Toronto, Ontarla.

PROPOSED METFlOD O~ ~6EARliVG: The motion is to be heard orally.

Tt-9E MOTION IS FOR an a-der:

(a) approving the Third Report of the Receiver, daied July 30, 2015 ("Third

Report") and the conduct and activities of the Receiver as set out herein;

(b) authorizing and approving the temps of a settlement between the Receiver and

2341620 Ontario Corporation (`23~") in respect of the settien~~ent of claims by
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the Receiver against 234 in relation to the Bayview Property (as defined

herein and in the Third Report);

(~} granting fhe Receiver additional investigatory authority over the following

corporations believed to have received significant transfers of funds from

Banners Broker and to have played similar roles in Banners Broker as the

Associated Corporations (as defined herein and in the Third Report):

(i) 8643989 Canada Inc. o/a Dixit Consortium Inc. ("Dixit
Consortium"); and

(ii) Dreamscape Ventures Ltd. ("Dreamscape");

~~1) amending the Supplemental Order {Foreign Main Recognition) of Justice

Matheson, dated August 22, 2014, appointing the Receiver to conform the

Receiver's powers to the authority of a model receivership order, as set out in

the Commercial List Model Receivership Order;

(e} granting a sealing order with respec# to Confidential Appendices "P" and "Q" to

the Third Report;

{fy approving the Receiver's interim statement of receipts and disbursements as

at May 31, 2015 as appended to the Third Report;

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

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

August 22, 2014 to May 31, 2015, as particularized in the affidavits of Phillip

Gennis and Larry Ellis (collectively, the "Fee Affidavits"), as appended to the

Third Report;

(f1j if necessary, abridging the time and validating service of this notice of motion

and motion record and dispensing with further service thereof; and
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(i) 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. The debtor, Banners Broker International Limited

("BBIL"), was an Internet advertising business operating both directly and

through related entities and agents around the world. The company is

believed to have hundreds of thousands of individual unsecured creditors

located around the world.

(b) Winding up proceedings commenced in the Isle of Man in January 2014. Six

months later, in August 2014, the Isle of Man proceedings were recognized in

Canada as "foreign proceedings" for the purposes of Part Xlll of the

Bankruptcy and Insolvency Act, R.S.C. 1992, c. 27, s2 ("B(A").

(c) msi Spergel Inc. was appointed receiver of BBIL in Canada ("Receiver"). The

Receiver's mandate was expanded in October 2014 to include certain

investigatory authority in respect of five corporations (and six business

namesJstyles) believed to be closely associated with BBIL, and which had

been identified by the Toronto Police Services Financial Crime Unit as being

integral to an alleged criminal enterprise in which BBIL was a central part,

namely:

208736Q Ontario Incorporated ola Local Management Services

("L1V1S");

3



-4 -

(ii) Parrot Marketing Inc. (formerly ola "8264554 Canada Limited")

{"Parrot");

(iii) 234;

(iv) Stellar Point Inc. (formerly o/a "7250037 Canada Inc." and

"Bannersbroker Limited") ("Stellar Point");

(v) Dixit Holdings Inc. (formerly o/a "8163871 Canada Limited") ("Dixit

Holdings"); and

(vi) Any other entity operating under the business narr~es "Bannersbroker",

"Banners Broker", "Bannersbroker Limited", "Bannersmobile",

"BannersMobile" or "Banners Broker Belize"

(collectively, the "Associated Corporations")

(d) As described in the Third Report, much progress has been made in recent

months in this proceeding and the companion foreign proceeding. The

Receiver accordingly believes that it is an appropriate time to report to the

Court and creditors and seek approval of its actions, activities and accounts.

Approval of Receiver's Activities

(e) The Receiver's activities to date are set out in detail in the Third Report and

include:

{i) Efforts to secure books, records and accounting documents relevant to

BBI~ and the Associated Corporations;
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(ii) Working with the Foreign Representative to prepare a global "Flow of

Funds Analysis" sufficient to understand how contributions from

Banners Broker affiliates were received and disbursed over the period

of Banners Brokers' global operations;

(iii) Conducting interviews and examinations of the principals of BAIL and

other key witnesses;

(iv) Pursuit and settlement of a claim against the Associated Corporation,

234;

(v) The identification, location and securing of assets properly belonging

to BBIL;

(vi) The investigation of potential claims by Q131L against Associated

Corporations, individuals and other third parties;

(f) The Receiver seeks. approval on #his motion of the Third Report and its

activities to date as further detailed therein.

Approval of Settlement with 234

(g) In addition to seeking certain authority in relation to the Associated

Corporations, the Additional Powers Motion also asserted a claim against the

Associated Corporation, 234, particularly with respect to 234's ownership a

mixed use commercial/residential property at 1376 E3ayview Avenue, Toronto

("Bayview Property"). The 8ayview Property is owned by 234.

(h) By way of background, the Bayview Property was purchased by 234 for

$2,900,000 on March 19, 2013. Smith is the sole officer, director- and
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shareholder of 234. The basis for the claim against 234 was, among other

things, that the Bayview Property was purchased and/or improved with monies

owing to or belonging to BBIL.

~~j From a procedural standpoint, the Foreign Representative sought and was

granted leave to amend the within notice of application to assert a claim

against 234 in respect of the Bayview Property. The Foreign Representative

also sought and was granted a certificate of pending litigation in respect of the

land.

~'~ In the course of its investigations detailed above with respect to the business

of BBIL and the Associated Corporations, the Receiver determined it had a

cause of action as against 234 ("234 Claim") with respect to 234's use of

funds properly owing to BBIL for the purchase of assets, including real

property in Canada.

;:k'~ As a result of this cooperation, the Receiver has reached a negotiated

settlement of the 234 Claim ("234 Settlement"), the details of which are set

out in the Third Report.

~~} The Receiver is of the view that the 234 Settlement is a fair and commercially

_reasonable compromise of claims in the circumstances. Iri this regard the

agreement offers the following advantages:

(i) brings a relatively early and cost-efficient closure to the 234 Claim;

(ii) avoids ongoing professional fees in relation to 234 and the Bayview

Property;

6
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(iii) provides a source of recovery and means of funding for receivership

administration costs and potential distributions to creditors; and

(iv) advances a conclusion of the overall receivership investigation and

administration.

Additional Investigatory Authority over Dixit Consortium and Dreamscape

(m) In the course of its investigations, the Receiver has discovered significant

funds transfers to two Canadian corporations connected to BBlL principal,

Dixit, which are deserving of further investigation.

(n) Namely the Receiver has identified the following:

(i) Dixit Gonsortium; and

(ii) Dreamscape.

{o) Both Dixit Consortium and Dreamscape were controlled by BBiL and Stellar

Point principal Rajiv Dixit ar~d were recipients of significant funds transfers

from Banners Broker.

(p) The Receiver is of the view that these transfers to Dixit Consortium and

Dreamscape are indicative of a level of involvement in the Banners Broker

enterprise consistent with that of the Associated Corporations and are

therefore worthy of further investigation in support of the Receiver's ongoing

efforts to investigate and recover potential BBL assets for the benefit of

creditors.
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(q) Accordingly, the Receiver seeks an order granting it further' additional

investigatory powers in respect of Dixit Consortium and Dreamscape

consistent with those granted in respect of the Associated Corporations.

Conforming Receivership Authority to Mode{ Order

(r) At the time that Initial Recognition Order was granted and the Receiver was

appointed, there was no evidence that BBIL had property in Canada such as

would require the Receiver to have authority beyond basic possessory and

investigatory powers.

(s) As documented in the Third Report, it now appears that BBIL had extensive

dealings in Canada both directly and through certain associated companies. In

these circumstances the Receiver requests that its receivership administration

powers be regularized to conform with Model Order receivership authority.

Sealing Order

(t} Confidential Appendix "P" to the Third Report sets out the Receiver's

preliminary conclusions as may be drawn from the Flow of Funds Analysis as

it currently stands. The Confidential Appendix provides a reasonable estimate

of total funds received from Banners Broker affiliates, together with how such

funds were utilized. The banks, payment processors, and account holders that

received monies are specifically identified.

(u) Confidential Appendix "Q" is a Report ("Clover Report") by the Receiver to

Cayman island Department of Public Proseci.ition with a copy to the Official

Liquidators of Clover Investment Advisors Limited ("Clover"), filed in

connection with the Receiver's recovery of certain funds restrained pursuant

8



to insolvency proceedings in respect of Clover, a Cayman Islands investment

advisory firm. The Clover Report contains Smith Examination Information.

(v) Due to the sensitive and confidential nature of the content of Confidential

Appendices "P" and "Q", the ongoing nature of this proceeding and the

confidentiality obligations of the Receiver as set out in the Third Report, the

Receiver submits it is both necessary and proportionate that these appendices

be sealed in the public court file.

Approval of Fees and Disbursements of the Receiver and Its Counsel

(w) As set out in the Affidavits of Philip Dennis and Larry Ellis, the Receiver and

its counsel nave incurred fees in the course of their respective duties as

Receiver and as counsel, and such fees ought to be approved.

General

(x) Part Xlll of the BIA (sections 267 to 284) which govern cross-border

insolvencies.

(y) Section 137(2) of the Courts of Justice Act which provides that the court may

order that any document filed in a civil proceeding before it be treated as

confidential, sealed and riot form part of the public record.

(z) Rule 30.11 of the Rules of Civil Procedure, R.R.O. 1990 Reg. 194 ("Rules"),

which provides that the court may order that a relevant document be

deposited for safe keeping with the registrar ar~d thereafter shall not be

inspected by any person except with leave of the court.

9
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(aa) Rules 2.03, 3.02_ of the Rules, which allow the court to dispense with

compliance of the Rules and extend or abridge prescribed timelines.

(bb) Rule 16 of the Rules, which governs service of documents.

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

(dd) Such further grounds as counsel may advise.

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

(a} The Third Report and the appendices thereto;

(b) The Affidavit of Philip Gennis, sworn July 22, 2015;

(c) The Affidavit of Larry Ellis, sworn July 28, 2015;

{d) The pleadings and proceedings herein; and

(e) Such further and other evidence as counsel may advise and this Honourable

Court deems just.

July 30, 2015 CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2

David S. Ward LSUC#: 335~1VV
Tel: 416-869-5960
Fax: 416-640-3154
dward@casselsbrock. com

Christopher Horkins LSUC #: 61880R
Tel: 416.815.4351
Fax: 416.642.7129
chorkins@casselsbrock.com

Lawyers for the Receiver and Joint Liquidators
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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 an Internet

advertising business operating both directly and through related entities and agents around the

world. In many countries, BBIL contracted with local entities who acted as "independent

contractors" or "resellers" for Banners Broker in a specific country or region. BBIL is believed to

have hundreds of thousands of individual unsecured creditors in jurisdictions around the world.

2. Winding up proceedings commenced in the Isle of Man in January 20'i4. Six 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 Insolvency Act, R.S.C.

1992, c. 27, s.2 ("BIA").

3. msi Spergel Inc. was appointed receiver of BBIL in Canada ("Receiver"). The Receiver's

mandate was expanded in October 2014 to include certain investigatory authority in respect of

five corporations (and six business names/styles) believed to be closely associated with BBIL,

and which had been identified by the Royal Canadian Mounted Police ("RCMP"), as a member

of the Toronto Police Services Financial Crime Unit, as being integral to an alleged Banners

Broker (defined below) criminal enterprise in which BBIL was a central part.

4. This is the Receiver's third report to the court ("Third Report"). It follows and may be

read in conjunction with the:

(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 Banners
Broker. The report was filed in support of a request for additional investigatory
powers extending to certain specifically identified associated corporations.

A copy of the Receiver's First Report, without exhibits, is attached as Appendix
«A»

17
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(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 pane Restraint Orders granted
in the context of the criminal investigation.

A copy of the Receiver's Second Report, without exhibits, is attached as
Appendix "B".

5. As described in the balance of this report, much progress has been made in recent

months in this proceeding and the companion foreign proceeding. The Receiver accordingly

believes that it is an appropriate time to report to the Court and creditors and seek approval of

its actions, activities and accounts.

6. This Third Report is filed in support of a motion for or an order:

(a) approving the Third Report and the conduct and activities of the Receiver as set

out herein;

(b) authorizing and approving the terms of a settlement between the Receiver and

2341620 Ontario Corporation ("234") in respect of the settlement of claims by the

Receiver against 234 in relation to the Bayview Property (as defined herein);

(c) granting the Receiver certain additional investigatory authority over the following

corporations that are believed to have received significant transfers of funds from

Banners Broker and to have played similar roles in Banners Broker as the

Associated Corporations (as defined herein):

(i) 8643989 Canada Inc. o/a Dixit Consortium Inc. ("Dixit

Consortium"); and

(ii) Dreamscape Ventures Ltd. ("Dreamscape");

(d) granting a sealing order with respect to Confidential Appendices "P" and "Q" to

this Third Report;
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(e) amending the Supplemental Order (Foreign Main Recognition) dated August 22,

2014 to conform the Receiver's powers to those set out in the Commercial List

Model Receivership Order;

(f) approving the Receiver's interim statement of receipts and disbursements as at

May 31, 2015;

(g) approving the fees and disbursements of the. Receiver and its counsel, Cassels

Brock &Blackwell LLP ("Cassels"), for services rendered from August 22, 2014

to May 31, 2015, as particularized in the affidavits of Phillip Gennis sworn July

22, 2015, and Larry Ellis sworn July 28, 2015, (collectively, the "Fee Affidavits");

and

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

II. Foreign Recognition Proceedings

7. As indicated, BBIL was central to a group of several related companies and service

providers. Together they operated the "Banners Broker" online enterprise, a platform whereby

registered members known as "affiliates" could advertise their businesses on websites within

the Banners Broker 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 BBIL ("Banners Broker").

8. 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, BBIL was placed into liquidation under

section 174 of the Companies Act 1937 of the Isle of Man on February 26, 2014. Miles Andrew

Benham and Paul Robert Appleton were appointed as joint liquidators ("Joint Liquidators" with

the Receiver, collectively, the "Court Officers") of BBIL ("Isle of Man Proceedings").
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9. 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

("Initial Recognition 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 representative" ("Foreign

Representative") 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"):

(a) appointing the Receiver, 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 Representative in the performance of its duties as the Foreign

Representative may reasonably request; and
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(e) authorizing the Receiver to coordinate the administration and supervision of

BBIL's assets and affairs with the Joint Liquidators as Foreign Representative of

the Isle of Man Proceeding.

11. An important ground for the Canadian foreign recognition application, and the

appointment of a Canadian receiver, was that BBIL appeared to have ownership and business

connections to Canada, as well as financial dealings tied to Canada, that were deserving of

investigation. These Canadian connections, as they were then understood, were detailed in the

Affidavit of Paul Robert Appleton, in his capacity as Joint Liquidator of BBIL, sworn August 6,

2014 and filed with this court at the time that foreign recognition of the Isle of Man Proceeding

was sought ("JL Affidavit"). A copy of the JL Affidavit (without exhibits) is attached hereto as

Appendix "C".

12. The Supplemental Order that appointed the Receiver 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 creditors. Consistent with the Model

Receivership Order, the Receiver's powers in respect of BBIL extend to accessing all manner of

relevant information, and the taking of possession of assets. Additionally, the Receiver is

authorized to undertake examinations under oath of persons believed to have knowledge of the

Banners Broker business, including the connections to Canada described in the JL Affidavit.

II1. Receiver's Initial Activities and Orders Obtained

A. Notices

13. As described in the First Report, the Receiver published court approved media notices,

and established and activated an e-protocol URL: http://www.spergel.ca/banners/.
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14. Banners Broker deactivated its entire social media presence shortly after these

proceedings commenced. The corporate website (http://www.bannersbroker.com), Facebook

and Twitter accounts have been inactive since in or around early August 2014.

B. Discovery of Criminal Investigation and Restraint Orders

15. 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's operations in Canada and Banners Broker principals,

Christopher G. Smith ("Smith") and Rajiv Dixit ("Dixit").

16. Specifically, the Receiver obtained copies of several ex pane restraint orders ("Criminal

Restraint Orders") obtained by the Ministry of the Attorney General, Crown Law Office-Criminal

("Crown"). The orders, issued pursuant to section 462.33 of the Criminal Code of Canada, froze

funds held by third party electronic payment processors for accounts associated with Banners

Broker.

17. The Receiver subsequently obtained copies of the affidavit evidence filed by the Crown

in support of its application for the Criminal Restraint Orders. The evidence consisted of

affidavits sworn by RCMP Constable Katie Judd on July 17, 2014 and July 28, 2014 ("RCMP

Affidavits").

18. As explained in the First Report, the RCMP Affidavits detail the basis for what the RCMP

investigators state is their reasonable belief that Smith and Dixit, through their operation of

Banners Broker —which, as noted in the RCMP Affidavits, includes BBIL —have committed

criminal offences related to the operation of a "pyramid scheme", fraud, possession and

laundering of the proceeds of crime and criminal misrepresentations contrary to the Competition

Act, R.S.C. 1985, c. C-34.
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19. Constable Judd identified a number of other Canadian incorporated entities believed to

be operated by Smith and/or Dixit and associated with BBIL and the Banners Broker business.

The Joint Liquidators' independent investigations, conducted prior to the Receiver's review of

the RCMP Affidavits, identified certain of the same parties as being associated with BBIL.

20. Specifically, the entities identified by the RCMP Affidavits include:

(a) 2087360 Ontario Incorporated o/a Locai Management Services ("LMS");

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

(c) 234;

(d) Stellar Point Inc. (formerly o/a "7250037 Canada Inc." and "Bannersbroker

Limited") ("Stellar Point");

(e) Dixit Holdings Inc. (formerly o/a "8163871 Canada Limited") ("Dixit Holdings");

F1T1

(f) Any other entity operating under the business names "Bannersbroker", "Banners

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

Broker Belize"

(collectively, the "Associated Corporations")

C. Receiver's Motion for Additional Investigative Authority

21. In reliance in part on the RCMP Affidavits, the Receiver sought and obtained an order

for, among other things, the grant of certain additional investigative authority in respect of the

Associated Corporations ("Additional Powers Motion"). The motion was returned on October

15, 2014. The Receiver filed its First Report in support of this motion.

22. The Honourable Mr. Justice Newbould issued an Order ("Further Supplemental

Order") granting the Receiver the requested additional investigative authority in respect of the
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Associated Corporations on October 15, 2014. Attached hereto as Appendix "D" is a copy of

the Further Supplemental Order.

23. The Further Supplemental Order requires persons with notice thereof to advise the

Receiver of any books, documents, or other records related to the Associated Corporations in

the person's possession or control, and to provide the Receiver with or allow the Receiver to

make copies of such documents.

24. The Further Supplemental Order also approved the actions and activities of the Receiver

as set out in the First Report. Accordingly, the Receiver's activities for the period August 22,

2014 to October 15, 2014 have been approved.

D. Claim against 234

25. In addition to seeking certain authority in relation to the Associated Corporations, the

Additional Powers Motion also asserted a claim against the Associated Corporation, 234,

particularly with respect to 234's ownership of a mixed use commercial/residential property at

1376 Bayview Avenue, Toronto ("Bayview Property").

26. By way of background, the Bayview Property was purchased by 234 for $2,900,000 on

March 19, 2013. Smith is the sole officer, director and shareholder of 234. The basis for the

claim against 234 was, among other things, that the Bayview Property was purchased and/or

improved with monies owing or belonging to BBIL.

27. From a procedural standpoint, the Foreign Representative sought and was granted

leave to amend the within notice of application to assert a claim against 234 in respect of the

Bayview Property. The Foreign Representative also sought and was granted a certificate of

pending litigation in respect of the land. Attached hereto as Appendices "E","F" and "G",

respectively, are copies of the amended notice of application, the order granting leave to issue a

certificate of pending litigation dated October 15, 2014, and the certificate of pending litigation.
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E. Confidentiality Order

28. In furtherance of its administration, the Receiver sought evidence and documentary

production from BBIL principal and founder, Smith.

29. Smith, through counsel, raised confidentiality and other concerns having to do with the

use of any information or documentation produced to the Receiver in the context of the

receivership. The Receiver understands that Smith's concerns in this regard have to do with his

desire to avoid having the evidence provided to the Receiver under the compulsion of the

Supplemental Order and the Further Supplemental Order used in the context of any other court

proceeding.

30. Smith's concerns were acknowledged and resolved in the form of an order of this court

dated October 23, 2014, entitled "Order Restricting Possession, Publication, Handling,

Duplication and Use of Transcript Documents and Information" ("Confidentiality Order"). A

copy of the Confidentiality Order is attached as Exhibit "H".

F. Order for Continued Restraint of Payment Processor Monies

31. The Criminal Restraint Orders, described in paragraph 16, above, statutorily expired six

months after issuance.

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

restrained funds held in the payment processor accounts very likely derived from

deposits/investments made by Banners Broker affiliates. The Receiver further believed, and

continues to believe, that there had been significant inter-company transfers of affiliate-

contributed funds between BBIL and the Associated Corporations. Moreover, and as discussed

in the Receiver's Second Report, roughly half of funds received by. Banners Broker from

affiliates were not used to fund withdrawal requests by affiliates, resulting in tens of thousands

of individual creditors.
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33. In these circumstances, the Receiver has reason to believe that monies restrained by

the Criminal Restraint Orders are properly claimable by creditors of BBIL and/or the Associated

Corporations.

34. By motion returnable January 14, 2015, the Receiver brought a motion for an order that

ali monies held pursuant to the terms of the Criminal Restraint Orders (as defined in paragraph,

16, above) continue to be held pursuant to the terms of the Criminal Restraint 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 order of the Honourable Mr. Justice Newbould made

January 14, 2015 ("Order: Restraint of Funds"). A copy of the Order: Restraint of Funds is

attached hereto as Appendix "I".

35. The Order: Restraint of Funds provided 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 a separate interest-bearing trust account, separate and apart from the receivership of BBIL,

pending further order of this court.

36. Pursuant to the terms of the Order: Restraint of Funds, msi Spergel inc., in its capacity

as court officer, received the following payments:

(a) Beanstream Internet Commerce Inc. ("Beanstream"): CAD$537,576.31

received on January 29, 2015;

(b) SolidTrust Pay ("STP"): CAD$104,260.51 received on February 11, 2015;

(c) Mazarine Commerce Inc. o/a Payza.com ("Payza"): USD$33,374.80 received

on February 13, 2015; and

(d) 6003061 Canada Inc. o/a UseMyServices ("UMS"): total of USD$93,336.70

received on February 10, 2015, February 19, 2015, and March 6, 2015.
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(Beanstream, STP, Payza and UMS are collectively referred to herein as the

"Payment Processors")

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

USD$641,836.82 from the Payment Processors, which monies are and will remain invested in

an interest-bearing trust account pending further order of this court ("Restrained Funds")

38. The Receiver is satisfied that the Payment Processors have provided all Restrained

Funds without deduction and have also produced documents reflecting the inflow of funds into

the Payment Processor accounts and the outflow of funds to various entities and individuals.

IV. Summary of Receiver Activities Since the Date of the First Report

39. By way of summary, the Receiver's activities, working closely in coordination with the

Foreign Representative, since the First Report was filed on October 2, 2014 include:

(a) pursuing a claim against 234, including registering the certificate of pending

litigation against title to the Bayview Property, further investigating and assessing

the merits of the claim and entering into a settlement of the. claim with 234,

subject to final documentation and court approval;

(b) negotiating and obtaining the Confidentiality Order on October 23, 2014, as

described in paragraph 30, above;

(c) taking all required steps, on an ongoing basis, to safeguard the Smith

Examination Information (as defined in the Confidentiality Order) in accordance

with the terms of the Confidentiality Order;

(d) implementing the Order: Restraint of Funds, by liaising with the Payment

Processors to secure receipt of all Restrained Funds, with such steps being

taken by msi Spergel inc., as described in paragraphs 31 to 38, above;
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(e) undertaking real property, corporate profile, Internet, and other public record

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

Associated Corporations, in accordance with the terms of the Further

Supplemental Order;

(f) conducting examinations under oath of several executive-level employees and

service providers to BBIL and/or the Associated Corporations;

(g) obtaining and reviewing information provided in answers to undertakings given at

the examinations conducted;

(h) general ongoing correspondence, meetings and discussion with counsel for

Smith, Dixit (to a lesser extent), and counsel who have been engaged by one or

other of the former Banners Broker employees and contractors who have

attended examinations by counsel for the Receiver;

(i) attending meetings, not under oath, with Smith, Dixit and alleged Banners Broker

principal Kuldip Josun;

(j) - monitoring public aspects of the ongoing- Banners Broker criminal investigation,

including seeking production of relevant materials in the criminal court file;

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

and abroad in an effort to locate and secure BBIL assets and financial

information relevant to BBIL and the Associated Corporations, to the extent

permitted by the Supplemental Order and the Further Supplemental Order;
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(I) corresponding with electronic payment processors in an effort to obtain

disclosure of relevant account agreements, account transaction histories and

supporting documentation;

(m) working with Smith and his counsel to coordinate and secure his full and

proactive cooperation in terms of assisting the Receiver and the Foreign

Representative in fulfilling their mandate, including regular weekly meetings with

Smith, and the receipt and review of all manner of Banners Broker-related

information and documentation from Smith, in hard copy and electronic form;

(n) the pursuit of relevant BBIL and Associated Corporation corporate records and

legal files from these companies' lawyers, including considering and responding

to various assertions of privilege and confidentiality over such records;

(o) the pursuit of BBIL and Associated Corporation tax and accounting records from

tax preparation and bookkeeping firms believed to have been involved in the

creation and maintenance of such records;

(p) the pursuit of inquiries in respect of, and the recovery of BBtL assets held by,

BBIL parent company Monetize Group Inc. ("MGI"), a Belizean entity that was the

recipient of tens of millions of dollars of affiliate contributions,

(q) in conjunction with the Foreign Representative, the assembly, review and

analysis of bank and accounting information, including bank statements provided

by Canadian financial institutions for the Associated Corporations as well as

information obtained with the extensive assistance of Smith regarding offshore

accounts, with a view to reconstructing the source, inter-company transfers) and

disposition of all monies contributed by the estimated tens of thousands of
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Banners Broker affiliates who may be creditors of BBIL and the Associated

Corporations;

(r) the receipt and direction of creditor claims and inquiries to the Foreign

Representative, who currently has primary responsibility for managing claims and

responding to creditor inquiries;

(s) more generally, the coordination of all receivership administration efforts in

__ respect of BBIL and- -the Associated. Corporations with.. the Foreign

Representative, including the sharing of information, accounting expertise and

resources with the Foreign Representative;

(t) working to recover, in conjunction with the Foreign Representative, and with the

assistance of Smith, a USD$1,999,873.04 deposit, which was held nominally for

the account of MGI at Clover Investment Advisors Ltd., an investment firm in the

Cayman Islands that was itself subject to an unrelated criminal investigation and

formal insolvency proceeding;

(u) correspondence, discussions and meetings with Allied Wallet, Inc., an online

payment processing service that had substantial dealings with BBIL and that

presently holds monies on account of Banners Broker estimated to be in the

range of USD$1.06 million;

(v) the pursuit of account agreement(s), letters of instruction, bank account

statements and transaction details from G Cube Media Inc., a service provider to

Banners Broker used to coordinate receipts and disbursements to and from

Banners Broker affiliates as well as "commission payments" to itself as a reseller

for Banners Broker;
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(w) working with former BBIL management (particularly Smith) and information

obtained from Payment Processors to begin to assemble an accurate accounting

of contributions received from affiliates, collections of funds by resellers from

affiliates, "pay-outs" to (or withdrawals by) affiliates and fees collected by the

payment processors;

(x) reviewing the relationship between BBIL and Stellar Point. Stellar Point was

Formerly named "Banners Broker Limited" and was renamed "Stellar Point Inc."

in July 2012. This Associated Corporation was the primary worldwide service

provider to Banners Broker up until August 2013. The Receiver is working to

secure an accounting of payments made to Stellar Point by and on behalf of

BBIL, and to understand the contractual or other basis for such payments;

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

investments activities undertaken by BBIL, the Associated Corporations and/or

the former principals of Banners Broker and the extent to which the former

principals used BBIL funds for such investments. The Receiver's objective is to

determine whether such investments are realizable assets that ought to be

pursued on behalf of creditors;

(z) a review of BBIL and Associated Corporation business contracts, including,

employment and consulting agreements, account agreements, reseller

agreements and releases and indemnities;

(aa) inquiries into the circumstances surrounding the October 2012 purchase and the

March 2014 sale of a commercial property in Whitby, which property was jointly

owned by two Associated Corporations and was, for a period of time, used in the

operation of the Banners Broker business;
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(bb) efforts to understand the extent to which BBIL and the Associated Corporations

conducted business on the basis of cash and other undocumented, or partially

documented, transactions and arrangements;

(cc) the review and consideration of possible claims against Banners Broker re-

sellers, being persons with responsibility for promoting and selling Banners

Broker's business at a national or regional level around the world;

(dd) the__considecation of 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;

(ee) the investigation into whether or not certain persons associated with BBIL may

have established bank accounts in foreign jurisdictions in an effort to hide

amounts improperly withdrawn from the company; and

(ff) the investigation into whether or not persons associated with BBIL may have

converted monies improperly taken from affiliates by 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.

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

because the work that is involved is the assembly and assessment of evidence that may be

used to pursue BBIL assets in circumstances where efforts may have been made to put such

assets beyond the reach of creditors. For this reason, the Receiver's work in this regard has

been described at a general level with particulars omitted. Additional details of the Receiver's

investigation and recommendations/conclusions will be the subject of a future report to the
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court. Additionally, or in the alternative, it may be that the Receiver will pursue proceedings by

way of motions litigation or an action to assert an interest in assets that the Receiver believes

should properly form part of the receivership administration.

41. As has been the case from the outset, the Receiver is not in a position to express an

opinion as to whether or not BBIL (or the Banners Broker enterprise) was engaged in the

operation of an illegal Ponzi and/or pyramid scheme, nor is it the Receiver's mandate to reach a

conclusion on this point. It is important to note that although a criminal investigation is evidently

ongoing, no charges have been laid.

42. The balance of this report provides additional details of the Receiver's ongoing efforts to

secure BBIL and the Associated Corporations' books, records and accounts, as well as to

recover assets in the name of BBIL, or properly belonging to BBIL but held in the name of the

Associated Corporations or third parties. These actions are being undertaken with the support

and assistance of the Foreign Representative, as is further described below.

A. Efforts to Secure Books, Records, Accounting

43. Securing BBIL and Associated Corporations' "Records" in accordance with the

Receiver's court authority has proved difficult and time-consuming for the following_ reasons:

(a) Banners Broker's business did not have a document management system,

company owned servers or any other organized records retention system;

(b) receipts and pay-outs, including affiliate debits and credits, were frequently

handled non-systematically. Inter-company transfers were not recorded properly,

or at all. Other payments were made in cash. Although transaction records exist

at the financial institution end, there is no single source of Banners Broker

maintained financial records or support documentation;
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(c) Banners Broker wound down operations after the commencement of the Isle of

Man Proceedings and the Receiver is advised by Smith that Banners Broker

ceased operating on August 6, 2014. Employees were laid off, office space was

vacated and such records as did exist became more difficult to locate and

retrieve as a result;

(d) Banners Broker's main service provider, the Associated Corporation, Stellar

Point, ceased operating in or about October 2013. Such Stellar Point records as

existed at that time became less accessible as a result;
__

(e) the Receiver understands that Stellar Point was subject to an audit by the

Canada Revenue Agency ("CRA"), resulting in certain records being turned over

to CRA and becoming unavailable as a result;

(f) Banners Broker entities did not utilize a professional accounting firm or have an

in-house accounting professional. Neither BBIL nor many of the Associated

Corporations filed tax returns as may have been required during the period that is

of interest to the Receiver;

_ - (g) as further discussed below, the police executed eight search warrants in

February 2015 to assist in their investigation. Thousands of documents and over

one hundred computer data and storage devices were seized and are currently

not available to the Receiver for the purposes of its investigation;

(h) in September 2013, the police made application for and obtained eight Banners

Broker-related production orders under section 487.012 of the Criminal Code.

The production orders -were served on Canadian banks and financial institutions,

including the Royal Bank of Canada, Scotia Bank, TD Bank Group, Canadian

Imperial Bank of Commerce and HSBC Bank Canada as well as payment
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processors STP and Payza. The Receiver's document production requests

followed these earlier production orders, creating some uncertainty within the

recipient financial institution as to how the several orders related to each other

and whether or not additional work was required to respond to the Receiver.

Such concerns have had to be addressed by the Receiver and its counsel on an

institution-by-institution basis;

(h) certain off-shore banks, payment processors and third parties not subject to this

court's jurisdiction - have declined to recognize the Receiver's authority and have

failed or refused to provide documents to the Receiver; and

(i) BBIL and the Associated Corporations have instructed counsel to assert claims

of privilege over certain files in the possession of their lawyers. These privilege

claims have yet to be particularized or resolved, resulting in the underlying

records being unavailable to the Receiver for the time being.

44. Notwithstanding the challenges identified above, the Receiver has diligently pursued

production of relevant Banners Broker records. In the months following its appointment, the

Receiver has made and pursued written documentary production requests of all depository

Schedule I, II and III financial institutions in Canada. The production requests made were initially

specific to BBIL, but were subsequently expanded to include financial records and accounts in

respect of the Associated Corporations following the granting of the Further Supplementary

Order.

45. Similar document production requests, including for relevant account agreements,

account statements and transaction histories, were also made of a number of offshore banks

and financial institutions, as well as online payment processing companies in Canada and

abroad.
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46. In total, the Receiver has made written requests for productions to approximately 100

financial institutions, 9 payment processors and 46 other third parties (including service

providers, professional services firms, individuals and Associated Corporations connected to

Banners Broker).

47. To date the Receiver has received financial records that are responsive to its inquiries

from the following Canadian financial institutions:

(a) CIBC;

(b) TD Canada Trust; and

(c) Royal Bank of Canada.

48. The Receiver has obtained information and/or financial records that are responsive to

its inquiries from the following offshore banks and foreign financial institutions:

(a) Via Bank Ltd (St. Lucia) ("Via Bank");

(b) Choice Bank Limited (Belize) ("Choice Bank"); and

(c) Clover Investment Advisors Ltd (Cayman Islands) ("Clover").

49. The Receiver has received and/or reviewed financial records that are responsive to its

inquiries from the following payment processing companies and other Banners Broker service

providers:

(a) Allied Wallet, Inc.;

(b) STP;

(c) Beanstream;

(d) Payza;

(e) UMS;
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(f) Aramor Payments;

(g) Vector Card Services Limited; and

(h) G Cube Media Inc.

50. In aggregate, the banks, payment processors and other third parties contacted have

produced hundreds of thousands of pages of documents to the Receiver.

51. As would be expected, the financial information provided to the Receiver is of varying

degrees of completeness and frequently raises additional questions requiring follow up with the

relevant producing party. Focusing first on larger and related party transactions, the Receiver

has and continues to seek additional explanation and supporting documentation where it

considers it appropriate to do so in its preparation of the Flow of Funds Analysis, as described

below, and for the purposes of identifying potential realizations.

B. Flow of Funds Analysis

52. Working closely with the Foreign Representative, the Receiver has made it a priority to

prepare a global "Flow of Funds Analysis" sufficient to understand how affiliate contributions

were received and disbursed over the period of Banners Broker's global operations ("Flow of

Funds Analysis"). The analysis is based primarily on third party provided financial information

in addition to information obtained from BBIL and related parties and is designed to understand

how the monies that were contributed by affiliates to Banners Broker were returned to them,

invested, expended, diverted or otherwise utilized.

53. The Flow of Funds Analysis is currently incomplete. The Receiver and Joint Liquidators

continue to seek further information from financial institutions, payment processors and third

parties to finalize the Flow of Funds Analysis on an expedited basis.
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54. Once complete, the Receiver anticipates that the Flow of Funds analysis will serve three

primary purposes:

(a) to provide an overall accounting of Banners Brokers operations to creditors and

the courts in Canada and the Isle of Man;

(b) to allow the Receiver and the Foreign Representative to identify additional BBIL

assets or claims that may be appropriate for realization;

(c) to provide evidence in respect of any claims litigation that the Receiver and/or the

Foreign Representative may elect to pursue against persons believed to have

benefited improperly from Banners Broker.

55. Confidential Appendix "P" to this Report sets out the Receiver and Foreign

Representative's preliminary conclusions with respect to the Flow of Funds Analysis. This

Confidential Appendix provides a reasonable estimate of total funds received from affiliates,

together with how such funds were utilized. The banks, payment processors, and account

holders that received monies are specifically identified.

56. By way of overview, it appears that something in the order of USD$152.35 million was

received from affiliates, with approximately USD$75.77 million, representing approximately 50%

of the monies being returned to affiliates in the form of "pay-outs". Notable payments made to

third parties include:

(a) At 4east USD$18:38 million paid to BBIL principals and Associated Corporations,

particularly Stellar Point;

(b) Approximately USD$11.05 million in fees paid to payment processors; and
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(c) Approximately USD$9.66 million paid to Banners Broker resellers/independent

contractors.'

Other disbursements for various expenses in the daily operation of the business and other third

party expenses are in the range of USD$12.7 million. Efforts are underway to trace and account

for the balance of unverified payments, which amount to roughly USD$9.98 million.

57. The Flow of Funds analysis, as well as the summary at Confidential Appendix "P", was

prepared in part based on Smith Examination Information. For this reason, and consistent with

the terms of the Confidentiality Order, the Receiver respectfully requests that the appendix be

treated as confidential and- sealed.

C. Interviews and Examinations of Key Witnesses

58. In the process of seeking and obtaining foreign recognition of the Isle of Man

Proceedings, the Receiver identified the following three individuals as being primary actors in

Banners Broker's global business and operations ("Principals"):

(a) . Christopher G. Smith

The concept of Banners Broker was created by Smith in October 2010. He is the

founder of Banners Broker, President and beneficial owner of BBIL and sole

officer and director of the Associated Corporations, 234 and Parrot Marketing.

Smith is also the sole shareholder, director and officer of MGI, the Belizean

corporation which is the ultimate parent company of BBIL. Smith appears to have

also had de facto control, although not as a director or officer, over the

Associated Corporation, LMS, which was used as an operating entity in Canada.

Smith is one of the subjects of the ongoing criminal investigation.

Numbers referred to herein with respect to the preliminary Flow of Funds Analysis are in draft form and
are subject to further review by the Receiver.
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(b) Rajiv Dixit

Dixit is the owner, President and Chief Executive Officer of Stellar Point (formerly

Banners Broker Limited). The Receiver understands that Stellar Point had global

responsibility for customer-facing aspects of the Banners Broker business,

including customer service/support, training, marketing, web development and

programming functions up until the Fall of 2013. For a period of time from

approximately December 2011 to June 2012, Dixit, through Stellar Point, was

also the Banners Broker independent contractor or "reseller" for Canada. Stellar

Point was the author of the Banners Broker "Success Manual". Dixit is also the

sole officer and director of the Associated Corporation, Dixit Holdings, which was

used as a corporate vehicle for the purchase of real property, including Banners

Broker offices in Whitby. At various times, Dixit has described himself as Chief

Operating Officer, Compliance Officer, General Manager and Senior Advisor to

BBIL.

Dixit is one of the subjects of the ongoing police investigation.

(c) Kuldip Josun

Josun was involved in Banners Broker's business from its inception until July

2012 when he was terminated by Smith and Dixit for allegedly promoting another

multi-level marketing company to Banners Broker affiliates. It has also been

alleged that Josun is responsible for embezzling in excess of $4 million from the

business. The Receiver understands that while employed at Banners Broker,

Josun acted as the global head of sales and marketing for Banners Broker and

travelled the world on behalf of and as the "face" of the business. Josun appears

to have been particularly active in recruiting affiliates and resellers in Europe.
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59. The Receiver contacted the Principals (or their counsel, if retained) in the weeks

following the commencement of these proceedings. The purpose of the contact was to attempt

to schedule in-person meetings to discuss Banners Broker's business. With a view to initiating

an early and open dialogue, the Receiver indicated that it was open to "on the record" or "off the

record" meetings.

60. Each of the Principals accepted the Receiver's invitation to meet.

61. Smith, with counsel in attendance, first met with the Receiver and the Foreign

Representative in Toronto on December 3 and 4, 2014. The terms of this meeting were that it

would be off the record.

62. Dixit, with counsel in attendance, met with the Receiver and the Foreign Representative

in Toronto on December 1, 2014. This was also an off the record meeting.

63. Josun met with the Receiver and the Foreign Representative on December 2, 2014. He

attended without counsel. As was the case with Smith and Dixit, this initial meeting was also off

the record.

64. The meetings with Dixit and Josun ended without a mutual agreement to hold further

meetings. -

65. Following and building upon the Receiver's interviews with the Principals, the Receiver

has conducted interviews and/or examinations under oath with eight other individuals closely

associated with and believed to have knowledge of Banners Broker. Specifically:

(a) John Rock: Regulatory Compliance Consultant to BBIL and/or Stellar Point

(Interviewed on December 2, 2014);

(b) Stephanie Schlacht: Executive Assistant to Kuldip Josun (May 2012 to July

2012); Executive Assistant to Rajiv Dixit (July 2012 to August 2013) (Examined

on April 29 and June 11, 2015);
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(c) Tara Reeves (nee Josun): Customer Service Representative at BBIL and Staff

Trainer at Stellar Point (Examined on February 26, 2015);

(d) Robert Pirie (a.k.a. "Ron Anderson"): Executive Assistant to the Director of

Human Resources and Training at Stellar Point (Examined on February 25,

2015);

(e) Lorenzo Guarini: Vice President of Stellar Point (Examined on April 21, 2015);

(f) Kelly Stinson: Director of 8136645 Canada Limited (shareholder of Stellar__

Point) (Examined on April 21, 2015);

(g) Maxwell Morgan: CEO of Aramor Payments, a payment processor solutions

company engaged by Stellar Point and/or BBIL (Examined on April 13 and May

29, 2015);

(h) Mary Febbrini: former employee of Liberty Tax Services (Whitby Franchise)

(Interviewed on January 20, 2015); and

(i) Harris Snyder: former Banners Broker Computer Programmer (Interviewed on

November 24, 2014).

66. Excepting Snyder, Rock and Febbrini, the examinations indicated were conducted under

oath in the presence of an official examiner, with transcripts being available. The Receiver

believes that each of the examinations advanced the receivership administration in that it

provided an additional and unique perspective on the Banners Broker business, the role of the

Principals and potential sources of realization for creditors. Undertakings to provide additional

information were obtained at all interviews and examinations and the Receiver is following up to

ensure that such undertakings are fulfilled. Every person who has been examined to date has

also agreed to make themselves available to re-attend to be further examined (particularly on

answers to undertakings) and/or to assist the Receiver in a more informal capacity.
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67. The Receiver and Foreign Representative are reviewing all of the information,

documents and answers to undertakings obtained at the examinations and interviews

conducted. It is anticipated that examinations will be scheduled of five to ten additional persons

who are considered to be knowledgeable of Banners Broker's business, particularly record

keeping and accounting functions.

68. The Receiver's objectives, both in terms of oral and document discovery, are to:

(a) obtain information sufficient to complete the Flow of Funds Analysis with a

reasonable degree of confidence in its accuracy;

(b) test the veracity of the Smith Examination Information; and

(c) assess and prioritize potential receivership realizations.

D. Smith's Co-operation with the Receiver

69. The Receiver's December 3 and 4, 2014 meeting with Smith concluded with an

understanding that the parties would work towards setting terms upon which Smith would

provide his complete and unrestricted cooperation and assistance to the Receiver.

70. Between December 2014 and January 2015, the Receiver and Smith, thro-ugh counsel,

negotiated and agreed upon principles of cooperation and assistance whereby Smith would

proactively assist the Receiver in the fulfillment of its mandate, and the Receiver, upon being

satisfied as to the nature and extent of Smith's cooperation, would acknowledge Smith's

assistance. This understanding is embodied in part by the terms of the Confidentiality Order

which, as indicated, provides a degree of protection to Smith Examination Information (as

defined in the Confidentiality Order).

71. To date, Smith, both in person and through counsel, has provided all requested

assistance to the Court Officers. Specifically, he has:
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(a) agreed upon the terms of the Confidentiality Order, such that it issued on

consent;

(b) met with the Court Officers on December 3 and 4, 2014, and provided

information that was of great assistance to them in gaining a better

understanding of Banners Broker's business and operations;

(c) provided. a series of undertakings at the December 3 and 4, 2014 meeting to

locate and produce BBIL and Associated Corporation Records, including foreign

bank and payment processor records that would not otherwise be available to the

Court Officers without significant additional time and expense, including

instituting proceedings in foreign jurisdictions;

(d) subsequently, agreed to provide disclosure, to the Receiver's satisfaction, of

personal, related party and family assets, such that the Receiver could begin to

assess whether such assets were potentially subject to claims of the Court

Officers on behalf of creditors of Banners Broker;

(e) attended weekly meetings, with and without counsel, at the office of counsel for

the Receiver, to be interviewed with respect to all aspects of the Banners Broker

business that are of interest to the Receiver. In this context, Smith has provided

in excess of 100 additional undertakings to provide information and

documentation. Most of these undertakings have been answered, while others

remain outstanding;

(f) provided what the Receiver believes to be complete disclosure in respect of

234's ownership of the Bayview Property. Smith Examination Information has

enabled the Receiver to enter into a settlement of the Receiver's claim against
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234, as asserted in the Amended Notice of Application, subject to court approval,

and as further described below;

(g) provided the Receiver with copies of the Banners Broker back-end database in

various stages to allow it to review cash receipts that were otherwise

undocumented, as well as confirm the approximate gross total receipts from

affiliates; and

(h) constructively engaged with the Receiver, and worked towards terms upon which

the Court Officers and Smith may fully and finally resolve all issues between

them in the form of a settlement, for which court approval will eventually be

sought if appropriate.

E. Production Motions: Documents Seized by Police

72. The Receiver was advised by Smith in March 2015 that the police had recently executed

a series of search warrants in connection with their ongoing investigation into Banners Broker

("Search Warrants"). Smith's advice prompted the Receiver to make certain additional inquiries

into the progress of the criminal investigation.

73. Information in respect of certain aspects of the police investigation is public in the sense

that copies of affidavits filed, and orders issued, can be obtained through the Ontario Court of

Justice Office at Old City Hall, Toronto. Other portions of the court file are sealed and cannot be

reviewed.

74. Recognizing that portions of the criminal court file are public, counsel for the Receiver

has attended at the Court Office from time to time in an effort to monitor the progress of the

police investigation. It is through these attendances that the Receiver has been able to obtain

the Restraint Orders, the RCMP Affidavits and the Production Orders.
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75. A publically available affidavit, in the form of a "Report to a Justice" sworn by Detective

Constable Jason Onami on April 21, 2015, has provided the Receiver with additional information

as to the Search Warrants. Constable Onami swears that eight search warrants were executed

in the early morning hours of February 24, 2015. The search warrants were executed at the

properties of Smith and Dixit, including personal automobiles, residences and places of

business.

76. A further search warrant was executed on February 25, 2015 on a seized compact disc

obtained from former Banners Broker computer programmer Harris Snyder ("Snyder"). The- disc

is described in the Report to a Justice as containing "a computer program that was designed by

Snyder to assist Smith and Dixit in the operation of their suspected fraudulent business".

77. Having met with Snyder in November 2014, the Receiver has obtained a copy of the

computer program that would appear to have been the subject of the February 25, 2015 search

warrant.

78. The Report to a Justice annexes six evidence registers, which are essentially

spreadsheet listings providing particulars of property seized in the course of the execution of the

Search Warrants. Based on a review of the Report to a Justice, and discussions with counsel

for Smith, the Receiver determined it was prudent to bring an application to the Ontario Court of

Justice, Old City Hall, on May 4, 2015. The purpose of this application was to seek production of

a binder of certain documents believed to contain real estate information in respect of the

Bayview Property ("Bayview Documents"). The application was made pursuant to section

490(15) of the Criminal Code, with the consent of the Crown, Smith, as well as Smith's

company, 234, the owner of the Bayview Property.

79. Justice Omatsu issued an Order dated May 4, 2015 authorizing production of copies of

the Bayview Documents ("Reproduction Order") to the Receiver. A copy of the Reproduction

Order is attached as Appendix "J" to this Report.
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80. Having considered the Report to a Justice and evidence registers further, the Receiver

brought a second application to the Ontario Court of Justice, initially returnable on July 9, 2015,

to seek copies of the balance of the documents. obtained by the police pursuant to the executed

Search Warrants. The basis of the application is that the documents sought would appear to

relate to BBIL and the Associated Corporations, and it is anticipated that they will assist the

Receiver in fulfilling its court-authorized mandate.

81. The Receiver's July 9 application was made on notice to the Crown, Smith and Dixit.

Smifh has raised privilege and relevance issues in relation to the application and asked that

Smith or his representative have an opportunity to review all seized documents and computer

storage devices before they are made available to the Receiver. Dixit has raised similar

concerns.

82. The Receiver will work with Smith, Dixit and the Crown (as may be appropriate) to try to

agree on terms whereby the application can proceed on consent. The application has been

adjourned sine die to be returned on a future date, as may be appropriate.

83. If necessary, the parties to the application may return to court to seek approval of a form

of document access protocol that would more formally address any legitimate concerns in

respect of the Receiver having access to the seized documents.

F. Law Firm Records and Privilege Claims

84. Certain of the Receiver's document production requests have been directed to counsel

(or former counsel) for BBIL and the Associated Corporations. Such counsel are as follows:

(a) Aird & Berlis LLP ("A&B")

A&B acted for BBIL and 234. It appears that A&B may have also acted for

Associated Corporations, LMS and Parrot Marketing as well as the ultimate

parent company, MGI. A&B has also acted for Smith, personally.
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(b) Macdonald Sager Manis LLP ("MSM")

MSM acted for Dixit, personally, as well as Associated Corporations, Stellar Point

and Dixit Holdings.

85. In furtherance of an initial document production request, the Receiver attended at MSM's

office on February 2, 2015 and met with lawyers Howard Manis and David Gray. The purpose of

the meeting was to try to better understand the nature and scope of MSM's Banners Broker

related retainer(s), and to assess to what extent law files may be relevanf and could be made

available to the Receiver. In the context of this meeting, MSM provided the Receiver with a total

of 67 MSM invoices documenting legal services performed over a 20 month period between

February 2013 and December 2014. The invoices document in excess of $2.10,000 in billings.

86. At the initial meeting with MSM, the Receiver was advised that privilege claims may be

made in respect of MSM legal files.

87. As a follow up to the meeting with MSM, the Receiver corresponded with Messrs. Manis

and Gray on May 4, 2015, and sought production of a large number of apparently relevant

Records, most of which were specifically referenced in one or more of the 67 MSM account

statements but not provided in response to the initial document requests made of MSM. The

documents requested included Associated Corporation financial statements and numerous

contracts and correspondence apparently related to the business of Banners Broker, Stellar

Point and the Associated Corporations. A copy of the Receiver's May 4, 2015 correspondence

to MSM is attached as Appendix "K".

88. MSM responded to the Receiver's May 4 correspondence by email dated June 5, 2015.

MSM advised that while they were prepared to cooperate with the Receiver, they had been

instructed in writing not to release any files beyond what had already been disclosed. The

Receiver was further advised that Dixit's litigation counsel in this proceeding, Esmaeil Mehrabi,
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would be bringing a motion in regards to the Receiver's Records production requests of MSM.

Mr. Mehrabi was copied on MSM's June 5 email and there followed an email exchange with

counsel for the Receiver wherein the parties' respective positions were set out in more detail.

For completeness, a copy of the relevant email exchange is attached as Appendix "L".

89. Counsel for the Receiver has had at least one discussion with Mr. Mehrabi subsequent

to the June 5 email exchange. While the Receiver is prepared to work with MSM and Mr.

Mehrabi in an effort to resolve any of Dixit's concerns regarding production of documents to the

Receiver, it may be that cerfain issues, particularly privilege issues, wil( need to be brought

forward to the court for determination. To date, Dixit's counsel has not particularized the nature

and basis of any privilege claims as they may relate to the Records requested by the Receiver

in the Receiver's May 4 letter to MSM.

90. The Receiver's highest level priorities have not included the pursuit of production of law

firm records in respect of BBIL and the Associated Corporations. The Receiver has made

requests, however, for all relevant law files, and is assessing how and when to most efficiently

address any privilege or confidentiality issues raised by such production requests. It would

appear likely, however, that these issues will be the subject of a further and more detailed report

to the court, which report will be accompanied by recommendations and a request for such as

relief as may be appropriate.

91. In the meantime, and as indicated, the Receiver is prepared to continue to discuss

production of law firm records with both A&B and MSM and determine if further progress can be

made without the involvement of the court.

V. Request for Additional Investigatory Authority in Respect of Dixit Consortium and
Dreamscape

92. As explained above, in October 2014 the Receiver sought and was granted certain

limited investigatory authority in respect of five Banners Broker Associated Corporations. The
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grounds for the order obtained was, among other things, that the companies were owned and

controlled by the same principals as BBIL, and had been used by them interchangeably in

furtherance of the Banners Broker enterprise which is alleged by the Crown to have been a

fraudulent pyramid scheme or Ponzi scheme.

93. In the course of its more recent investigation and the preparation of the Flow of Funds

Analysis, the Receiver has determined that the following two additional Dixit controlled

companies had Banners Broker related dealings:

- - _ o
(a) Dixit Consortium.; and

(b) Dreamscape.

94. As with two of the five Associated Corporations —namely, Dixit Holdings and Stellar

Point — Dixit Consortium and Dreamscape are believed to be owned and directed by Dixit.

95. Dixit Consortium was incorporated on September 24, 2013 with a registered office

address of 150 York Street, Suite 800, Toronto, Ontario. This address is the office of the law

firm, MSM, who, as noted above at paragraph 84, were also counsel to Dixit, Stellar Point and

Dixit Holdings in connection with Banners Broker related matters, as detailed herein. Industry

Canada corporate search reports indicate -that Dixit was a director and that the company was

dissolved on March 25, 2015.

96. Based on the Flow of Funds Analysis completed to date, the Receiver believes that Dixit

Consortium received over $270,500 from Associated Corporations Dixit Holdings and Stellar

Point between October 2013 and April 2014. Dixit Consortium was party to over twenty

intercompany transfers during this period. The Receiver has not located any account entries or

notations, or other Associated Corporation records, that would provide an explanation or

business rationale for these transfers, and is accordingly concerned that there may be other

unexplained transfers of monies to Dixit Consortium that ought to be identified and reviewed to

Legal"15637648.1

50



-35 -

determine whether such transfers were appropriate. The Receiver also believes that Dixit

Consortium had Canadian banking relationships, however, efforts to pursue Banners Broker

receipts in respect of these relevant transactions have been unsuccessful due to the lack of

express investigatory authority over Dixit Consortium.

97. The jurisdiction and incorporation date of Dreamscape is not known. Documents

obtained by the Receiver suggest that the company had a mailing address at 614 Stewart

Street, Whitby, Ontario —the same address listed for Dixit in the corporate profile report for Dixit

Holdings.:._.. _ ___

98. Dreamscape invoiced Banners Broker for consulting and management services similar

to Dixit's other company, Stellar Point, and Dixit directed that funds be wired to offshore

accounts in Cyprus and the British Virgin Islands. Between June and October 2013,

Dreamscape appears to have made transfers to the Associated Corporations, Parrot Marketing

($343,787 between June and August 2013) and Dixit Holdings ($416,521.62 between

September and October 2013), without any recorded explanation for services rendered. The

Receiver believes this may have been done by Dreamscape to suggest that Parrot Marketing

and Dixit Holdings had customer relationships independent of BBIL so as to create an illusion of

_ _ _ __
"arm's length" dealings.

99. Choice Bank (Belize) records from BBIL parent company, MGI, disclose that

Dreamscape was paid USD$1,050,000 by way of eight wire transfers across a seven month

period in late 2013. The MGI account in question was established to receive affiliate contributed

funds in the months following the closure of BBIL's Isle of Man account.

100. The transfers to Dixit Consortium and Dreamscape referenced above are significant in

dollar value, totaling in excess of $1.5 million. As a general matter, the nature and timing of the

dealings are indicative of a level of involvement in the Banners Broker enterprise consistent with

that of the Associated Corporations. They are all owned and controlled by the same BBIL
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Principals and were all to one degree or another across transactions that essentially moved

affiliate funding around between Banners Broker offshore banks, service providers, payment

processors and apparent personal holding companies.

101. Access to independently produced third party financial information in respect of Dixit

Consortium and Dreamscape's dealings with BBIL and the Associated Corporations is important

for the purposes of completion of a timely and accurate Flow of Funds Analysis. The dollar

amounts are material such that it will not be possible for the Receiver to fully understand how

affiliate contributions were paid forward and disbursed without such additional financial

information. This additional information will assist in the identification and recovery of assets

properly claimable by the Receiver on behalf of BBIL creditors.

102. In the circumstances of this case, the Receiver's strong preference is to obtain Banners

Broker related business and financial information from independent third party financial

institutions and service providers rather than rely on the former principals of the Banners Broker

to produce records. Third party produced information can likely be more efficiently obtained and

will be reliable and complete. For this reason, and given that the Receiver does not currently

enjoy the same level of cooperation from Dixit as with Smith, the Receiver has not as yet made

any specific requests of Dixit in respect of Dixit Consortium and/or Dreamscape. Dixit is,

however, on notice of this motion.

103. Dixit did not oppose the Receiver's request to have limited investigatory authority in

respect of Dixit Holdings and Stellar Point, or the other Associated Corporations. The Receiver

respectfully seeks an order providing it with the ability to make the same sorts of Banners

Broker related inquiries in respect of Dixit Consortium and Dreamscape as may already be

made in respect of the Associated Corporations.
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VI. Asset Recoveries

A. Settlement of 234 Claim

104. In the course. of its investigations detailed above with respect to the business of BBIL

and the Associated Corporations, the Receiver and the Foreign Representative determined that

a cause of action existed as against 234 ("234 Claim") with respect to 234's use of funds

properly owing to BBIL for the purchase of assets, including real property, in Canada.

105. In its Additional Powers- l~1otion, the Receiver obtained court approval to assert the 234

Claim by:

(a) issuing an Amended Notice of Application including the assertion of a claim

against 234; and

(b) registering a certificate of pending litigation against title to the Bayview

Property, which is owned by 234;

both of which were done pursuant to Orders issued by Justice Newbould on October 15, 2014.

106. Respecting the confidentiality of the Smith Examination Information, the Receiver wishes

to again emphasize that the information and documentary disclosure received from Smith over

the course of the last six months has been extensive. The information extends beyond BBIL to

each of the Associated Corporations. The Receiver and the Joint Liquidators have met regularly

with Smith, upwards of twenty times in total. Many of these meetings have focused on 234, its

role within Banners Broker and 234's company assets and liabilities.

107. Smith has cooperated fully with the Receiver as detailed in paragraphs 69 to 71 of the

Report. Because Smith is the sole owner of 234, and the documentation in respect of 234 is

readily available, the Receiver and Smith have made it a priority to attempt to settle the

Receiver's claims against 234.
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108. Smith's current counsel, A&B, acted for 234 at all times and was accordingly also in a

position to provide documentation in relation to the company and the circumstances in which the

Bayview Property was acquired. On Smith's instruction, A&B has provided such information,

which the Receiver has reviewed. The Receiver and its counsel have also met with A&B to

discuss the acquisition, financing and views on the legal and beneficial ownership of the

Bayview Property and the Receiver's claims against 234 in respect of the land.

109. Subject to court approval, the Receiver has recently reached a settlement of the 234

Claim relafive to tiie Bayview Property whereby 234 will pay approximately $2,250,000 (subject

to adjustments) to the Receiver in exchange for a release (limited to the Receiver's claim in

respect of the Bayview Property) and the discharge of the certificate of pending litigation

currently registered against title to the Bayview Property ("234 Settlement"). In order to facilitate

the 234 Settlement, an order discharging and vacating the CPL from title to the Bayview

Property was made on July 30, 2015, on the consent of Smith and 234.

110. In assessing the 234 Settlement, the Receiver considered, among other things, the

following:

(a) the fact that the Receiver has what it believes to be complete and accurate
_.

information in respect of the acquisition, the financing, and the use of the Bayview

Property, with such information including the cooperation of both the owner of the

Bayview Property, and the owner's counsel, which law firm has acted for the

owner at all relevant times;

(b) the costs and risks of pursuing the 234 Claim, absent settlement, including the

possibility of lengthy contested litigation and appeals, all of which could take place

during a period of time in which the Bayview Property was wasting, or otherwise

incurring carrying costs and suboptimal income;
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(c) the fact that there was a need within this otherwise complex international

insolvency proceeding for the Receiver to act practically and to prioritize recovery

opportunities, such that simpler local issues could be addressed first and

efficiently;

(d) the fact that the 234 Settlement generates a substantial, early, and relatively low

cost recovery for the Receiver, the Foreign Representative and creditors;

(e) the fact that the 234 Settlement builds on the significant level of cooperation that

the Court Officers have received from Smith, and is possibly a precedent for

negotiating and seeking approval of further, more expansive settlement

agreements with Smith and others. In this regard, and as noted above, the

Receiver is actively engaged with Smith and his counsel in worldwide asset

recovery efforts, and to the extent that such efforts prove successful it may be that

further approvals of compromises will be sought; and

(e) the fact that the Foreign Representative, and its instructing Committee of

Inspection, support the 234 Settlement.

111. The Receiver is of the view that the 234 Settlement is a fair and commercially

reasonable compromise of claims in the circumstances. In this regard the agreement offers the

following advantages:

(a) it brings a relatively early and cost-efficient closure to the 234 Claim;

(b) it avoids ongoing professional fees in relation to 234 and the Bayview Property;

(c) it provides a source of recovery and means of funding for receivership

administration costs and potential distributions to creditors; and

(d) it advances a conclusion of the overall receivership investigation and

administration.
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B. Clover Funds

112. In the course of making BBIL payment processor related inquiries, the Receiver and the

Foreign Representative learned that BBIL had an account with Allied Wallet, an international

payment services provider.

113. An analysis of BBIL account transaction details indicated that on March 18, 2014, BBIL

instructed Allied Wallet to transfer $1,999,873.04 ("Clover Funds") to Via Bank, a St. Lucian

bank, for the benefit of BBIL's parent company, MGI. The transaction was to be processed

through Via Bank financial intermediary, Clover. Allied Wallet transferred the funds to Clover at

the direction of BBIL.

114. Subsequent inquiries revealed Clover to be an investment advisory firm in the Cayman

Islands that was subject to regulatory and criminal investigations related to alleged money

laundering. Further, the Receiver was advised by Via Bank that Clover was itself subject to

insolvency proceedings in the Cayman Islands.

115. It appears that upon the commencement of the Clover insolvency proceedings, the

Clover Funds were restrained such that they were not forwarded on to the MGI account held

with Via Bank.

116. With the assistance of Smith and Via Bank, the Receiver and the Foreign

Representative worked over a four month period to recover the Clover Funds. Such work

culminated in the submission, on April 28, 2015, of a formal claim to the Clover Funds in the

form of a report authored by the Receiver and submitted to the Cayman Island Department of

Public Prosecution, with a copy to Michael Pearson and Andrew Childe in their capacity as

Official Liquidators of Clover ("Clover Funds Report'). A complete copy of the Clover Funds

Report is attached as Confidential Appendix "Q".
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117. The Clover Funds Report provides certain additional particulars in respect of the

Receiver's investigations in respect of, and claim to, the Clover Funds.

118. The Receiver's claim to the Clover Funds was submitted as being made by and on

behalf of the Joint Liquidators, as well as the Receiver. The claim was admitted and, on May 6,

2015, the Clover Funds were remitted to the Joint Liquidators in accordance with their written

direction.

C. St. Lucian Funds

119. Also in the course of making initial inquiries of financial institutions, the Receiver

and the Foreign Representative determined that BBIL parent company and Smith

owned entity, MGI, had formerly operated an account at Via Bank. The MGI account

was reported to have been closed in mid-2014, at which time a residual balance of

approximately USD$1.35 million was said to have been_ on deposit ("St. Lucian

Funds")

120. Following the issuance of the Further Supplemental Order, Via Bank proactively

.contacted the Receiver regarding the St. Lucian Funds and proposed a meeting with the

Receiver and Cassels to discuss the same. In fact, the Chairman of the bank flew up to

Toronto from St. Lucia specifically for the meeting with the Receiver and its counsel in

late 2014 (the "Fall Meeting").

121. At the Fall Meeting, the Chairman assured the Receiver and Cassels that it

would assist with the recovery of the St. Lucian Funds to the best of its abilities,

including by liaising with St. Lucian authorities to address regulatory concerns the

government might have with respect to the transfer of the funds.
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122. After surpassing the regulatory hurdles placed by the St. Lucian government

authorities, Via Bank transferred USD$600,000 of the St. Lucian Funds to the Receiver

as soon it was legally able to do so on July 6, 2015. The Chairman has advised the

Receiver that this is the first of several transfers of the St. Lucian Funds the bank will

make to the Receiver.

123. The Receiver is grateful for the assistance of both Via Bank and its- Chairman in

recovering the St. Lucian Funds. The Receiver recognizes that the orders issued by the- _ _ __

Ontario Court are not enforceable in St. Lucia and that Via Bank was under no legal

obligation to assist the Receiver. Without the assistance of Via Bank and its Chairman,

the Receiver would not have recovered and be in the process of recovering USD$1.35

million for the benefit of the estate, a portion of which will be ultimately transferred to the

Foreign Representative.

124. It is the intention of both the Receiver and the Foreign Representative, as

discussed and agreed with Smith and Via Bank, to hold their respective portions of the

St. Lucian Funds in separate interest bearing trust accounts pending further court order.

This recognizes that the St. Lucian Funds' nominal account holder, MGI, is a BBIL

affiliate (parent) entity that is not currently in any form of insolvency proceeding. Having

said that, the Receiver believes the St. Lucian Funds to be beneficially owned and

claimable by BBIL and its creditors. The Receiver intends to address the source and

appropriate disposition of the St. Lucian Funds and other BBIL related company assets

in a future report to this court. It is anticipated that completion of the Flow of Funds

Analysis will be of assistance in this regard.
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D. Allied Wallet

125. BBIL maintained an account with Allied Wallet pursuant to a written account agreement

dated May 16, 2012 ("Allied Wallet Account").

126. The Receiver and the Foreign Representative's analysis indicates that approximately

USD$106.2 million in affiliate funds were directed to the Allied Wallet Account. Of this amount,

approximately USD$1.07 million now remains. The residual funds are being held by Allied

Wallet as security for chargebacks requested by affiliates who transacted with Banners Broker

using Allied Wallet's services.

127. A chargeback is a request by a customer (affiliate) for the return of funds to their bank

account or credit card. The Receiver understands that a chargeback may only be requested

from Allied Wallet within 10 days of an eligible purchase or transfer ("Chargeback Period").

128. Allied Wallet historically released monies held as security for chargebacks to BBIL on a

rolling basis. However, as of the date of this Report, no funds have been released by Allied

Wallet to the Receiver.

129. Allied Wallet has and continues to cooperate with the Receiver and the Receiver is

hopeful that upon the expiry of all relevant Chargeback Periods, the payment processor will

release any residual funds to the estate. In the meantime, the Receiver and its counsel are in

ongoing contact with Allied Wallet to try and cooperatively address accounting, chargeback, and

remittance issues.

130. Finally, the Receiver has recently identified a set of holdback releases from Allied Wallet

that were apparently not processed through to the intended recipient. The dollar amounts are

significant, being in the range of USD$2.2 million. The Receiver is investigating this matter with

the financial institutions involved, and is considering whether or not it will be possible to recover

these amounts for creditors.
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VII. Amendment of Supplemental Order

131. At the time that the Initial Recognition Order was granted and the Receiver was

appointed, there was no evidence that BBIL had property in Canada such that it required the

Receiver to have authority beyond basic possessory and investigatory powers. This is the basis

upon which the Receiver's powers section of the Supplemental Order was drafted.

132. As documented in this report, it is now apparent that BBIL had extensive dealings in

Canada and off-shore, albeit in most cases through the vehicle of one or more of the Associated

Corporations that were Canadian incorporated. With better information as to BBIL's business

and activities now being available, the Receiver respectively requests an amendment to the

Supplemental Order so as to conform the Receiver's powers to the powers normally accorded to

a Receiver in a Commercial List Model Receivership Order. The inclusion of such powers will,

for example, provide the Receiver with specific authority to pursue and settle claims by and on

behalf of BBIL as may be appropriate.

VI11. Receiver's Fees and Disbursements

133. 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.

134. 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.

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

of August 22, 2014 to May 31, 2015 is $482,307.20 including HST. Attached as Appendix "M"

is an affidavit of Philip H. tennis sworn July 22, 2015 ("tennis Affidavit") regarding the
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Receiver's fees and disbursements. Copies of the Receiver's detailed time dockets for the

period August 22, 2014 to May 31, 2015 are appended as exhibits to the tennis Affidavit.

136. 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 August

28, 2014 through to and including May 31, 2015 in the amount of $649,730.05 including

disbursements and HST. Attached as Appendix "N" is the affidavit of Larry Ellis sworn July 28,

2015 ("Ellis Affidavit") regarding counsel's fees and disbursements to the Receiver. Copies of

the counsel's detailed time dockets for- the period August 22, 2014 to January 31, 2015 are

appended as exhibits to the Ellis Affidavit. The Cassels accounts described in the Ellis Affidavit

include amounts billed to the Receiver, which were paid directly by the Joint Liquidators and

approved by the Committee of Inspection in accordance with the laws governing the Isle of Man

Proceedings.

137. 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.

138. A copy of the Receiver's Interim Statement of Receipts and Disbursements, as at May

31, 2015, is attached hereto as Appendix "O".

XI. Recommendations
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139. Based upon the foregoing, the Receiver respectfully requests that this Honourable Court

issue an order:

(a) approving this Third Report and the conduct and activities of the Receiver as set

out herein;

(b) authorizing and approving the terms of a settlement between the Receiver and

234 in respect of the settlement of claims by the Receiver against 234 in relation

to the Bayview Property, as detailed herein;
__ __

(c) granting the Receiver additional investigatory authority over the following

corporations believed to have received significant transfers of funds from

Banners Broker and to have played similar roles in Banners Broker as the

Associated Corporations:

(i) Dixit Consortium.; and

(ii) Dreamscape;

(d) granting a sealing order with respect to Confidential Appendices "P" and "Q" to

this Third Report;

(e) amending the Supplemental Order (Foreign Main Recognition) dated August 22,

2014 to conform the Receiver's powers to those set out in the Commercial List

Model Receivership Order;

(f) approving the Receiver's interim statement of receipts and disbursements as at

May 31, 2015;

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

Brock & Blackwell LLP ("Cassels"), for services rendered from August 22, 2014

to May 31, 2015, as particularized in the affidavits of Phillip Gennis sworn July
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22, 2015, and Larry Ellis sworn July 28, 2015, (collectively, the "Fee Affidavits");

•!~!.

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

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 30th day of July, 2015.

msi Spergel inc.,
Court-appointed Receiver of
Banners Br ternational Limited _

•~

~,.....N
Per: Philip H. Gennis, J.D., CIRP
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1.0 Al'I'OINTMEN't' AND ~3ACI~GROUND

1.0.1 Can application made by ti~iles Andrew ~3enhaln and Paul Robert Appleton kip their

eapaeily as Joint Lic~uiclators ("Fefreign Represeiit~tives") of Banners Broker

In~lernational Lamited ("~3~~ZL~"), pursuant to the Bankru~~tcy and Insolvency Act,

R.S.C. 7985, c. B-3, as amended ("BI,~") recognition ~~as granted by this Honourable

Co-urt to C)rders granted b~y the IIigh Court of Justice of the Isle of Maze, Civil

Division, Chaf~c~ery Pz'oceciure, Attaehe~~l hereto as Appendix "1" to this First Report

is a copy of the Order of Tk~e. 7-Io~lourable Madam Justice Matheson made August 22,

20] 4 pursuant to section 2~8 of the l3IA ("Iz~itia! Recognition 0Y-der, l+oreign Main

Proceeding'>).

1.0.2 On 1~taz~tl~er application made by brie l~or~ign Represez~talives, msi Spergel inc. was

ap~~ointed Receiver and Manager {"Receiver" ar "MSI") of all the ~issets,

undertakings and propez~ties of B~3II.. Tk~e Receivers was appointed -pursuant to a

further 0~-der dated August 22, 2O14 ("Ap~ointi~ient Order") issued 1~y the

IIonotirable Justice ~vlatheson of ~hE Ontario Suj~ez~iol~ Court of Justice, a cop~;~ oi'

which is attached as Appendix "2" to this ]~irst Report.

1.0.3 l'z-ior to bei~~g ordez•ed wound tiZ~ Ly the Isle of Man court, BBIL was 1 pu~poi•ted

i~~iternet adver[isi~ng business with Upe~-ations either- directly or through related

companies aa-ourld the wozlcl.

2.~ Pi1RI'O~I+~ ~F ̀~'~I~ I2~;Z'O:C2't'

2.0.1 This report ("I+ia-st Report"1 is ~~1ed in support o~Fthe Receiver's Motion for:

a) Ail order g~~az7tizag certain additional ii~vestigatoiy authority Co tl~e Receivex

pin~suant to sectioia 272 of the ~3IA in respect o~ eve corporations (and six

related b~~siness names or styles) th~.~t ai~e closely associated wit11 BBIL, ire

under coan~non direction and cor~irol as B}31L, and have been id~i~tified by tkze

Royal Canadian Mounted Police ("RCMP") as being inie~ral to an alleged

1
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"~3aiu~ers B~•oker" ("Banners B~rolce~•") criminal enterprise iil whicr~ I3Ii1L

was a central part, namely:

{i) 2,087360 Ontario Incorporated o/a Loca1 Management Se~~vices;

(ii) Parrot Marketing Inc. (fozmerly o1a "82,b4554 Canada

7,imited"),

(iii) 2341620 Ontario C~~~por~ti~o,n;

(iv) Stellar Z'oint Tnc. (Foz~~ne~~ly n/a "7?_50037 Canada Ini," a~7d

"Ballnerst~roker T,ii~lited");

(v) Dixit Holdi~~gs Inc. (fo~~merly ~1a "8]63871 Canada LilnitEd");

and

(vi) Any other entity opei~atinn under the b~isiz~ess n~~mes

"~cLllIIerSbPO1C~X', ~~}3`dTl)lE'1'S ~1'OkGT'", ~~~~1IlIlE',I'S~11'Okf.I' ~,1)l1JteCj",

<`Bani~ersmobile,> "I3annErs ~'Vt~abile" or <`I,a~mers Broker

Belize";

(referred t~o- collectively herein, as iia the RCMP evidence, as "Associated

Corporations")

b) Air order gz~a~~ting leave to amend the Joint I iquidatoz~s' Notice cif Application

to i~lc3ude the relief of~ a certi~ical~ o~F ~endi~1~ litig~ti~n ("C:~'I,") over a

prope~~ty aC 1376 Bayviev~ Avenue in I~c~ronto #hat is o~~✓ncd }~y~ 231620

Ontaz'io Corporation, one of the t~ssocxated Co.r~oi~ations;

c) All order gr-antin~ leave to issue a C~'L for re~isfration against .1376 Bayvi~w

A~~e~7ue;

d) An order approving the actions and activities of t}~e Receiver as desc:ri':~ed

rzereii~: and
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e) Such further azld othe~~ relief as is deemed a~prop~~iate.

3.0 ACTIONS Ur THl. RECIIZV~R UPON E1.~'POIN'l'N~~;N"1'

3.0.1 Immediately upon its appointment, tl~e Recezver commenced its investigation into the

business and affairs of BBIL in Caziada. This was preceded by a thorough review of

the documentary evidence pz~ovided to it by the Joint L,igl.~idatoz~s in the Isle of Man

Winding up proceedings.

3.0.2 In accoz•dance with the Ap~aointment Order, the Recei~e~~ establishes] and activaTed tlae

e-~~rotocol URL,, http^//_v_v~vw_s~er;el,calbanners.

3.0.3 I~1 addition, the Receiver published the Media Notice approved by the A~~pointmeni

Order on two occasions in eact~~ of The Globe and Mail and T1ae National Post.

Attached hereto as Appendix "3" is a copy of the advertisemei7t

3.0.4 Correspondence has been sent by tl~e Receiver to all relevant Caz~aclian electronic

payment processors, as well as to all depository Schedule I, II and TI~I fin~~~cial

institutions in Canada in an efrort io obtain information as to the ~~ature and extent of

13BIL's busia~ess activities in Canada.

3.0.5 "I~he Receiver has also made efforts to coordinate examinations oC Christopher G.

Smith and Rajiv Dixit iii accoz~dance wit17 pacagrapl~ J ~l of the appointment Order.

Messrs. Smith alid Dixit az-e rep~~ese»ted by counsel and are sez-ved wit17 this ~x~otion.

~ s of the date of this Report exair~inations have noe talcei~ place.

Closure of the Bannez-s Bi•olcer Website and ~oeial iVledia Presence

3.0.6 S1lortly after the I.Zeceiver's appointment, on September 4, 20J~, tl~~e ~Zeceiver

obtained infoxmation confirming that the ~~ebsite formerly maintained by I3BIL at

http://ww~~.banne7sbroke~~,corr~I was taken do~~n, Tt appears that Bai~nei-s I3rokel~

I~aceboolc and Twitter accounts wez~e deactivated or ceased activity on the same day.
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Cri►uin~~! i'~-oceedi~a~s in Respect of ~3aiyne►-s Broker

3.0.7 ~Iso on Septen~be~~ 4, 2014, the ~Zeceiver was made aware of crirnina] proceedings

before the Ontario Superior Court of Justice arising from az~ RCMP izlvestigatioi~ into

Mr. C;hristoplier G. Smith ("Smith") and Mr'. Rajiv Dixit ("lli:tit") related to Banners

Broker• in Canada ("RCIVIP Investigation").

3.0.8 Adclilionally, the Receiver was provided with copies of ~x Parte Restraiirt Orders

obtained by the Miziistzy of -the Attorney General, Cz'own Law Office-Criminal

("Crown"). Attached ~iereto as ~ppecadices "4" and "5" respectively are copies of

tl~e Orde~~ of the Honourable Justice Kelly, dated .7uly 18, 2014, and the Order of tl~e

IIonour2ble Justice Code, dated Jt~l}~ 29, 2014 (the "Restrain# Orders").

3.(x.9 The RestX~aint Orders, issued pursuant to section 462.33 of the Criminal Code of

Canada, freeze fiends held by thirel ~ai-ty electro»ic payment processors in com~ectio~l

wzt11 B~nnels I3rolcer. They ~Iso compel 6r~ancial institutions to provide information

to the Director of Asset IvZanagement - Cz-iminal, regarding restrained accouzlts held

by cez-tain of,#lie Associated Corp<~ratioils.

3.0.10 Ftn~ther to its review oJ: flee K~:slz~aiz~t Orclexs, tree Receiver obtained copies of tie

affidavit evidence filed by t~~e Crown iii sup}~or-t ~f its ex purte a}~plicatioi~. Counsel

For -the Receiver obtained c~pie~ of affidavits sw~~rz~ by kCMP Constable Katie Judd

on July 17, 2014 and July 28, ~Q14 {":[2CMP ~-~1'~tlavits"j. Attached hereto as

Appendices "b" and "7" are; coE~ies of~the RCMP ~ifidavits.

3.O.1 1 "I'l~e RCMP ~.f~idavits detail tl~e basis fo~~ whai is Mated to be the ~~easanable belief of

tie RCMP investigat~z~s that Smith and Dixit; through their operation of Banners

Broker, which, as noted in tl~e RCM}' Af~f~davi[s, i~aclud~:s I3BI1~, l~lave committed

cximirlal offences related to the operation ~f a "1'yr~unid Scheme", fraud, possession

and laundering oC tlae ~~roceeds of crime and criminal misrepresentations contrary to

the Con21~elition/Ict.
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3.0.12 T'lae position of the RCMP investigators is suinnaai-ized at paragz~aph 6 of the .duly 17

~zcM~ ~ft~a~~~t:

It is the posiliUn of investigators that this business [Banners Broker] ~~as a

pyral~aid scheme that over' time evolved into a siraigl~t Ponzi scheme in
which new victims were z~ecruited to stave off requests foi• withdrawals

and complaints fi~oi~7 older ones. As the scheme progressed, Smith

recruited another ~x-incipal wrongdoer named Rajiv Dirt ("Dixit") and set
lip a host of associated corporations to mask both theiz~ ille al activities

anc~ the flow_ of money. TIirou~hout the scheme, Smith, Dixzt and theiz~

associated corporations had investors pay their "investment" money to
merchant account providers (i.e. legitimate coz~parations that process credit

card payme~lts). Those fiends wcz~e then divez~ted by the suspects and their

associated corporations to ~~az~idus offshore and other bank accounts

col~trolled by tl~enl. [eti~phasis added]

3.0.13 B~BIL is speeificall~ identified try Constable Judd as one of Associated Corporations

believed to be involved iia Banners Broker's Canadian operations. At paragraph

12.12, Constable Judd describes infoz-mation obtai~led from. a Competitiol~ Burealz

ii~tervl~w with Sohn Rock, a forme.i~ Compliance Officer employed by Ban-Hers

Brol~e~-:

Rock was told by Smith, Dixit and .Tosun that Smith and Josua~ were the

owners of .Barulers l~rolcer Intcln~iional [associated co7-poration~ and Dzxit

was the owner of Bannel•sbi-oker Limited [associated corporation), later

narned Ste~l~r Point Inc., which tivas the Caz7adian resellez•;

Banners Broker International was operated by Smith and was registered in

the Isle of Man.

3.0.1 ~~ Cor~stabie Judc~l also identifies a number of othe7- entities operated i?y Smith andlor

Dixit, most of which are incorporated in Canada, nai~~ely:

(i) 2087360 Ontario Incorpo-ratio» ola Local Management Services;

(ii) 826 55~ Canada Limited oi•a Parrot M~~~keting Inc.;

5
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(iii) 234J.620 Ontario Cor-}~oratio~~;

(iv) 7250Q37 Canada Inc. o/a Stellar ~~oint Inc. (forinerl_y o/~ "13annei~s I3ro1<e7~

Canada"); and

(v) 8163871 Canada Lirruted o/a Dixit Holdings Inc.

The .(Dint Liquidators' inciepencienC investigati-Dias have also identified certai~~ of the

same parties as being associated with I3}3IL. The results oC the Joint I.,igtiidatox~s'

investi~gatio~~s are in part described in the af~ciavit of Paul Robert Appleton sworn

flugust C~, 2014 and filed in su~~port of i.his motion ("Appleton Affid~viP').

3.0,15 The RCMP' Affidavits identify the Associated Corporations in respect of v~hich the

~Recezver now seeks aut~hor~zatiozi t~ make innuiz~ies. Ce7-kain of these corporat7ons

were pz~eviousay ide~itified i» ll~e 3~oirit Liquidatoz-s' investigations, as described iz~ the

App.letat~i Afiic3avit.

3.0.16 The IZCMl' ~f~davits also z~efel~ez~ce funds l~c;ld by Canadian fi~lancial instiCutions

ai d electa~onic payment processors in xela~tion eo Banners F3rokei~.

3.0.17 The RCMP 4~,'.fidavits wEre a sc~tf~ic:ient evidentiazy basis for Justices of the ~nfiario

SLtperior Curt tc~ gran-1, orl an ex pa~~te basis, on two sepaxate occasions, br~ac~

xatagiz~g a'eli.e~ xec~uia~iitg accoui~is connected with the associated Coiporatiozas to he

frozen. As indicated, the corirT or<3ers ~razited also compel t1l~ird party financial

ir~stitt~tions to pi-ovi-de infox~~nati-on t~~ the Cr~v~~ll.

3.0.14 `Clue allegation t}~at ~3F3IL, was integral to ~ Banners Broker ~?y~rlmid scheme oz' Ponzi

scheme is not new t~ the Joiiat T.,igla~datoi•s nz- the Receiver. In the coarse of their

investigations, ~ot~l~ i~~solve~ncy ~~epresentatives have come across numerous refe~~ences

in social end on-line media to Cra'udlilent zct vity allegedly ~indertal<et~ by ~BBII~ and

B~lnners Broker, including:

6
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a) An active "Baniae~-s Broker Poaazi Scam" Facebook group with u~~waz~ds of

11,000 mer~~bers. A scz-eensl~ot oC tlae Bazzners Broker I'onzi Scam Facebook

gz~oup page (found at llIZL: l~~ttios://~vww.I~acebaolc.coin/p~esBaz~ners-I3roker-

Ponzi-Scam~/39861435b881465) is attached I~ereto ~s Appencli~ "8"; and

b) Several a7~ticl.es iz~ the international media, including a Fe~,ru~ry 27, 2014

article in the Irish Examiner by Conor Ryaia, titled "Feax•s for i~rvestors as

suspected py~~a~nid scheme wound up" (which can be found online at URI.,:

i~tt ://w~~~.irishexa~l~iner.com/irelaild/fears-for-investoz~s-as-sus ected-

~yl-amid_scheme-wour~el_up-260228.1atznl), a copy of w}uch is attached hezeto

as Appendix "9"

3.0, ~ 9 Paz~agi apps 103 to 105 of i~he Joint Liquidators' a[~fad~avit tiled in support of the.

ap~~lication for ~•ecognition o:C the Tsle of Nlan proceedings axe also relevant to the

relief sought on this motion in tez-ms of tkze request th~~t the t~eceiver be empowered t~~

make inquiz~ies i~l respect of the Associate~~ Corporaf.ions. Such paraga~apl3s doclune~at

the .Toin1~ Iaquidators' co~~cern, based on advice received frorr'i zn e,lectronic pa}~n~ent

processor Warned "Payza", than certain Associated Cc~i~parations may have been set up

as e-payment accou~st 1lolder "bene~ficiaT-ies" designated to .receive ~~~iyt~~eziis on be(~~ilf

of I3}31I.,.

Receiver's ~x3vestigations

3.0.20 Tl1e Receiver's investigatioi~5 J1ave iiaeluded regi~isitioi~iug eor~orate }~~of~ale and

business iaaz~~es searches in 1-espect of each of the Associated Corporations iclEntified

in tl~e RCMP Affidavits. A summary of these seaz•cl~ results is attached hereto as

Appendix "10".

3.0.21 Cor~~oz~ate search results, together with otl~e~~ docurtlepts pi-evi~usly obtained by the

.Toilzt :Liquidators, confirm that four of the fve l-associated Corporations in respect oI~

which tl~e Receiver seeks investigative authority are set up st7ch lliat Smith acid/or
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Diaat are the sole di~~ector and/or officer. The exception is 2087360 Ontario

Incorporation o/a Local Management Services ("X,MS"), of which ~;dmand A. Clarke

is the sole director and officez~. However•, based nn evidence obtained vy the Joint

Liyuidatoz~s in their investigations, it is apparent that LMS was also operated by Smith

ar~d maintained va1-ious account relationships with payment processors and fina~~cial

institutions under the I3annei-s ~3rolcez~ name, as described at paragz•aph 103 of tl~e

~.ppletor~ A~ffid~vit. Smith a)so used LMS to register a ziu111bez- of "Bannez-s 13rol~e~"

related Internet don7ain names, as set out a~ paragraph 100(d) of the ~.ppleton

Affidavit.

3.0.22 The R.eceivel-'s ii~quit•ies with Canadi~ri financial institutions and payment processors

have, to date, been resiricC~;d by the fact that the i~~vesti~atory pourers gxanted its tl7e

Appointment Ot~cier are limited to 1~BIL.

3.0.23 Fix exlm~le, upon ret~t~rsting ixiforn~atio~~ from an Oshawa branel~ of the Caiaadia~l

Imperial L3a~iic of Coznanexee ("CIl3C"), which is ialown to have held filt~ds on behalf

~f ~3al~nea~s }3rolcer entities and may leave received transfez~s from BBIL's Isle oaf Man

b~~nk account, tl~e Receiver was advised that no i~lforn~~ation could be 1•eleasecl ~~ith~ut

a court order spez.ifically referez~c~ng the account holder. Ocher Canadian fi-nancial

institutions maziltaii7 a similar position, Consequently the Receiver's ialquiries of

t~znall~ial instz~utions have not, to date, been inet wi~tl~ suf~iciezlt disclosure of

inFormatior7 ca ~dvancc investigations into I3J3IL.

3.024 Tl~e Receiver has written to Smith's counsel as well ~s other counsel at Aird & Berl~is

LI~F' known (o lave been retained by BI31L iri tree past requesting relevant information

pua'st~ant td the Appoinirnent Order_ Copies of this correspondence, and the a-eplaes

zeceived, are attached lle~~~tc~ at Ap~~endis "~l".

3.0.25 'I~o be clear, the Receiver is not at this early stage in its invesi'igaCio~1 in a poszk~on to

co~~clti~dc that k3BIL o7' BanT~ers L3roker was i~7 fact a ponzi scheme, pyramid scheme,

or cr-ixninal enterprise more ge~aeraliy. The Receiver can, however, report that serious

8
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allegations to that effect have been made by tlae RCMP and others in respect of BT3IL,

and a small number of Associated Cor~oratioiis. If such allegatioals aa~e to be iurtlle~~

coz7sidez-ed, in accordance with the Receiver's inrinctate to i~~vestigate, identify, and

preserve assets of I3T3IL, it is necessary that the Receiver have authority to make

inquiries in respect of the Associated Corporations. ~o~~ the tame being, the Receiver

is seeking investigatory — as opposed to possessory powers - in respect of the

Associated Corporations.

$ayview Property

3.0.26 TI1e Receiver has recently become aware ~ of a mixed use commercial /residential

pz~operty on I3ayview Aven~~e in Toronto, znu~~icipally known as 1376 l3ayvicw

f~venue, 1~oronto, Ontaz~io, M4G 3A1 ("I3ayview Pro~et-ty"). The Bayview Propez~ty

was purchased for $2.9 million on March 19, 2013 by 2341620 Ontario Corporation

("234"). 234 is an A.ssoczated Coi-~~oration idezltified in -the RCMP Aff=ldavits. Staaith

is the sole officer end diz~ector of 2.34. Based on iz~vestigatio~ls to date, it is believed

that tk~e 13ayview Property was at one time intended to become the head oi'lice of

Banners k3rol<e7-.

3.0.27 Tl~e Bayview Property was very recently listed for sale fog• $4.1 million. Attached

hereto as Appendix "12" is a copy of an online property listing obtained by tl~e

Receiver in respect of t)~e J3ayvi~ew Property.

3.0.28 A pl~opez-ty subseareh indicates that the Bayview Property is Linencu~lbered. 234's

purchase of the t3ayvie~v Property occura~ed during the tame frame i~a which BB1I~ was

actively i~~volved i« tJ~e I~a~aners Broker enterprise. in the ,months prio~~ to tre

purchase, regular and substantial deposits had been made to file credit of ~3F3II~'s Tslc

of Man baz~lc account (see for example, pai~agra~~h 1 1 l of tlae Appleton Affidavit).

3.0.29 On the basis of .its ongoing investigations, zncludin~ a review of the allegatiaz7s set out

in the ]ZCMP Affidavits, the Receiver and/oz' the Joint Liquidators claim and intend to

P]
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assert ~3 property i~aterest i~a d1e Bayview Pro}~ez~ty. '.l~l~e bass f~t~i~ this assertion is a1~d

will be [hat il~e Bayview Property way purchased and/o1- improved with monies

p1-c~~erly belonging to, or owing to BIlIL. Alte~-nativ~Jy, oi~ additionally, it v,~ill be

alleged that tl~e Bayview Property was acquired i~n the context c>f fhe illegal scheme

and diversion of funds to associated Corporations that is descz~ibed in tl~e RCMP

Affidavits. "l~o the extent available, the .Receiver and/or the .Ioint S,iquidators intend to

assez't coiistz-uctive. trust, tracing, and otlaez' prap~'i.eta~~y at~d equitable i-~n~edies i.n

respect of the I3ayview P~~operty.

3.Q.30 The Receiver is caxzcerned that the Bayvie~v Pz•operty .ixiay be sold, end i~l~e ~~roceeds

of sale put beyond reach of B~k3IL creditors, if ~. CPL is nat issued.

3.0.31 l~n ihis regard, as a•eeei~tly ~ls Maz•ch of this year, 234 sold its inti.i-est i~n another

T3ani~ez•s Ba-olcer comae-cted real pi•c~pez•ty in Whitby, Ontario.

3.0.32 Specifically, ~n Maz-cl~ 27, 2U1~, 234 and Dixit ITo.ldiiz-gs Ii1c., a company controlled

by ~~ixit, Bald a jointly ow~a~;d pxoperky municipally ki~c~wn as 5 Ca.-low Goiirt,

Whitt~y, Onta~~io. 7'he property was sold for ̀ 61.2 million. ̀~~h,e Carlow ~,au~-t prUperfy

l~aci been identified as ~ 13an~~ers Bi•oke~i• "Support Center" opez'ated b}~ SteJl~il- Pc~ir~i.

Inc., an Associalecl Car oration conu~c~lled by Dixit, which fot~merly operated under

t ae n<ux~e "}3al~nez-5brokc.~- l~ irr~ited" oi• "k3az~nez-s l3rolcer Canada" (see, foz- exazr~pl~~,

p~~t~a~r~3p11 ~2(d) oC t.l1e Appleton Affidavit). Copies of xElevaalt }~ra}~erty st~bseai-cl~

results a1~e attat;l~ed hez-eto as A~~~endix "13".

3.x.33 T3a~ed oz~ the recent sale o~ the Ca~~,low Property and tl~e listing for- sale of the ~Bayview

I'z~operty, the ~Reccivei~ has reasonable grol~nds to believe that t)~ie status quo will not

preserved if a CPT is i~ot issued. If a CP'L is not i~ssucd, tale l3ayview I'roperry ~v-ill

very likely be sulcl aa~~cl tlae p~-ocec:cis of sale ~~lav beeoz~e uru~ecoverable Eo creditors

hiving claims as against ?_34 and its ownez~s, including the ~IZecciver as representative

~~i~creditors of BBIL.
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3.0.3 3 "The I3ayvie~v Property is lega)ly described as:

YCL 1 13-3 SEC M5; PT L`l" 1 l3 W/S BAYVII?W AV PI, M5 'I~ORONT`O

COMM AT TIIL; S ELY ANGI,r OF THE SAID LT 1113; TIIENCI~

NLY ME~SU.RLD ALONG T1 [L SLY I_ IM.I`I~ UT Sl~ID LT, 50 I~T

MORI: OR I Z:SS TO A POINT l02 T~T NIL,ASURED SLY FROM THI

NE ANGI:~T OF LT 112 ON SAID PL, THS:NCT WI,Y PARAI,LFL.

WITH "~'HL SLY LIMIT OT SAIT~ LT 113, 120 ~fT; THENCE SLY

PAIZAI,LFL WITH THT ELY LIMIT OF SAID LT, SO I~T MORE OR

LASS TO THE SLY LIMIT U~ SA1D I.,T 113; 'THENCE 1sLY ~1I~UNG

THE FAST MENTIONED LIMIT 120 FT ~I`O TI-TE POB; TC?RONTO,

CITY Ok~ TORONTO

and bears PIN 2 ] 122- 0 ] 31 (LT). I~. ropy of the l'1N in respect oC the .Bayview

Propel•ty is attached Hereto as Appendsx "14".

4.0 RECOMMENAA~I'~ONS

4.0.1 Teased upon tl~e Coregoing, the Rece:i~~ei'respeci~i111~, ri;gi_iest~s:

a} ~n ~xdez~ gr~u~ting cei-taiu additional investigator~~ authority to the Receiver'

pursEiant to section 272 of the J3I~. i~~ xespect of five Associated C`~rpoxaCions

that are evidently associated wish I3}31I., and lave bcen identified by tihe IZoyai

Canadilc~ Mou~~ted P~Iice ("I~C'MP") as being ir~t~g~~al to a~i alleged "k~anrac~~s

I3z~oke~-" ea~.te~~~:~rise cif ~vl~~iel~ 13I3IL was a central part ("~~~~ners I3roicez~"},

including:

(i) 20f373(~~ O~~t~irio Incor~~orated o/a Lodi] A~Ianageme~7t Services;

(ii) Parrot M~-keting Inc. (fo~-n~~erly o/a "$264554 Canada

I~iinited");

(iii) 2341620 t.)nt~ric~ Corpc~ratic~~i;

(iv) Stellar Poiri~ 1~Zc. (f~riilerly ola "7?S00 ~; Canada Inc." ar~d

"l3annersbrok~r I_,imited");

W
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(v) Dixit Holdings Inc. (formerly o/a "816387] Canada .L.i~i~~ite~");

and

(v.i) Any other entity operating under tl~e busi~~es~ names

( >) G< )) LC )J

` I3annersbroker , Banners 13a'oker , Bannersbro er ..imrtec ,

"Bazlnersn~obile", "L3aiiners Mobile" or "I3a.nners Broker

F3eJize";

b) An ordea~ grant~i~g leave to amend the Joint Lic~uidatol~s' Notice of application

to assert a claim in respect of tlae ~3a}rview ~~'operty and to include the relief o~

a Certificate of Fending L,itibatian ("CPI,,") over the Bayview Property;

c) An order gz-autil~g leave to issr~e a CPL :for registratz~n against the 13ayview

Property; and

d) Such furtl~ex and other relietas is dee~~zed ap~aropria~e

ALL OT W~IICH IS RI+~SI'P1C"TFULLY SUBMITTIID this 2nd day of C>ctoher, 201 ~ .

Mai SP~;RG1~;L I:i~fC.,

AS COUI~t'I'-AP.i'4In1T1~,D ZZI+,CEIVER Off'

I3ANNEl2S BIZ07~.0{...R IN'1`Ci~~~1,~'IONAL ~,T.MrTE)J

AN:D NO"I~ € ~ t~~S J'I;:RS41~AL t~R t~C~12PORA.~I'E CAI'AC.t'I'~'
~ __ -~ ~.

t,.
:;.

Philip 71. Crennis, J.D., C:I~ZI'
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Cou1-~FileNo. CV-14-10(63-0OCL

OiVT~1RI0
SUI'~:R~nR (:O~JRT OTC .IUSTIC~

(Couiri~ercial List)

I ~1 ':~'1=(li; M ~ °i„1'~~t ~T~ '.t`f~.~ l;AN.F~R UPTCYAIV➢ IN>SOL T~ENCY i1 C 1;
R.S.C. 1992, c. 27, s.2, AS AlVI:FNI3~~

ANT) IN ̀T~1S~, ~M~TTTI2 OF CER'T'AIN PRC3C~~DIIYGS TAI~I,N Iii 'THE IST_,3E OF ~NIAN WITFI

I2~'>SJ'EC'~' i'f3 .13ANN~~~~25 ~~20T~T±.T2 INTERNATIONAL L7~IA~TITF17

AI'YL,ICAT~[t)N t31+' M1LIsS ANl3~RG'bi~' ]31!,N.3[AM[ AND PAUL RC)~3~R'I' APPLI? TO1V, Iii '['~1Es:iR

CAI'ACI`1'Y A5 ,.~OTN`~ I,:iQU~llATORS OF BANN~IZS BROKER INTEItNA`I'IOI~FAL

I_:tI4~CX'('~~3'~, Y1I~i1)f;R PAR'~I' XITZ p'~TI~I~ I3i1NIZRLLI~TC;'YAND IN,St1LVE:VCY~IGT {C:}20~5-

430RD~'.R TNSQI,V~+,\'GIPS)

Sh C(JN:I) :ki~~:POR'I' OF 'I"HE

COLTR'~'-I~I'I'OXNT~,D RI(:EI'VER OF

~3ANNI?IZS BR.C)K~3R ZI`~iTERNATIf~NAL LTIvfI"I'I~>

t°~~Faco~ry x~~~~~rr~~~

~a~udry ~z, zaa,5
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l , Initial Recognition Oz~der of The I-Io~~ourable Madam Justice Matheson nzacie !1 ugust

22, 2Q 14

2. S~ipplexnent~il Ordez- of Tl~e IIonourable Madam Justice MaCl~eson made ~~ugust 22,

2014

3. Restraint Oa~cler of t}~e Honourable Justice Kelly, dated July 18, 201 }

4. ELestraint Order of the Honourable Justice Code, dated July 29, 2014
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2.014

9, Endorsement of the Honourable Justice NewbouJd, dated October 1 S, 2014
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APPOINTMENT AND ~3r1CKGROUND

1. On application made by Miles Andrew Benham and Paui Robert Appleton in their

capaciiy as Joinf Lic~uidatoz-s ("~'o►•ei~ti Repi•esexitatives"} of Banners ~3rol<ei- Interzi~tiorlal

Limited ("BBIL"), }~iil~stiant to tl~e 13anlc7~ziptcy and Insolvency Act, R.S.C. ] 985, c, 13-3, as

ame~ided ("I3TA") recognition was granted by this ~Ionotn-able Co~irt t~o Orders g7-antad by the

High Court of Justice of the Isle of Man, Civil Division, Chancery Proceduz~e. /Attached hereto as

Appendix "1" 10 this Second Report is a copy of the 01~der of '1'lle 7Ionou~-able Madaz~7 rustice

Matheson 7~~ade August 22, 2014 pursuant to section 268 of the BIA ("Initial Recagnitio~i

Order")

2. On further application made lay Lhe Foreign Representatives, msi Sper~;ei ine. was

appointed Receiver and Manager ("Tteeeiver" or "IY[SI"} of all the assets, undertakings and

properties of BT3IL. Thc; Receiver was appointed pursuant to a further O1~der dated August 22,

2014 ("Suppiement~~l (3rcler") issuec~i by the IIUz~c~u~~a-bie Justice Matheson of the Ol~ta~~io

Superior Court olJustice, a copy o~wllieh is attached as A.~pei~dix "2" to this Second Repot-t.

3. Prio~~ to beinn o.i•dered wound up by the Isle of Man court, 13BII~ was a }~u~ported Internet

advei-tisi~~g business wzth operations either directly or tluougll related companies around the

world. BBIL was central to a corporate network ~~x grou~~ of co~a~panies aa~ound the world ita

operating the "Ba~aners Broker" o~stine enterprise, ~ platf~~r~n whc;rehy registered members knoti~vn

as "alrliates" could advertise theix businesses «n various websites within the B~inners Bxoker

netwoz~k ot~ publishers while, at tl~~e sane tune, earruz~g revenues as aia advertising publisher

through specialized and targeted publisher sites created, designed and hosted by BBIL. These

former Banners C3rokex- affiliates now make u~ the vast majority of known creditors of BBIL,

PU12P~SE OF TI]E ~2E1'ORT'

4. Tl1is report ("~eeand Report") is filed in support of the Receiver's Motion for an order

restricting tl~e disa~osition of certain monies and credits held by electronic payment processors
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which are currently frozen pursuant to ex parse Restraint Orders granted in the context of a

criminal i~~vestigation into the Banners Broker enterprise of which BBIL vas a part.

5. The Restraint Orders were ot~tained by the Ontario 1~~tinistiy of 111e attorney General,

Crown Law Office —Criminal ("C1-own") iia relation 1:o a criminal investigation l~eg~rding certain

individuals and corporations involved in Bai~~ez-s Broker, Tl~e Restraint Orders have frozen funds

held by tlliz~d panty e]ectroilic pay~z~ent pz-ocessor~s in connection with 13a~~nei-s I3r•oker

6. The Restraint Orders statutorily expire six rnanths from the date of issuance and,

accordingly, will expire on Januax~ l 8 aid 29, 201 S. Although ii is possible for the C~~own to

obtaiia. an extension of the Restraint Orders, it is not cleat- to the Receiver that such air extensioli

will be ptu~st~ec~. Regardless, the Receivez~ Leas an interest in ensuring the Property is not clis~osed

of or c~tlaex~wise put be~~ond the i~eacl~ o~p1-oper clai~aaa~lts (including the Rece,iveT•} at this tiilse.

7. Based oil the Receiver's investigations to date, the Receivea- believes that tine iimds

cuz-rently subieet to the Restraint Orders are claimat~le by ci-editt~rs of I3~3ZL, and that a elaiz~~ will

Iikely be made by the Receiver in respect of those funds.

t~C~~':tONS Ol+ T~I~ RECEIVER ~IP~N A~'PDXNTIl~~N~'

[~Cr'MP Investigation acid Reslz-~yint Orclez's zit 12espcet ~~f~ C3anr~er-~ f~rt~lce~~

~, C_)n Se~tembe7- 4, 2014, the Receiver was made aware of c7~i~t~i~~aJ p~roceedi~lgs before the

Ontario Superior Court of Justice prising fi~ozn an 1ZCM}' investigation into the principals o~

13amlers k3rok~~~, Clu~istophe~r G. Slnitla ("Srnitla") and Rajiv 1~i-xit (".Dixit"), related to 13an~~ers

k3~'ol<er iii Ca»ada ("RCMY Itavestigatioti"}.

9. The R.GMP Cnvestigation has, to date, resulted in t~7e issua7lce of i11i-ee sets of production

orders by the (~ntariv Court of Justice, on June 3, June I 1 and September 12~, 2014, respectively,

rec~uixing the production of documents releva~~t to Baianers Broker by certain fiiaaz~cial institutions

ai d electronic payment processoz~s ("1'roductio►i Ordep~s"). Copies of t]Ze Production Orders

v-brained by the Ministry of the Attorney General, Crown Law Office-Criminal ("Ca-owzz") and

their supporting Information to Ohtaii~ matet~ial have been obtained by the Receiver.
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10. The RCMP Izlvesti~ation has also resulted in the issuance of two ex pane Restraint

Orders by the O~Ztario Superior Court of J~istice, made pursuant to sectio» 4b2.33 of the C.'rinzii~al

Code of Canar.1~, namely:

a) "I~he order of the I-Ionoui•abie Justice I{elly, dated July 1 g, 2014; aald

b) The order of the Honourable Justice Code, dated July 29, 20i 4

(collectively t11e "Restraint OI~c3e1-s")

`i~lie Receiver has obtained copies of the Restraint Orders and tlae supporting affidavit material

filed by tl~e Crown. f~ttached hereto as Appendices "4" and "5" respectively ar-e copies of the

T~estraint Orders.

l 1. "I'he Restraint Orders operate to f7-eeze certain funds held by third party electr~liic

payment processors in eor~nection with Baruler-s Brokez', speciEtca-lly:

(i) A11 money or credits Held by }3eanstrearn Internet Commerce Inc.

("T3eanstreain''); 2695 Douglas StreeC, Suite 302, Victoria, British Collzmbia,

V8T 4Ivt3, in a merchant account for 7250037 (,az~ada Inc. a!a ~3anner's Hrolcer

Canacl~ io,r registered account bolder Rajiv Dixit, merchant TD 251440000;

(ii) All money ox- cl-edits held by SolidT~~ust Pay ("S`TP"), 47 William Street, I'.0.

Box SSI, Bobcaygeon, Ontario, KOM 1A0, in a merel~ant account tc~r 2087364

Ontai~i~ lnc. o/a k3annersbroker for regis~~~i~ed account holder Chris Smith;

(iiij All money or credits held by Mazarine Commerce Inc. a/a ~'ayra.com ("Payza"),

100-8255 Mountain Sights, Montreal, Quebec, I-14P 2B5, in a met•cllant account

Por Banners ~3ro1<er and a merchant acacunt for Banners Mobile, both for

registered account holder CJ~ris Smith, user ID 3809788;

(iv) any azad all funds held by 6Q03061 Canada Inc, operating as UseMyServices, Inc.

("UseMySe~-vices"), 7881 Steeles Avenue West, Suite 348, Toronto, 0~ltario to
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the cz•ed~t of~ Monetize Group Inc. for registered account holder Cl~ristophei• Smith,

v1e~~chant ID SMPDAA (User ID SMPDAA paybannersLrolcer@gi~~ail.coz~z);

(all of which is a~eferred to hez~ein, as in the Restraint Orders, as the "Property.")

12. Toll-owing Che Receivea's revieU~ of the Restraint Orders, ii obtained copies of the

af~id~vits sworn by RCMP Constable Katie Judd oar July 17, ?_014 and July 28, 20J4 ("RCMP'

Affidavits") filed b~~ The Crowzi iiz silppoz't of its -ex carte ap~~lication for' the Kestrailit O~°ders.

Attached hereto as Appendices "6" and "7" are copies ol~the RCMP Affidavits.

i 3. The RCMP Affidavits detail the basis foc• what is stated to be the reasonable t~elief of the

RCMP' investigators that S~nitl~ and Dixi-t, tl7roug~i their operation of Bannez-s Broker, which, as

no#ed %zl the RCMP A1~idavits, includes F~BIL, lave committed cz~i~ninal offences related to the

operation of a "Pyramid Scheme", frzud, possession a~~cl laui~de~-ing of tl~e proceeds of crime and

criminal ~nisrepresentatzoz~s cozifraty tc~ tie Competition Acl.

1~. Tlie ~ZCMP A'frdavits asse~•t claims to monies held by Canadian financial iz~stittttions and

electronic payment pzocessors in relat~~zl t~ Bai~le~~s T3z-okez•, which are believed by the RCMP to

be proceeds «:C crime as defined ley section 462.3 of i)Ze Ct~inaznal Cnde.

15. "The position of the 1ZCN1P investigators is summarized a~t pai-agt~apl~ 6 oI~ tl~~e July l7

R.CIvIP Affidavit:

It is tlae po~itiotz «f inv~stigato~-s that ti~is bLtsiness {Bannzi-s Brolcez~~ was a

pyramid scl~enne that over ti1~a~ evolved int.c~ a st:i-aigl~t Porizi sd7eme in which new

victims wea-e z~eez-uited to stave aff rec~uest~ for tivitl~dra~~als and conzp)aints fi~o~aa

older ones. As the scheme progressed, Smith ~~ecruited al~otl~er princi-pal

wrr~ngc~oez~ tamed Rajiv I~ixit ("I~ixit") and set up a host of~ associated--- —
cor~~orati~ns,_t~, mask both._tlieii~,,._illerfal acti7-itie~___and the flow ~f motley____ .

`I~l~r~~~ghout the schein~, Smith, ~ixit and their associated corporations lead

investors pa}~ theiz~ "investnaecat" ~r~oa~ey [o merchant account providers (i.e.

le~itima~e corpor~atioizs t}lat process credit card payme~lts). Those funds were t}yen

c~ivea•ted by the suspects grid their associated corporations to various offshore end

other ba~7k accounts controlled by them. [exn}~laasis added
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l 6. T3BIL is specifically identified by Constable Judd as one of the "Associated Corporations"

believed to be involved iti I3amlers I3i~oker's Canadian operadolls. lit pa~•ag~~apl~ 12.12, Constable

Judd descz~ibes in#orin~ition obtained fi~oin a Competition Bureau interview with John Rock, a

formez- Co~npliar~ce Officer employed by Banners Broker:

Rock tivas told by S~inith, Dixit and 1osLin that Smith and Josiln wez~e the owners of

Banners Broker International [associated corporation] and Dixit was tlae owner of

~3annersbroker Limited [associated corporation], later named Stellar Point Inc.,

which was the Caizadian reseller;

Banners Broker Internatiol~al was operated by Sz~~ztl~ anti was registered in the Isle

of Man.

17. Const2ble Judd also identifies a number of other cn~~ities operated by Smith and/or Dixit,

most of w17ic1~ az~e iilcox~oxated in C:ai~ada, including the followiizg Canadian entities:

(i} 2087360 Ontaxio Incorporation o/a Local Management Sez~vices;

(ii) 8264554 Canada I.,imit~d o/a Parrot ivlarlceting Inc.;

(iii) 23~1I620 Ontario Corporation;

(iv) 7250037 Canada Inc. o/a SteIlax~ Point Iz~c. (formerly ola "Banners ~3z~oker

Canada"); and

(v) 8163871 Canada L,iinited o/a Dixit Holdings Inc.

(referred to herein as "Associated Corpoa-atioxis")

"I'he Joint Liquidators' ~ndependez~t investigations have also identified certain of the s~rne parties

as being assocza~et] with I3I3II_,. The resl.11ts of tl~c Joint Liquidators' investigations are in pa1-t

cicscribed in the affidavit oC Paul I~obe~~t Appleton swoa~n August 6, 20]4 ("Appleton

Affidavit")
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] 8. The RCMP Affidavits reference funds held by Canadian financial iiistitLitions and

electronic payment processors in relatioiz to Banners Broken- wlaic]~ ~u-e currently restrained ~s a

result of the Restraining Orders. In the Jl~ly 17 RCMP ~1~fidavit, C~nstab~le Judd deposes that:

Based on the information contai~ied in this affidavit, 1 believe that the pro}~erty is

pz~oceeds of crime as defined by section 462.3 of the Gri~rni.nal C:ocle and,

tlzez-ef~re, za7ay be subject to an ordez~ of foa-feiture L7nder sectio~~ 462.37 of the

Criminal Code. J believe fttrYl~er that a restz~ait~t order tinder s.462.33 is necessary

to pz•event the possible disposal of the pro~~erty and t~ ensure tI~iat tl~e ~~ropel-ty wil]

be available fo~~ foz•feiture at ti-ia] should the respondents be convicted.

19. T~lie IZCNIP Affidavits were a sufficient evidentiary basis for Justices of the O;Ztario

Su~ei-ior Count to grant, on an ex parte basis, on two separate occasions, the broad ranging; relief

iii t11e Restraining Orders requiring accoul~ts connected with the Assoc~ateci Corporations to be

frozen.

20. "7~he allegation that F3BTL was intega•al to a 73anne~-s Bi'olcez~ pyz~amici seheine oi• Ponzi

scheme is not Clew to the Joint liquidators or the Receiver•. In the course of t1lei~r investigztions,

both insolvency representatives ]aati~e coXne acxoss z~uine7~ous re1_erences in social and on-line

media to :fi~audulent activity allegedly undertaken by ~3L~IL and I3an~~~t~s Broker.

Rcceivcr's 1~lotiozi for Additioz~nl lr~~~es#i~~itivc ~~uf}~o~-~t}:

21. Zn ~~r~er 1:o falfil.l the Receiver's investigatory mat~~date ~n respect of BBII~, it was

detez7nii~ecl that it was appropriate for the Receiver to seek information in respect of the

Asst~ciatecl C,o~~poratic~ias and the accouzzts held with Canadian l~~z~anc~al ix~stiiutiozls and payment

processors identified in t]~e Z~CMP Investigation, including inornlation with respect to the

transfer of funds between BBIL anc3 the Associated Corporations.

22. /~ecordingly, on October 15, 2014, based on its investigations to date ~u~d tl~e evidence

disclosed in the RCMP Affidavits, the Receiver sought an order for the aut}~ority to require

production cif il~forniation from third parties in respect of the Associated Corpor~itions, as is set

out in fui-th~r detail in the Tirst RepoT-t of the Receiver, dated October 2, 2014, a copy of which

(without appendices) is attached hereto as AS~~endi~ "=I"
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23. The Ho~lourable Mr. Justice Newbould granted the additional investigatory authoz~it}~

sought by the Receiver by order dated October 15, 2U1~ ("Expnndetl T'ozvers Order"). A copy

of the issued Expanded Powers Order is attached hereto as Appea~dix "8". A copy of t~~e

endorsement of .Iustice Newbot~lc~, dated October- 15, 20l 4 is attached hereto as Appendix "9".

Rece;iver's kurther I.zivestibations and Necessity fir Confiixucd Restt~aint o3'Iiunds

24. `I~he Receiver's investi~atic~izs are under-~vay. Since the issuance of the Expanded Powers

Order, tl~e Receiver i7as continued to collect information and docfimerits in respect of the J3a~Iziers

13z'oker enterprise and lias sought to intervieuv key individuals involved in the opez-at.iazl of

F3anners ~iz~okex.

25. T1~e Receiver is not presently in a positio-n to conchide d7at B~3ZX. (<~z• tk~e ~3anr~exs 33roker

enterprise) was in fact a Ponzi scheme, pyramid scheme, or criminal enterprise 1zlore generally.

The Receiver ca1~, however, report that serious allegations to that efPec~ have been made b~ tl~e

RCMP and others i7~ respect of RI~IL and a small number of Associafie~3 Corpoz'ations.

26. Sigiiificantl~y, based on a z~eview ol~ aI1 infoz~n~aiioz~ obtained Fi~o~za S~i~lat~cial iz~st~itrztio~7s,

the l~~eceivex believes that the sotn'ce of the restrained Yroperty held in tyke electronic ~~ay~rie~nt

pz~ocessc~r accounts at issue very likely derives frog=n deposits made by ~3anne~~s ~~3zQker ac~iliates,

27. At this stage i~~ its investigation, t}ze Receiver does nor lave t ae infc7rmatiQn necessary to

completely undez:stand the flow of funds within the Banners B~~oke~~ ~r~tip G~ companies, It is

ap~are~~t, however, that there lave been si~ni Ficlnt Intel--cozn~~.any transfers ~~f funds conti•ibl~tecl

by ~3anners Broker afC~liates between BI31L and the Associated Cc~tporataozls. It would als~~

appear that the majority of monies received by Banners l3roke7 .from affiliates v,~ere t~o~t used to

fund witlldxawal comzr~it~a~er~ts, resulting in a significant nun~be~- of~ outstanding creditors, made

u~~ of thousands of Banners Broker affiliates.

28. In the circuanstaiices 1het~e is good reason to believe thlt the Property ctz~l~ently rt;strained

by the Restraint Orders is p~-ope~ly clai~~~able by I3BIL and/oz' Associated Crorporatio~a creditors.

The Receiver therefore intends to con~~~lcte its investi6aiory mandate and pursue all cl-aims as

7
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i~iay be appropriate in respect of the resirai»ed Property. It is necess~t•y and app~~opriate for the

protection of cz~editors' interests that such Property be preserved wkaile the Receiver's

investi~alion into tl~e affairs of BI3TI~ and tlae Associated Corporations proceeds.

?_9. To the Receiver's knowledge, no atter~ipt has been nlacle by any of the R~spond4i~~s to

vary, t'evoke or set aside the Restraint Oz'ders or otherwise seek any post-rest.raiz~t relief.

30. Tk~e Receivez~ is unaware of any action being taken by the Crown which would have tl~e

effect oaf eontii~uing the Restraint Orders fast .lanuary ~l 8 and 29, 2~ 15.

31. The relief sought on t}tis mot~_on is intended to preserve t}~~e status quo in respect of the

currently restz-~iined k'x~opei-ty_ This will ensure that the Receiver, and ofiher potential claiina»ts,

will have an ~pportuxuty t~ assert ~n i»terest in 'tlie fiends at issue i~~ tlae full~~ess of tine and in a

coordinated manner.

32. ~~1so to this end, should Cou~~t authoz~ity be granted, the Receiver is prc~~ared to receive

and hold ille Pi~opez-ty, as cozlservator, n1 ais interest-be~i~~ing trust account, sep~u-ate and apart

ti-om the ~3BIL z~eceitiership, ncat to be ~~eleased without further count c~x-dez•.

nLL OIL W~~~1CI~~ ~~~ R~L+;SI'ECTI~'ULL,Y SUI3MITT~D this 12th day of Januaiy, 201 ~.

MSI SPF,RGEL INC.,

AS C(3~UR"l'-APPO~~N7'~I+:D RL~.CI?IVER OT

~3ANNHI2S }~I201~T+,R lN`[`TTtNA~'~()N~1L LIMITED

~.~+1D NOT ZN C`!'S pE1;`~-~fi~fAi~ OR C'~.RPQRA.TE CAPACITY
_ - .. fj ~~

``y~~~ ~ ... .. , ~ J rye - 
..---.1 ~^'~+....--._.- -"----........_

Philip H. Uena~is, J.D., C'3FZP
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1, Man'ssh Kumar Soni, Notary P~b1ic of London, England, duly admitted and sworn

and entitled to practise tt~rou~hout England R.~ Wales:

DO HEREBY CEFiT1~Y ACID ATTE57

THAT an the day of the date hereof before me personally came and appeared Paui

Rof~ert Applefion whose identity (attest, the Deponent named and described in the

Affidavit hereunto annexed, who in +ny presence by solemn oath by him taken in

due form of law swore ~nci deposed to the truth of the several statements, matters

and things rn~ntioned and contained ifl the said Affidavit.

I(~ 7~STiMC)NY 4IUH~REOF 1 have hereunto se# my hand and affixed my Seal of

Office in London, this 6 day of August two thousand and fourteen.

F ~....

f~~ ff f,~~ 
~~~ 

r

•~,,, s.... .k

k _._ __—....___... _..__..,_ _.

Manish Kumar Soni

Notary Public

a

~~ 1< Soni No~aries LLP St. ~ani~s's Park C)t~ice (h.]ai~i~

^~,, „~ -~ SO Broadway, I,oncton, SW 1 H ODl3

L3X 'L~tii~;i ~licioria i)2i45 f3f38 DO1 1 Ofl7~J 1 ~ lz; 27G
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Court File Na.

OM7"ARiO
SUI'Ei2iC3~t COURT O~ JUS`i"!CE

(CortZr~ercial List)

IN TNT MATTER OF T~iE BANKRUPTCY AlVL3 1NSOLVEPlCY AGT,

F2.S.~. 1992, c. 27, s.2, AS A~41fE~iQED

AND IN ~'H~ IV{ATT~R t~F' C~FiTAId~ PRUCE~D1lVGS TAKEN Its THE ISLE U1= i~iAN Wf3~I

RESPECT TO BANNEf~S BRL3KEf~ 1h1TERNA'TI(?NAL LIfVlITED

AP~'LICATI0~3 OF IVi{LES AidbREVU B~NHAM AND PAUL RUSERT Ad~P~ETC>Td, iN THEIR

CAPAC[TY AS JOt~IT LIQUIQATQRS OF BA~9h1ERS BRL7E{~R iAdTEF~NATIC3~lAL ~lNiITED,
UNDER PART Xli6 t,~F THE

BANKF~'UPTCV AfVfJ INSOL1lENCY A~7' (CROSS-BrJ~~~R 9tvSO~VENCI~S)

~1FF1C?AV17 O~ Pf~UL r~tQBERT APPLE`i'i3N, i~! ~!~ ~APAC€TY A~ JC}i~lT L1~Ui~3ATUF2 C~~

SAN~~RS BR~KFR E~iT~R~dATIt~~AL. L1~L1lTED

E, PRUL ROBERT APPLETON, of the City of London, United Ki~gdflm, flnA1{~ QA7'H ~SND

51AY:

1. Together with Miles Andrew Benham, ! am Joint Liquidator {"Jo'ant Liquidators") of

Banners Broker International Limited ("~E3fL") in proceedings before the High Courf of Justice of

the Isle of Man, Civil Division, pursuant to Past V of fhe Companies Acf 1939 of the Isle of Man

(°Isle of l'~an Proceeding"}. I have kt~ow{edge of the matters hereinafter deposed, +,vhich

knowledge is either personal to me, obtained from a revsew of the documents referred to herein

~ or, where indicated, based on inforr~a4ion and belief upon being advised by ethers, in which

case I verily believe such information to be true.

.gin
~> €~

~,,
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(a) ~v~rvi~w

2. This is an applicafiion for recognition of the Isle ai Man Proceeding with respect to BBIL

as a foreign main proceeding for the purposes of section 270 ofi the Bankruptcy and Insolvency

Act, RSC 1992, c. 27, s. 2, as amended ("~iA") and for recognition of the Joint Liquidators as

foreign represeniafives in thaf proceeding pursuant to section 268(9) of fihe SIA. The Joint

Liquidators also see4c the appointment of msi Spergel Inc. as a receiver over the assets of ~SIL

located in Canada ("R~ceiver") and orders compeNing certain persons believed ~c~ have

knowledge ofi t1~e business and affairs of BBIL to attend far an examination under oath by tha

Joint Liquidators andlor the proposed Receiver and for third parkies wifh prior dealings wi4h SBIL

to produce relevant informafi~n and documents.

3. Prior to being ordered wound up by the Isle of Man court, BB1L was an Internet

advertising business with operations, either directly or through re{ated companies, around the

world. Although based in the Isla of Man, dB1L's online business was interna4ional, and involved

a significant Canadian dimension. In order to ensure the cooperation of all interested parties in a

fair and e~cient liquidation of BSlL, the protection of the interests of creditors and the

maximization of the value of BBIL's assets, the Joint Liquidators seek the cooperation and

assistance of the Canadian court in adminis4ering the liquidation of BBIL.

4. This affidavit will cover the fallowing:

(a) The experience, qualificafiions acid appointment of the Joint Liquidators and

tprop~sed Receiver;

(b) Background informatian with respect to BBIL, including events leading fo fhe

vdinding up order issued by the Isle of Man court;

,.
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(c) Tile insolvency regime in the Isle of Man, including background information on

the Manx legal system;

(d) Information relevant fo the determination BSIL's centre of main interest; and

(e) Canadian matters deserving of further investigation by the Joint Liquidators

and/or proposed Receiver.

{b) Tt~e Joint Liq~idaEors and Proposed Receiver

5. I, Paul Robert Appleton ("Appietan"}, am the Managing Partner ofi David Rubin &

Partners (°Df~P"), a firm of Chartered Accountants and Licensed Insolvency Practitioners based

in London, United Kingdom. I am a Chartered Accountant and Licensed Insolvency Practitioner

Y wifih over ?_5 years of experience in corporate recovery and insolvency work. I have t~nc~ertaken

such work in over 20 jurisdictions, including the Isle of Man. DRP is ranked among the top 20

insolvency practices in the UK, in terms of appointments. DRP is also an a~liated member of

the independent Canadian insolvency Network. My biography is attached hereto as ~xhib4t

~~ ~ ~~

6. Miles Rndrew Benham (°~enham") is a practicing Isle of Man advocate and a director

and shareholder of MannBenham Advocates Limited, an incorporated legal pracfiice in Douglas,

Isle of Man. Benham was admitted to the Manx bar on September 25, 1996. 8enf~am's practice

focuses on commercial and trust litigation before the Isle of Man High Court, Benham has acted

as lic~uidafor's advocate on a number of complex liquidations from commencement to

completion ~n~~ich have necessitated advice to the liquidator on the practice and procedure of

the winding up of a company under the Companies Act 193 and the Corr~panies {I/Vr~lding Up)

Rules 9934 of the Isle ~f Man. Benham also has a degree in accounting and finance and

:e
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worked as an accountant prior to qualifying as an Isie of Man advocate. Benham's biography is

attached hereto as Exhib'st "2".

7. Pursuant to orders made by the High Court of Justice in the Isle of Man Proceedings, as

set out in further detail herein, the Joint Liquidators are authorized to administer the property

and affairs of BBIL for the purpose of liquidation. Additionally, pursuant to the authorization and

instruction of the court-appointed Committee of Inspection, as defined herein, the Joint

Liquidators are authorized to act as foreign representatives in respect of tf7e isle of Man

Proceeding for the purposes of this application.

8. For the reasons set out in the balance of this affidavit, the Joint Liquidators also request

..
the appointment of msi Spergel Inc. ("5perge[") as receiver over the assts and affairs of BSIL

_ located in Canada and have retained Philip H. tennis ("(~er~nis"), Trustee and Senior Principal

at Spergel, in this regard. Spergel is an independent insolvency firm based in Toronto with over

25 years of experience in the field of insolvency and corporate debt solutions. tennis holds a

bachelor of laws and is a licensed Trustee in Bankruptcy with over 35 years of financial advisory

experience. 1"h~ Joint Liquidators believe the experiences ofi Sperg~l and tennis and their

- presence an the ground in Canada wiN be of assistance in efFecting t~7e liquidation of BBIL,

given its potentiaNy significant Canadian dimension. tennis's biography is afitached hereto as

- Exhibit ,~3„

(c} BSIL

`:.~ 9. BBIL is a company fncarporated in the Isle of Man under the Companies ,pct 1939 with

company number 124375C. Until January 16, 2013, BBIL hacl its registered office at Kissack

Court, 29 Parliament Street, Ramsey, Isle ofi Man, IMB 9AT ("~issack Caur€").

'_: Legal`1192627b.1
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10. BSI L's Kissack Court address is the once of OCRA (isle of Man) Limited ("JCRA"), a

licensed trust and corporate service provider in the Isle of Man. ~CRA provides services

including the provision of directors, company secretaries, registered aces, nominee

shareholders and general corporate administration for clients seeking to incorporate in the isle

of Man. BBIL was such a client of OCRA until, as detailed below, its business relationship vas

terminated in the lead up fo the winding up order.

'[ 1. The Joint Liquidators' investigations to date indicate that SBIL is central to a corporate

network or group, consisting of entities and operations around the world, including in Canada,

the United States, the United Kingdom, Portugal, India, Canada and Belize ("~BIL Gro€~p").

Although i4 is not clear to what extent the various BAIL Group entities are legally affiliated ar

related (e.g. in the sense of having common ownership), based on our investigations to date it

appears that they use fihe same "(3anners Broker" trade names and are engaged in furtherance

of the same business end~auour. To the Joint Liquidators' knowledge, Dilly the Isle of Man

entity, BBIL, is subject to insolvency proceedings at this time.

12. The BBIL Group carries on business in fhe online advertising industry, connecting

advertisers with effective online ad space and publishers with relevant advertisements for their

websites. BBIL also marketed an "Ad-Pub" (short for "Adverfiiser-Publisher"} combo package

aimed at nQr~-websige aw~ners as a merhad far members to advertise their businesses on various

websites within BBIL's network of {publishers while, at tiie same time, earning revenues as an

advertising publisher through specialized and targeted publisher sifes created, designed and

hosed by BBI~.

13. The fafiowing subsections (i) to (iv) (paragraphs 14 to 66) of this afifidavit describe the

evenfs leading to the initiation of BBlL's winding up in some de4ail. The Joint Liquidators

believe the intormatior~ to be relevant because it explains BB1L's Isle flf Man connections and

Legal"1192£;278.1
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in#roduces a significant creditar claim. The evenfs described predate the Joint Liquidators'

appainfiment. We are informed by Stephen Porter (OCRA Director}, Jo Thomas (bCRA

Compliance Officer), Chris Morton (OCRA Compliance Officer;, Andrew Cronin (OCRA Sales

Director), and Craig Melvin (OCRA Administrator), and by BSIL creditor Ian Driscoll, with

respect to these events, and do verily believe such information to be true. The Joint Liquidators

have also received and reviewed all of the correspondence, contracts, court proceedings, and

other documents referenced.

(i) lncQrporafion of BB1L ira the isle of ~tar~

74, By way of background, on the instructions of a prospective c4ient, OCRA incorporated an

Isle of Man company named Bedford Limited ("Bedford") with company number 124375C in

Jan~sary 201 d. The prospective client did not pursue any further steps wifh respect to Bedford

and the company was retained by OCRA as a dormant sl~eifi company. The directors of Bedford

~~ were OCRA employees, Richard Maurice Dixon ("Dixoa~") and Colin Forster ("F~rster°}, the

secretary was Laxey Gorporafe Services Limifed ("Laxey") and the sole shareholder was

Targus Holdings Limited, an in house company used by OCRA for the purpose of providing

nominee shareholdings for clients incorporating in the Isle of Man. Forster was later replaced as

director by Stephen Nfark Epples4on ("~pg~leston"},

15. In January 2012, OCRA was approached by Christopher George Smith ("smith"), a

Canadian national with an address at 250 Jarvis Street, Apartment 503, Toronto, Ontario, ~i5B

2L2. Smith retained OCRA's services to incorporate an isle of Man company under the name

"Banners Broker International Limited" for the operation of BBIL's online advertising platform.

16. In March 2012, OCRA was formally engaged by Smith as a corporate service provider

for ~BIL. To facilitate the incorporation of BE31L in the isle of Min, OC~A used the existing shelf

company, Bedford.
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17. Bedford's name wias changed to BBIL on April 11, 2012. A copy of the Certificate or'

Change of Name filed with the Isle of Man Companies Registry, dated April 11, 2012, is

attached hereto as Exhibit "4".

18. At the same time, the structure of BBIL was also changed to give ultimate beneficial

ownership of HBIL to Smith. The shareholdings of BBlL were transferred from Targus Holdings

Limited to Targus Investments Limited ("Targ~~s"), another in house company of OCRA used for

nominee shareholdings. Targus is incorporated in the Republic ofi Seychelles.

19. Targus holds 10~% of the shares of E3BIL in trust for Monetize Group incorporated

(°NfG~"), pursuant to a Deed of Trust entered into between Targus and MGI with respect to the

shares ofi BBIL.. MGI is a Belize corporation of which Smith is the sole shareholder and director.

MGI was incorporated on July 26, 2011 under lncorporafion Number 107,933 and has a

_«, registered office at 35 New Road, SeJize City, Qelize. Smith is the sole director and officer of

MGI and the company agent is Belize Offshore formation Limited.

20. A chart setting out the above described ownership structure of BBIL is attached hereto

as exhibit "5"

21. Smith's sole ownership and directorship of MGI is documented by MGI corporate

` documents provided to OCRA at such time as its services were retained. Copies of tv1G1's

Register of Directors, Register of Shareholders, and Share Certificate Nn. R-1, are attached

hereto as exhibit "6"

22. MGI's c~wnershi of BBIL as described is evidenced b BSIL Share Certificate No. 2.,p ~ Y

and Targus Declaration of Trust, both attached hereto as E~hibEt "7".

23. Smith's Canadian citizenship and residency is evidenced by a Canadian passport and a

Bel! Telephone bill which were provided to OCRA in accordance with the company's client
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engagement procedures. The Joint Liquidators have received and reviewed certified copies of

these documents and have made them available to our Canadian counsel.

{ii) nCR~!'s Concerns Regarding SBIL and tna~ility fa Obtain Information

24. In May 2012, B81L opened a U.S. dollar bank account ("B81L Account") Frith the Isle of

Man branch of Roya{ Bank of Scotland International ("RBS").

25. The Joint Liquidators are advised by OCRA's Stephen Porter that, beginning in late May

2012, funds began to arrive in the BBIL Account, uninitiated by any contracts or agreer»ents

authorized by t'he directors of QBIL. Typically, the directors provided by OCRA for its

administered Isle of Man companies are required to appraue and sign all contracts entered into

by the company and are made aware ofi corporate transactions. This was not the case vuith

~BIL.

26. Initial deposits to the BBIL Account included:

(a) USD $~l91,375 received from "Banners Broker Ireland Limited" with an address in

Cork, Ireland; and

(b) Various subsequent deposits from Allied Wallet Limited ("Alliee3 Walled"), an

electronic payment processing rompany incorpora#ed in England with company

number 05832871.

The exact source or nature of these deposits is unclear_ Enquires made by OCRA did not reveal

any company under the name "Banners Broker Ireland Limited" incorporated in Ireland. With

respect to the deposits from Allied Wallet, most deposifis contain a reference to "Banners QroKer

International".
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27. BE31L bank statements obtained from RSS indicate that as of August 6, 2012 fhe BBIL

Account balance had grown to over $6.8 million. Remittances included a $4G1,563.12 deposit

made June 12, 2012 and nat~d in the statements as "FW: Banners Broker Ca." The Joinf

liquidators have made inquiries of RBS and understand the reference to be to Banners Broker

Canada.

28. In June 2Q12, OCRA received a contract, dated May 25, 2012, between Allied Wallet,

acting through its Los Angeles office, and BBIL. The contract was signed by Smith, purportedly

in his capacity as "principal" of BBIL OCRA advised Srnith that, as an Isle of Man company, all

contracts entered info by BBIL vdere required to be signed by the Isle o~ Man directors of BBlL.

29. To address its concerns regarding tt~e activity on the BBIL Account and Smith's activi#y

on behalf of BBIL, OCRA determined that further due diligence should be carried nut. OCRA

made numerous requests Qf Smith for information including:

(a) In August 2012, OCRA wrote to Smith requesting authorization to correspond

v~rith Aird &Perlis LLP ("~&E3"), Smith's Canadian legal counsel. Some limited

information was provided but it felE short of the detail requested by OCRA.

(b) On September 4, 2012, OCRA wrote to Smith advising that it was required to

arrange for VA7 registration and, in thaf regard, required an updated business

plan, planned activities, estimated turnover, breakdown of sales {UK, European

and non-European), estimated profits, details of sub-confiractors and any

contracts.

(c) On October 16, 2012, OCRA v~rrote to Smith requesting information related to a

payment request to A&B, a proposed share purchase agreerner~t for the sale of
,>

8131E between MGI and DYZ Media lnc. (a British Virgin Islands company),

Legal'1192627II.1

101



~~

-10-

details regarding a bank account wifh Choice Bank Limited which therz was no

recorc# of the directors of B81L applying for, def~ils of a Tivoli Hotels and F2esorts

reservation contract {°R~servations Contract"} forwarded under the name

"Banners Broker Canada" and Allied Wallet statements for such contract, as well

as confirmation that OCRA may approach a tax advisor for a VAT opinion.

(d) On October 22, 2012, OCRA wrote to A&B requesting information related to

` BBIL's AI(ied Wallet account and details of invoices and documentation relating

to VAT registration set out in the October 16, 2012 letter to Smith.

(e) On October 30, 2Q12, OCRA wrote to Smifih, copying A&B, requesting an update

on when the inform a#ion requested to date would be received, with a reminder of

the November 16, 2012 deadline for a response.

Despite these requests, Smith never provided the vasfi majority of the requested infort~afiion.

30. OCRA vas aware that Smith had set up an account with Allied WaNet and that this

account was receiving money ̀rrom B81L registered users and paying it into the sBIL Account.

A review of the RBS bank statements in or about October 2012 revealed incongruously high

1 ,. and accumulating revenues, coupled with generally very low expenses. Internet searches

revealed a myriad of complaints against BBIL. OCRA's suspicions and concerns escalated.

31. On November 14, 2012, OCRA wrote to Smith advising that they were not prepared to

extend the deadline for receiving the requested information. Smith emailed OCRA on the same

~'
day requesting a further e~ension on the deadline.

F
L

(iia) C)G~d~9 T~rrnir~af~s its Relatior~staip wish ~SIL

t'.
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32. On D~c~m~er 1, 2012, OCRA advised FIBS That it was no longer comfor!abie with the

activity on the BBIL Account and intended to terminate its business relationship wiih BBIL

33. On December 21, 2012, OCRA wrote to Smith and advised that they could no longer

assist and process the administration of BBIL. ~CRA requested the details of the new corporate

service provider where BBIL was to be transferred and confirmed that they had terminated their

r engagement with BBIL.

~'

34. On January 4, 2013, Donald B. Johnston, a partner at A&B in Toronto, wrote to OCRA

on Smith's behalf, advising that Smith understood ~CRA's decision to terminate its business

relationship with 3BlG and that he was in the process of locating a new corporate service

provider. A copy of Mr. Johnston's letter 4o OCRA dated January 4, 2013 is attached hereto as

35. On January 9, 2013, OCRA advised Smith thafi he had 1~l days to provide details of the

new corporate service provider #or BBIL in orc9er to firansfer the administra4ion from OCRA to the

new provider.

_, 36. On January 16, 2013, OCRA advised RB5 by email that it wished to cease administer'sng

the BBiL. Account, that they had written to the client to disengage services and that the riofice

period was then past. RE3S was furfher advised that OCRA would shortly be resigning its

€ director and secretarial services, but would not be relinquishing the nominee shareholding
l

interest so thafi when, or if, further instructions were received, the shareholder would be able to

"- ~``` re--appoint directors to efFect necessary tasks.

~; 37. On January 16, 2013, OCRA filed a Form 335a "Sfatemenf Thai The Company Does

;' :;:
Not Have Aufihority To Maintain Its Registered Office at Specified Premises° (the "F~rra~ 33~a")

Vii:.
with the Isle of Man Companies Registry providing fiorm~l notice chat BB1L no longer had

f

t

r" Legal'11926278.1

103



°`~ -~

.:
-12-

authority to maintain its registered offiice of Kissack Court. A copy of fihe Fnrm 335a is attached

F hereto as Exhibit "9".

38. On March 18, 2013, RBS advised OCRA that it no longer wished to provide banking

services to BBIL and provided 60 days notice ofi the closure of the BBIL Account. OCRA then

9s entered into discussions with RBS, resulting in a compromise whereby the funds hekd in the

name of BBI~ with RBS were transferred to a new OCRA client account to be held in trust for

BBI~ until such time as a new corporate service provider was engaged ("~CR,NBBIL

Account"}.

r 39. On May 15, 2013, OCF2A arranged to close the BBiL Account and have afi funds

transferred to the ne~~ly opened OCRA/BBIL Account. In total, USD X6,652,132.54 was

"~ transferred fo the OCf~A/~BIL Account.

`~ 40. Qn May 31, 2Q13, OCRA filed dorm 9N notices wifh the Isle of Man Companies Registry

giving notice afi the resignations ofi Dixan and Eppleston as directors of BE3(L and of Laxey as

secretary of ~BIL A copy of the Form 9N nofi~~ with respect Yn the resignations of the directors

and secretary of BBIL, dated May 31, 2013, is attached hereto as exhibit "10".

41, As indicated above, OCRA retained no~~ninee shareholding in BBIL through Targus.

42. 7hroughnut the summer ofi 2013, OCRA continued to be contacted by clients and

investors of BSIL, despite the termination ofi the business relationship:

- ~ (a) On June 10, 2013, OCRA was contacted by Richard Mocatta, presumed to be a

r ~ client investor of BBIL, advising that BBIL continued to use Kissack Court as its

registered office address and requesting information regarding the new

registered office of BBIL.

r. Legai'i 1926218.1
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(b) On July 3, '013, OCR received correspondence fram a client of BBIL

requesting closure of their account. Evidently, BBIL continued to use OCRA's

address as its registered office. OCRA advised the client that BB1L was no longer

authorized to use Kissack Court as its registered office address.

(c) On July 16, 2013, OCRA received notice of potential legal action against BBIL by

Nlaithev~,~ Painter, on behalf of a group commencing legal acfion against SBIL. No

fiurther details were provided.

(d) On August 21, 2013, OCRA received another letter addressed to BSIL from a

client of BBIL, Ian Collister, advising thaf he had been attempting to close his

account for five months. Mr. Collister's letter enclosed a printout of an online

support ticket wherein he had been advised to send "a written lefter to Banners

Broker Support Center cio Scellarpoint Inc., at 5 Carlow Court, Whitby, Qntario,

L1N 9T7_" f~ copy of Mr Collister's letter to BBIL is attached hereto as Exhibi#

11

43. On July 2, 2013, Smith contacted OGf~A by felephane and spoke with Craig Melvin

("~ftelvin"). Smith said tha# h~ wished to discuss the transfer of the administration of BBIL. He

advised th;~fi he had approached otter corporate service providers, which he did not name, v~.~ho

had refused to #ake over the administration of BSIL.

4~1. On July 8, 2013, Smith coiled Melvin again to say that he had been unsuccessful in

finding a new corporate service provider for BBIL. Srrsifh said that he required urgent access to
z

,. the funds held in the QCRA/SBIL f~ccounf. Melvin advised that OCRA could not assist with any

transfer of the funds as the directors of BBIL had resigned and their mandaf~ fio authorize any

transactions on behalf of the company were therefore void. Until new directors were appointed,

the funds would continue being held in the OCRA/BBI~ account as a holding measure.

(_egal'119?_627U.1
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45. On July 17, 2013, Smith inquired with M~Ivin again as to how he could access the funds

in the OCRAIBBIL Account. Melvin taid him that OCRA could not authorize any transfer of

funds.

46. On August 9, 2013, OCRA was contacted by Amber Business Limited, another Isle of

Man corporate service provider, advising they had been approached by Smith with respect to

taking over the administration of BBIL, i~owever, no further progress was made.

47. On August 19, 2013, RBS advised OCRA that Smith, claiming to be the ultimate

beneficial owner of BB(L, had contacted them by telephone advising that he planned to visit fihe

Isle of Man to discuss the OCRA/BRIE Account

48. On August 22, 2Q13, Srnith attended at the offices of OCRA unannounced and met with

Melvin. Smith requested access to the funds in the OCRA/SBIl~ Account. Melvin advised that,

since OCRA had resigned ifs services, it could not assist. !t was suggested to Smith that he

seek legal advice ar~d perhaps make enquiries of other corporate service providers regarding a

transfer o~ fhe administration of 8E31L. Smith fold Melvin that he had already been to see a

number of the "big" corporate service providers operating in fhe Isle of Man however none of

,,`< :.
them were prepared to take on the business after cond~fcting intemet searches an the company.

A9. Despite OCRA's attempts to obtain information regarding the business affairs of BBIL

from Smith and his Canadian counsel, and OCRA's ai#empts fa provide Smith with a reasonable

opportunity to move BBEL to another corporate service provider, such information vas not

provided and no alierna4ive cor~parate service arrangements were made.

;;~.
S0. On November 1, 2013, OCRA was made aware, through court documents in the Driscoll

Action (as described below), that Smith had filed af=orm 9N (Notice of Change of Directors) with

~I'
the Isle of Man Companies Registry on or about August 27_, 2013 p~~rporking to appoint himself

y Legal"11926278.1

;,

106



~:1

-~ J-

~s a director of BBiL. As this appointment was made without the knowledge or authority of

Targus, which remained the sole shareholder of BBIL, the appointment was invalid and Smith's

apparent attempts to hold himself out as a director of BBIL since that tiir~e were improper. A

copy of the Form 9N is attached hereto as ~xhikait "12".

51. On December 23, 2013, and as a result of the concerns detailed above and Smith's

failure to retain a ne~~ corporate service provider for BBIL, Targus passed a written resolution to

apply to the Isle of Man court to have BBIL placed in liquidation. An application was

subsequently commenced, as further detailed below. A copy of tl7e Targus resolution to wind-up

BBIL is attached hereto as Exhibit "13".

(iv} s'kcfir~n try Jars Crisco#! against BB1L

52. On April 22, 2013, OCRA received notice from counsel to Ian Driscoll ("t~risca~9"), a

substantial creditor of BBIL, regarding a potential legal ac#ion agains4 BBIL in respec~ of an

outstanding debt of over USD $3 million. This action was formally commenced in June 2013, as

further detailed below {"prisco]! Action").

53. Driscoll is a resident of West Yorkshire, United Kingdom and a specialist in online

marketing and advertising. Driscoll is a former independent contractor of ~3BIL pursuant to an

Affiliate Agreement, da#ed March ~, 2011 ("AffiBiafe ~greerr~~nt"); and an Independent

Contractor Agreement, dated .tune 1, 2012 ("lndepanci~nt C~ntractoe~ Agre~snec~t° and

together with the Affiliate Agreement, the "~risc:ali Agre~mer~ts"). Both Driscoll Agreements

make reference to "Banners Broker IntemafionaP' as the contracting party and refer to l~issack

Court as the contracting party's registered office.

'.

54. l-he Driscoll Agreements provide that Driscoll was to perform certain customer service,
> F,',

i.

ord~i processing, sales and sales support functions for E3B1~ in the United Kingdom in exc~~ange
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fcr a percentage share of total sales as set out in the Indepen~+ent Contractor Agreement.

Unexecuted codes of the Affiliate Agreement and Independent Contractor Agreement, as

attacf~ed to DriscolE`s Claim Form (DriscolYs claim indicates that the executed versions are not

presently available) are attached hereto as Exhibi~.s "'i4" and "15".

55. On July 22, 2013, Driscoll commenced an acfiian against BBIL by filing a Claim Form

with the High Court of Justice of the Isle of Man. The claim form was amended an ~cfober 10

and issued on t~ctober 24, 2013. A copy of DriscolPs amended claim, dated Ocfober 24, 2013,

is attached hereto as ~xt~ibit "~6".
:' .

5B. Driscoll's claim alleges 4hat he performed his obligations pursuant to the Driscoll

Agreements up until Januar}~ 15, 2013, when the Independent Contractor Agreen7ent was

Ei: . unilaterally and improperly terminated by BBIL for alleged "non-compliance" by Driscoll related

to Driscoll allegedly approaching other independent contractors of BBIL wi#h another,

uns ecified business o orfuni ~SIL. alle ed that Driscoll had en a ed in "cross s onsorin 'P pP ~Y 9 J 9 P g~

contrary to fhe Policies and Procedures incorporated into the contract and set out on BBIL's

website. This ailega#ion is disputed by Driscoll.

[<
57. Driscoll also alleges That his Affiliate Account with BBIL was "locked", Uvithouf

`.. justification, which prevenfed him from accessing funds to which he was entitled. As such,

f' ~riscoli alleges that B81L repudiated its contract with nim and improperly withheld funds due to

~ him pursuant fio the Driscoll Agreements. As such, Driscoll alleges-that BBIL is liable to him for

breach a# the Dnscall Agreements, breach of trust and unjust enrichment.

.. 58. Driscoll seeks paymen4 of his "presently quantifiable I~ss" of USD $3,030,106.10 or~. .
¥:

£2,007,01.G6 per the exchange rate at the lime the claim was filed, plus additional amounts to

T:
be calculated with respect to the increased value of Driscoll's EVIL Afifiliate Account since it was

locked in January 2013, as we{1 as int2res4 on both amounts.

'.
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5g. On June 12, 2013, Driscall's counsel provided notice to OCRA's co~~nsel in the form of a

Letter Before action {"Driscol{ ~~A") regarding the potential commencement of legal action.

60. in the absence of instruction from Smith, and due to the fact that BBIL at that time had
F

no directors to instruct the company, no reply was provided to the Driscoll LBA.
..
~:

61. As noted above, tt~e claim was initially filed on July 22, 2013. Driscoll initially attempted

to serve fihe Claim Farm at Kissack Court. OCRA however, refused to accept service as it had

recently filed the Form 335a notice, referenced above, rioting that BBIL had no authority to

maintain its registered once at Kissack Court.

62. On September 10, 2013, Driscoll obtained leave from the High Co~irt of Justice to serve

( his claim by sending a copy to Smith by post to 250 Jarvis Street, Suite 503, Toronto, Ontario,

t~ 
.

Canada, ~5B 2L2. In its decision granting leave, the co~i~t Hated #hat Smith was shaven as a

director of BBi~ in documents kept by the Isle of Man Department of Economic Development
:^

and referred fio the F'or~m 9N filed by Smith on August 22, 2Q13. As noted above, it was only

~~ through Phis filing that OCRA learned that Smith had, improperly and without authorization from

Targus, purported to appoint himself a director of BBIL A copy of the Order of His Honour the1 
"`<R ~.

Deemst~r Doyle, dated September 10, 2Q~3, is attached hereto as ~xhi~it "R7".

63. On December 16, 2013, Smith filed an Acknowledgement of Service with the court

g indicating that he intended to defend Driscoll's claim. A copy of Smith's Acknowledgement ofi
t< .`

Service, dated December 16, 2013, is attached hereto as exhibit " i ~".

l
64, Des~it~ Smith's indication that he intended to defend Driscoll's claim, no defense was

~,
~.,: ' filmed by the deadline o~ January 20, 201 .t.~„

65. Driscolf's claim was ultimately stayed by the court due to Targus's pending application

for the winding up of BE31~. C)n February 10, 2014, the isle of Man Court ordered that Driscoil's

R•
y~
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claim against BB1L be stayed, pursuant to section 966 of the Companies Act 9939, pending

de#ermination of the Targus Application, as defined below. A copy of the Order of His Nonour

the Deemster Doyle, dated February 1Q, 2014 is aftached hereto as Exhibit "19".

66. Despite his claim being siayed by the court, Driscoll has remained an active participant

in ~BIL's liquidation, as noted below.

~d) ~"he Isle o~ EVian Proceeding

67. As indicated, BB1L is currently subject to acourt-ordered wind up and liquidation

pursuant to 4he ~n~ind i~c~ provisions of the Companies Act 1939 of the Isle of Man. This

proceeding is the combined result of an application brought by Targus and the submissions

made in that application ~y L~riscoli as a substantial creditor in BBIL's estafie.

68. The Companies Act 9931 provides that the Join# Liquidators, with the sanction of either

~. fihe court or fhe court-appointed Cornmitt~:~ of Inspection (as defined below), are empowered to

carry on the business of BBIL, bring proceedings on behalf of BBIL, pay any classes of creditors

in full, compromise claims with creditors and dispose of SBIL's property, in addifion to other

powers set out in the Companies Acf 9931.

{i} ?"fie Manx Leval S~s~~err~ and Insoiv~t~cy ~2egiane

69. More specifically, B~IL's liquidation is governed by the provisions of Part V of the
':

Companies Flct 9939 and the Companies (Winding Up) Rules X934 of the Isle of Man, which

~` govern the vrinding up and liquidation of companies in the Isle of Man. A copy of Part V of the

Companies Act 9,931 is attached hereto as ~xhi~ifi "2t3". A copy o~i tt~e Compvnres (Windiriq

Up) Rufes 1934 is attached hereto as ~~~aibi~ "2'8 ".

`.
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'0. The Isle of Man is aself-governing British Crown Dependency, located in the Irish Sea

between the islands of Ireland and Great Britain. It is not, nor has it ever been, part of the United

Kingdom. The legal system in the isle of Man, known as Manx customary law, is a form, of

common law developed ~mder the influence of English common law. Precedents from the

English legal system are persuasive but not binding on Manx courts. in this way, Manx law is

similar to many other common law jurisdictions, such as Canada.

71. The court of first instance fior civil matters in the Isle of Man is the High Court of Justice,

which consists of a Civil Division and an appellate division known as the Stiff of Government

Division. Judges of the High Court are called "Deemsters°. Final appeals from the Staff of

Government Division rest with the Judicial Committee of the Privy Council in the United

xk; •~•
~><::

~:<.:~ <;

~.~::.::3:,

,tia::k%

:,~ ̀.

~;

72. The insolvency regime in the Isle of Man is based on the English Companies Acf 1929

and, accordingly, it shares many similarities with the r€~gime in England and other common law

jurisdictions. Notable features of the Manx insolvency regime include:

(a) Cvnfrol of fhe Qnsolvency praceeding: Once the court has appointed a

liquidator, it is, for all intents and purposes, the liquidator who controls the

insolvency proceedings, subject to compliance with the Companies Act 1939 and

the Companies {finding Up) Rules 1934. The court is required to take

cognizance of the iiquidator's conduct, and mus4 enquire into any failings by the

liquidator and take such action as it may think expedient, however, typically it is

'rare fior the liquidator to seek court-approval #or steps taken during the

proceeding. This is similar fo the insolvency regime in England, however, we

understand it to be different from the Canadian regime, where proceedings are

predominantly cour#-driven.
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(b) Cross-border' issues. Cross-border insolvency proceedings are not

uncommon in the Isle of Man. Due to its size, location and role as an

international business centre, most Isle of Man company liquidations involve

cross-border issues. Tile Manx courts have a history of proactively assisting

overseas courts in respect of insolvency matters and have been prepared to

extend the scope ofi Manx common law to assist overseas liquidators in the

absence of statutory power to provide such assistance. The island has a modern

and e~cienf court sys4em capable of dealing with international insolvency

proceedings in a timely manner.

73. The Manx insolvency regime, under the Companies Act 1931 and the Companies

(Winding Up) Rules 9934, deals wi#h the calleckive interests of creditors generally ar~d involves

the contra! or supervision of the debtor's property by the courts for the purpose of liquidation. In

the Joint Liquidators' opinion, liquida#ion proceedings under this regime qualify as a "foreign

proceeding" as defined in section 268(1) of the BiA.

74. An arkic{e providing a summary of Manx insolvency lave, policy and procedure, co-

autharec~ by Benham, and published in the October 2413 edition of the International Insolvency

Review is attached hereto as ExhAbit "22".

(ii) Thy Targus Application

75. Targus commenced an application in the High Court of Justice to wind up BBIL pursuant

to Part V of the Companies Act 1931 ("Targus Ap~Bicatsmn") on January 10, 2014. The Targus

Applica4ion was commenced as a result of the concerns nofied above regarding the status of

Bi31L, the failure of Smith to provide the requested information or make the necessary

arrangemEnts to have the adminisir~tion of BB(L transferred to a new corporate service

provider, t~CRA's continued, unwanted involvement due to Targus's shareholdings in BBIL and
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the funds hekd in the OCRAISBIL Account, the pry}udic~ v✓hich would result to 3BIL and its

creditors from BBIL's inability to defend the Driscoll Action and BBfI.'s apparent inability to pay

its outstanding debts.

76. The Targus Application sought the winding up of BBIL pursuant to section 162(1) of the

Companies Act 9931, which provides for the winding up and liquidation of companies by special

rEsolu#ion of the company, and the appointmenk of Benham and Timothy Align Mann ("Mann")

of MannBenham Advocates Limited as Provisional Liquidators and deemed Official Liquidators

of BBIL pursuant to section 174 of the Companies Act 1937. A copy of the Claim Form filed by

Targus, dated January ~0, 2014, is attached hereto as exhibit "23".

77. The Targus Application was supported by four witness sfiatements:

(a} The witness statement of Miles Andrew Benham, died January 10, 201 ,

deposing to the circumstances leading to the engagement of Benham and Mann

as proposed joint liquidators of BBIL and 8enham's fitness to act in such

capacity. A copy of the witness statement of Miles Andrew Benham, dated

January 10, 2014 is attached here#o as exhibit "~~".

(b) The writness stat~menf of Timothy Allan Mann, dated January 1d, 2014, deposing

to Mann's fitness to act as a joint liquidator of BBIL. A copy of the witness

L statement of Timothy Alin Mann, dated Jantaary 10, 2014 is attached hereto as

~xhibif "25".

(c) 'The witness statement of Stephen Porter, a director of OCRA who was

responsible for the administration of BBIL, dated January 1fl, 2014, deposing to

OCRA's diffic~~lties dealing with Smith and BE31L, OCFZA's inability to obtain

infarmafior~ from Smith and fhe concerns leading to OCRA's tefminafion ofi its

Legai`1 i 9267.74.1

113



-~---
at

~-~.

-22-

business relationship with 6BIL. A copy of fhe witness statement of Siephen

Porter, dated January 10, 2014 is attached herefo as E;~hi~,i~ "26"

(d) The witness statement of Kathryn Louise Clough, counsel to Targus, dated

February 25, 2014, outlining the service of the Targus Application on all relevant

parties and the advertisements placed in local newspapers. A copy of the witness

statement of Kathryn Louise Clough, d~Y~d February 25, 2014 is attached hereto

as ~xhibi~ "27".

~~k
78. Targus also fled a Consent to i~cf as Liquidator executed by E3enham and Mann, dated

January 10, 2014. A copy of the Consent to A.ct as Liquidator executed by Benham and Mann,

dated January 7U, 2014, is attached hereto as Ex~iibig "2~".

~F~
~.',

~" 79. Targus served i#s application on the relevant parties as follows:

~~ (a) On January 24, 2014, by letter to Smith's Isle of i~~lan counsel;

Eve:; (b) can January 24, 20 4; by lefifer to briscoll's Isle of Man counsel; and

~~> {c) On February 2~, 201#, by email to the former directors of BE31L, Dixon and

Eppleston.

H0. Targus also advertised its application in the Isle of IVlar~ Courier and Isle of Man

Examiner newspapers on February ~4 and ~18, 2016, respectively. Copies of the letters sent by

Targus serving the application nn Srnith, C~riscoll and the fonr~er directors of BBIL, and the
i

ii.' .4
replies received from Srnith's counsel and the former directors ofi B~31L, and the advertisements

~,
~~ i placed in local newspapers are appended to the witness statement of Kathryn Louise Clough,
~= •~

cla'ed F=ebruary 25, 2014 referenced above anca attac}~ed hereto as E;thi~ii "2~"

~r:t

f;,C,'-'
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(lai} t>ris~ol!'s Quatifi~d Supao~~-t anc~ F'rvpos~rl ~mendr:terts #o tda~ ~"ar~us

,4~p~acation

81. The Targus Application was supported by Driscoll wifh certain qualifications and

amendments as set out in a Notice ofi Intention to Appear on Claim to Wind Up a Company,

dated February 24, 2014. A copy of Driscall's tJofiice of Intention to Appear; dated February 24,

2014 is attached hereto as Exhif~it "3~".

82. Driscoll's Notice of Intention to Appear was supported by a witness statement from his

London-based insolvency counsel, Richard Curtin of Burlingtons LLP ("~urtin"), dated February

24, 2014. A copy ofi Cumin's witness statement in the Targus Application, daE~d February 24,

2Q14, is attached herEfo as Exhibat "31".

83. Driscoll also filed ~ Skeleton Argumenf in support of his position on the Targus

Application that I be immediately appointed, either jointly or alone, as Hquidator of BBIL. A copy

of Driscoll's Skeleton Argument, dated February 24, 2014, is attached hereto as Exhibit "32".

II4. Driscoll's position, as set out in the Notice of Intention to Appear, Skeleton Argument

~.,
and Cumin's witness statement, included the following points:

(a) ariscoll took the position that the most appropriate basis for the winding up is

BBIL is 4he company's inability to pay debts. This is evident by the outstanding

debts owed by BBIL known to Driscoll, ~nrhich were significant. As such, the

_. statutory basis for the winding up ought to be section 162(5) ('inability to pay

debts') of the Companies Act 193 , rafher than section 16~{1} ('company

'r~soiving by special resolution to wind itself up'), as proposed by Targus. As

'' such, the proceeding ought to be an insolvent liquidation in which the interests of

crec~ifors are accorded dui weight.

i.egal`~ 1926?_78.1
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(b) Driscoll proposed That I be appointed either jointly with Benham and/or Mann, or

alternatively, alone. Appleton has the support of a majority of creditors and the
.,

multi-jurisdic#ionai nature of SBIL's business favours the appointment of an

experienced intematipnal insolvency professional with my experience as

liquidator.

(c) Uriscofl voiced concern, based on reports of Smith migrating BBIL data to a new

system and the locking of accounts of creditors supporting my appointment, that

Sr7~ith would attempt to reorganize BBIL as a "phoenix company,° enabling the

principals of ~BIL to continue trading while BB1L is liquidated, thereby frustrating

.,. tie pr~o~aer and orderly winding up of B81L to the detriment ofi its creditors.

•- Driscoll took the position thafi my immediate appointment was required to ensure

...
all appropriate steps would be taker to avoid dissipation of BB3L's assets and

safeguard relevant information.

85. Driscoll also filed a Consent #o Act as Liquidator executed by me, dated February 24,

2~1~}. A copy of the Consent to Act as Liquidator executed by me, dated February 24, 2D14, is

attachec6 hereto as ~xhibik "33".

{~v) L3~ders C~r~r~#ed by the Isle of lYi~n Court

86. On February 26, 2Q14, His Honour the Deemsf~r Qoyle, First Deemster and Clerk of the

RaNs of the High Court of Justice of the Isle of Man, ordered that BB1L be wound up pursuant to

,_ section 162(6 of tine Companies Act 7931, which provides for the winding up of a conpany

where the court is of the opinion that it is just and equitable that the company should be wound

up, and appointed Benham and myself as Joint Provisional Liquidators and Deemed Joint

Official Receivers of BE31L pursuant to section 174 of the Companies Rct 1931. l"he following

powers were granted to Us as Joint Provisional Liquidators:

Legal"1926273-1
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(a} To carry on fhe business of BBlL, in so rar as may be necessary for khe beneficial

winding up thereof;

(b) To open, maintain and operate without the further consen# of any other person,

such bank accounts as we deem necessary;

(c} To appoint an advocate or such other law agent or legal advisor (whether in isle

i of Man or elsewhere) to assist in the perFormance of our duties;

(d) Ta pay any classes of creditors in full; and

~.

(e) To bring or defend any action or other legal proceedings in the name of and on
1:

behalf of BBIL.

l_
The court also ordered us to advertise notice of the orc€er in #wo nevyspapers published and

circulating in the Isle of Man and to hold meetings of creditors under section 179 of the

Companies Act 1931 within one month of the date of the order. A copy of the Order of Nis

Honour the D~emster Doyle, dated February 26, 2014, is attached hereto as exhibit "34~".'

87. On March 14, 2014, His Honour the Deemster Doyi~ made a further order that Benham

and myse{f, at that time acting as Joint Provisional Liquidators and Deemed Joint Official

Receivers, be appointed as Joint Liquidators. The court also appointed the following persons as

a Committee of Inspection to act with the Joint Liquidators:

- (a) Ian Driscoll, of Trade~orce Building, Cornwall Place, Bradford, United Kingdom,

' BD7 8JT;

A certified copy of the Order ai His fioriour the Deemster Doyle, dated February 26, 2014 will be made

.' available in court fln the return of this application.

'' Legal"1192fi27£3.1
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~ (b} IUlichaei Bowe, o§ ~ Cartmell Hill, Woodseafis, Sheffield, United Kingdom, S8

I ORH;

~! (c) Lyndon Farrington, of Tynllwyn, Commission, Llanrhaeadr Ym Mochant, Powys,
{;

Wales, United Kingdom, SY10 OBZ;

'.
(d) Richard Weals, of 9 Oldfieids Crescent, Great Haywood, Stafford, United

Kingdom, ST18 ORS; and

(e) Aubrey John 6ettinson, of 18 Wellington Avenue, 8itterne, Southamp#on, United

Kingdom, S018 SDD.

(coifectively, and in this capacity, the "Committee ofi 1~spection")

..
The court also ordered that notice o` this order be advertised in the London Gazette anti one

Isle of Man nev;~spaper~. ~0 cer4ified copy of the Order of His 8-ionour the Deemster Qoyle, dated

NiaCch 14, 2014, is attached hereto as Ex3~ita'st "35".2

88. On July 2, 20'[x, pursuant to fhe authority conferred by the above referenced Orders of

r the lsie of Man High Court and by section 184(1) of the Companies Act 9931, the Joint

Liquidators sought authorization and instruction of the Committee of Inspection to commence an

application for recognition of the Isle of Man Proceeding in Canada as a °fioreign proceeding" for

the purposes of Part Xlli of the BIA. The Joint Liquidators received unanimous consent firom the

Committee of lnspectic~r~ to act as foreign representatives and to commence t{~e within

recognition application. Copi~.s of email correspondence firom the members of the Committee of
i

~., li7spection approving the commencement of recognition proceedings by the Joint Liquidators

''
"` are attached hereto as ~a~hi~i~ "36".

2 A certified copy of the Order of Hls Honour the Deemster Doyle, dated March 14, 2014 will be made

available in court on tiie return ofi this application.

Legal"1192627.1
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~~ (e) B~IL's centre of ~11ain Interest

89. In the four months that BBIL has been in liquidation, the Jaint Liquidators have

conducted +nuestigatians and made inquiries with respect to the business and affairs of BBIL

and the BBIL Group. As an online "cloud based" business, BBIL's operations were international

in scope and it appears that its physical presence in any one jurisdiction was negligible. Hawing

said ghat, based on the information and inquiries made to date, the Joint Liquidators believe

that, on balance, BBIL has stronger known connections to the Isle of Man than to any other

jurisdiction.
~.

90. This is demonstrated by fhe fiact that:

(a) BBIL is incorporated in 4he isle of Man under the Companies Acf 1931;

{b) The only registered office ever maintained by BBIL was at Kissack Court;

(c) BBIL cansisfiently held itself out as being an isle of Man company and its Isle of

Man address at Kissack Court was readily ascertainable to the public, including

°: creditors; anti

x..

(d} The public, including significan4 creditors, wo~id likely have recognized the Isle of

Man as the centre of the company's operations.

[~ 91. As noted above, B81L was incarporated as an Isle of 1Ulan company under the Isle ofi

j Man Companies Act 9939 and, until January 16, 2013, BBIL had its r~gist~red office at Kissack

I=°
Court. This ~rlly ceased to be the registered office of BBIL when OCRA terminated its business

-. relationship with BBIL, including the authorization to maintain its registered office of OCRA's

address. Despite this termination, BBIL continued to hold itsel# out as ha~ring a registered o~c~

of Kissack Court.

~'~ Legal*1192G27II.1
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(e~ ~BiL's Ce~s~re of i~lait, 9nte~~st

89. In the four months that BBIL has been in liquidation, the Joint Liquidators have

conducted investigations and made inquiries with respec# to the business and affairs of BBIL

and the SBIL Group. As an online "cloud based" business, BE(L's operations were international

in scope and it appears that its physical presence in any one jurisdiction was negligible. Having

said that, based on the information and inquiries made to date, the Joint Liquidators believe

that, an balance, SBIL has stronger known connections to the isle of Man than to and o#her

jurisdiction.

90. This is demonstrated by the fact fihat:

(aj BBlL is incorporated in the Isle ofi Man under the Companies Act 993;

(b) The only registered office ever maintained by BBIL was at Kissack Court;

(c} BBIL consistently held its~lfi out as oeing an Is(e of Man company and its Isle of

Man address at Kissack Court was readily ascertainable to the public, inc{uding

creditors; ar~d

(d) The public, including significant creditors, wou{d likely have recognized the isle of

Man as the centre of the company's operations.

91. As noted above, BBIL was incorporated as an Isle of Man company under the Isle ofi

Man Companies Act 1939 and, until J~n~~ary 16, 2013, BBIL had its registered office at Kissack

Courk. This only ceased to be the registered office of BBIL when OCRA terminated its business

relationship with BBIL, including the autl~onzatian to maintain its registered office a4 OCRA's

address. Despite this termination, B81L continued to hold itself out as having a registered once

at Kissack Court.

i_egai'1 1926278.1
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92. BBIL's Isle or` Man incor~ora~ion and address is nofi merely borne oui of convenience.

While operating, [3BIL exclusively held itself out as an isle of Man company. Further, the Joint

Liquidators believe that the public, including creditors and contractual counterparties of BBI~,

would have considered the lsie of Man to be BBIL's home. Tt~e Joint Liquidators' belief in this

regard is streng#hened by:

(a) As noted above, BBIL maintained a bank account with the RBS branch in the Isie

of Man. The BBIL Account was active and steadily accumulated a balance,

`> amounting to USD $6,652,132.54 as at the date the banking relationship was:<.

terminated.

b The Driscoll A reemenfis referenced above and attached hereto as ~xi~ibi~ "'9~"t) 9

and ~x~pb"st "~5", indicate that the °head office" of BBIL is locafied at Kissack

Court.

(c) In the Policies and Procedures attached to the Affiliate Agreemen# with Driscoll,

attaci~ed at ~xhibe# "3'T", the "Banners Broker International Head Office" is

described as looted ~t Kissack Court.

(d} The independent Contractor Agreement befin~een BBIL and Drisco{i, atkached at

- Exhibit "15", states, at section 27, that the agreements is to be governed by, and

conskrued under "the laws of the ISLE Of= MANN" [sic).

{e) An invoice issued to BBIL for May 21-23, 2012 from Ian Driscoll, for anti on

' behalf of Sanners Broker UK Ltd., is directed to 'Banners Broker International

::
Limited, isle ofi PUlan". A copy of this invoice from Driscoll to BBIL, dated May 21-

23, 2012 is attached hereto as exhibit "3S".

k

nX 
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(~ A "Reciprocal Agreement", posted online, between BS1L and an individual named

Keiran Ashcroft, dated June 3, 2013, lists Kissack Court as the address of BBIL

as weft as the "International 1-~ead Office" of Banners Broker. A copy ofi this

Reciprocal Agreement, dated June 3, 2013 is attached hereto as ~xhi4~it "39".

(g) In addition to DriscofE, it appears that other sic~ni~ic~nt creditors of BB(L would

have looked to the Isle of Man as the centre of ~BIL's business. In a letter from

Driscoll's counsel to c~unsei for Targus, dated February ?, 2014, Driscol!'s

counsel referr€~d to and attached a list of 131 known creditors of BBIL, from

various countries including the UK, Ireland, Australia, Belgium, Bulgaria, EI

Salvador, France and Spain, and with a combined claimed indebtedness

(exc{uding Driscoll's own claim) of over U5D $9 million. It is noted in the witness

statement filed by Richard Gu~tin, attached at Exhibit "31", that these creditors

are all parties fo similarly worded agreements as Driscoll, which reference

}<issack Court as the address of QBIL. Ti~ese creditors would have looked to- the

isle of Man as BBIL's COMI and have sought fio enforce their claims in the Isle of

Man Proceeding. A copy of this letter from Driscoll's counsel to Targus's counsel,

dated February 7, 2014, and the enclosed creditors list, is attached hereto as

r .a 
1 AIl~IJIL ~~^tO~~.

{ 93. Although the BBIL Group had operations and affiliated companies located in other

countries, including Canada and Belize, BBIL, the Isle of Man entity, was evidently always held

out as the }headquarters" of the BBI~ Group's international operations.

(~~ Carsadian i~latters D~servi~c~ of investigaYi~n

94. Our involvement in the administration of the liquidation of BBIL since February 26, ?_01~d

has caused us to conclude that BBIL has business connections and financial dealings tied fio
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Canada which necessitate further investigation. The complete and effective winding up of BE31L,

and the protection of creditors' interests, requires that the Joint Liquidators make inquiries in

Canada (particularly of financial institutions and BBIL service providers and Group entities) with

a view to identifying and better understanding the business and financial operations of BBIL,

and asset transfers within the BB1L Graup involving BBIL. We believe that such inquiries are

best pursued by a Receiver appointed in the context of an applica#ion for recognition of the isle

of Man Proceeding as a "foreign proceeding" pursuant to the Cross-border Insolvency

provisions of the BIA, thereby invoking the judicial cooperation and assistance mechanisms

contemplated by such legislation.

95. By way of examp{e, the Joint L.iquidatars' investigations to date reveal that several key

individuals who are either employed or formerly employed by BSIL Group entities, and are

believed ~o have knowledge of SBIL's affairs, are Canadian residents. These individuals include:

(a) Smith, BBIL's Chief Executive Officer, principal, beneficial owner of BOIL and the

ceniral figure in fhe BB1L Group, is a Canadian citizen and resident of 250 Jarvis

Street, Apartment 503, Toronto, Ontario, IV15B 2L2;

b Ra'iv Dixit "l~ixifi" , fhe former Chief Operating Officer of BBI~ is also a CanadianL) 1 ( )

residenfi and is known to carry on business in Canada. As discussed below, Dixit

is a director of, among other entities, a federally registered company in Oshawa,

Ontario fiormerly named "Bannersbraker Limited°; and

(c) s K~lriip Josue, former Vice President of Corporate Sales, is a Canadian resident.

Mr. Josue enfered into the Reservations Contract which was forwarded to ~CRA

under fhe name "E3ar~nersbroker Canada".
4~.

;;
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The Joint Liquidatars believe that the examinations of these people under aat}i is necessary in

order to advance tl~e administration of BBIL's wind-up.

96. As well, the Joint Liquidators' investigations to date have —and are continuing — to

reveal connections to Canada which merit further investigation.

97. The Joint Liquidators believe that several entities within the BBiL Group were and are

located in Canada. By way of example;

{a} As n~t~d above, at least one of the deposifs made by electronic payment

processing company Allied Wallet to the BBEL Account references "Banners

Broker Canada".

{b) As noted above, OCRA requested information from Smith in October 2013 with

respect to a Reservations Contract forwarded to OCRA but entered into under

the name 'Banners Broker Canada" (1019 Nelson Street, Unit 8, Oshawa,

` Canada). No information was provided. Thy Joint Liquidators have evidence

?,
that BBI~ Account payments totalling tJ.S. $345, 79.10 were made to Tivoli

Hotels and Resorts in Algarve, Portugal, apparently in relation to 4his contract. A

copy of the Reservations Contract is attached hereto as exhibit "41 ".

(c) Stellar Point Inc. ("SteElar E'o6~t"), a federally incorporated Canadian .company

uvith a registered office at 27-1300 King Street, Suite 234, Oshawa, Ontario,

appears to have been connected to the BBIL Group. Sfieliar Poin4 was

' incorporated as 7250037 Canada Ltd., changed its name to "f3annersbroker

Limited" in February 2012, Then later became Stellar Point in July 2012. Thy Joinf

Liquidators believe that Stellar Point handled certain 1T and customer support

>n~~.
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m~ functions for BBIL Dixif is a director of Sfiellar Point. Corporate Profile search

results for Stellar Point )nc. are attached hereto as Exhibit "42".

(d) Stellar Point Productions Inc. ("StelEar Point Producfi~ns"), a federally

incorporated Canadian company with a registered office of 5 Carlow Court,

Whitby, Ontario, L1 N 9T7, is also connected to the BB{L Group. Dixit is a director

of Stellar Point Productions. Corporate Profile search results for Stellar Pninf

Productions are attached i~ereto as exhibit "43".

(e) Based on the Joint Liquidators' investigatbns to date, including inquiries made of

BBIL creditors, it appears that BE31L creditors wire directed to pay funds into an

account at an Oshawa, Ontario branch of the Canadian Imperial Bank of

Commerce held by 1587803 Ontario Inc., an Ontario corporation with an address

~t 1~0 King Street Wesfi, Suite 5700, Toronto, Ontario, M5X 1C7. This is the

same Toronto address referenced fior BBIL in the Reseller Agreement described

below.

{f} A list of "company o~c~s" published on a blog website maintained by "Banners

Brokers" lists an office in Oshawa (East of Toronto), Canada" at 1019 Nelson

Street, Oshawa, ON, L1 H 8A7. A copy of this webpage is attached hereto as

Exhibit "4~„

98. As noted ataove, -Smith retained a Toronfio-based law firm, R&B, with respect to ttte

affairs of BBIL. Lawyers a~ A&B were in contacfi with OCRA in regards to E3gIL's corporate
s

stafius in the Isle of flan.

99. It appears that Smith also attempted to retain A&B to act on behalf of BBIL in respect of

certain "tax questions". in 4his regard, OCRA received a retainer letter from Af~B dated

r

} Legal"11926278.1
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September 7, 2012 indicating thai 1~&B had been so reiained. Upon receipf or` the lei~er, OCRA

advised Smith that the retainer was improperly executed by Smith, as only BBIL directors had

the authority to bind the company. The scope of A&B's purported retainer is unclear, and it is

otherwise unknown whit legal work A&B may have actually undertaken on behalf of BBfL.

10U. Further evidence uncovered to date in the Joint Liquidators' investigations of the

apparent business dealings of BBIL and BBIL Group entities in Canada include:

(a) ~~31L and BBIL Group entities had account relationships with a number of

Canadian-based companies, which it engaged as service providers, including:

(i) Solid Trust Pay, based in [3obcaygeon, Ontario; and

(ii) UserJiyServices, based 'm Toronto, Ontario.

(b) In addition, public records searches reveal that a large number of Banners

Broker ~- associafed Internet domain names are currently registered to 110

{ Cumberland Street, Suite ?_01, Toronto with the adminisfirative email address

c~omains~rvic~s80@gmail.com. Such names include: bannersbroker.irt,

bannersbroker.me, bannersbroker.us, bannersbrokercomplaints.cam,

bannersbrokerdownline.com, bannersbrokerponzi.com, bannersbrokerponzi.nef,

bannersmobile.biz, bbconnect.biz, and bbconnect.me. Copies of relevant search

results are attached hereto as exhibit "A5".

(c) Public retards searches also reveal that an additional 64 Internet domain names

were at one time registered to 110 Cumberland Street, Suite 2Q1, Toronto with

the administrative email address domainservices8~@grriaiLcom. Such domain

names include: bannersbrokerponzi.info, bannersbrokerponzi.org,

bar7nersbrokerscam.info, bannersbrokerstrategy.infa, bann~rsmobile.org,

~. legal"11926278)

126



~----

1~

1

-34-

bbconnect.org, and bbcon~ecfi.info. Copies o. relevant search eesults are

aftached P~eret4 as Exhibit "4fi".

(d) Ten or more of the domain names referenced in subparagrapf7s (b) and (c),

above, lisf Chris#opher Smith and/or Local Managemenfi Services as the

registered owner at fhe 110 Cumberland address. Locai Management Services

is an Ontario company directed by Smith. A Corporate Profile Search Report for

2087360 Ontario Incorporated, wrhich operates as Local Management Services,

is atfiached hereto as ~~ct~'st~i~ "~L7".

(e) BBIL and BBiL Group entities had dealings with Canadian banks including:

{i} ClBC, as nofied above;

(ii) Roya! Bank of Canada;

(iii) A Canadian branch of HSBC; and

(iv) TD Canada Trust.

BBIL Group connec#iof~s to the above noted banks are detailed further b~iow.

{f~ A "Reseller Agreemen4" betu,~een SBIL and ~3anners Broker UK Limited, a BBIL

Group entity, indicates that the "principal offices" of Bf31L are at "100 King Street

West, Suite 5700, Toronto, Ontario, M5X 1 C7". A copy of this Reseller

f~greement, Mated December 15, 2011, is attached hereto as exhibit "4~8".
r

(g} A "heseller Agreement" between 8C31L and Banners Braker Ireland Limited, a

BBIL Group enfiity, indicates that the "principal offices" of BBiL are at "100 King

Leyal"11926278.1
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Street V1~est, Suite 570C, Toronto, Ontario, M5X 1C7". A copy of this ~eseller

Agreement, dated Qecember 15, 2011, is attached hereto as Exh9bit "49".

(h) fn September 2012, the New Brunswick Securities Commission pubiisi~ed a

notice that BBIL was being added to its "online Caution List" as a result of its

activity in other jurisdictions and failure to respond to requests for information

regarding its activities in New Brunswick capital markets. A copy of this web

posting dated September 21, 2012 is attached hereto as Exhibit "50".

(i) In August 2012, a job posting was placed on l.inkedln fir a PNP Programmer at

"Banners Broker — Dov~ntown Toronto". The posting notes that Banners Broker's

"office is located in downtown Toronto +nrith easy subway access" and that

'Banners E3roker is an onfine adverkising agency thaYs based in Toronto,

C3ntario." A copy of this Linkedin posiing is attached hereto as ~xhib~f "51".

(j) On April 5, 2011, a "Banners Qroker Toronto East Info Session" was held in

Scarborough, Ontario at a Jack Astor's restaurant at 580 Progress Avenue,

Scarborough, Ontario, M 1 P 2K2. A copy of the Eventbrite web posting

advertising fihis event is attached hereto as ExhiSit "52".

101. BB1L and BBIL Group connections to Canada are further evidenced by May 2012 email

correspondence from Smith to OCRA. On May 4, 2012, in response to an OCRA inquiry as to

his industry background, Smifh advised, "[tjhe only country in which I have worked is Canada°.

A copy of the May 2012 email exchange is attached hereto as ~xhibi~ "53".

102. in furtherance ofi the vvinding up of B~31L, the Joint Liquidators have made written

inquiries and requests for information from service providers, as well as from financial
~.

institutions with which entities within the BBIL Group are believed to have had account

Legal*119262`if3.1
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relationships and dealings. The Joinf Liquidators are aware thai Smith, SBiL andlor o4her

entities within the ~BIL Group engaged the services of a number of different electronic paymPn~

processors during the life of BBIL's operations, including A{lied Wallet, Solid 7~rust Pay and

Payza, and that these processors were invalved in collecting funds from individuals and

remitting them to Canadian financial institutions. Inquiries made of these payment processors

and Canadian basks raised matters deserving of further investigation.

103. In response to written inquiries made of Payza's, London, England office in March and

June 2014, the Jaini liquidators are advised that Smi#h, as Payza account holder, designated

three Canadian financial institutions as recipient banks for purposes of receiving Payza

remittances to ~8(L F'ayza has indicated that fihe bank accounfis were set up in the names of

i Canadiae~ "beneficiaries", ineiudinc~ Smith, Patricia London, Local Management Services and

208736Q Ontario Inc. The band accounts which Payza indicated were set up to receive

paymenfs on behalf of B81L's account are as follov~s:

(a) Account no. 5028436 at Royal Bank of Canada k~ranch no. 06802, held by Smifih;

(b) Account no. 268400233 at HSBC branch no. 10850, held by Smith;

(e) Account no, 6269372 at TD Canada Trust branch no. 1084, held by Patricia

} London;

fi
(d} Account no. 5234643 at TD Canada Trust branch no. 11X42, held by Local

iVian~gement Services; and

0

(e) Account no. 0512-7313130 at TD Canada Trust branch no. 11042, held by

~08736~ Ontario Bnc.

f.

Legal"11926278.1
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Payza also indicated that BBIL's account was associated with three dif~erenf Visa credit cards

held by Smith with billing addresses in Toronto. Copies of correspondence between the Jaint

Liquidators and Payza between March and July of 2014 are attached hereto as Exhibit "54".

104. In addition, information received by the Joint Liquidators from Solid Trusf Pay, a

Canadian-based electronic payment processor connected to the BBIL Group, indicates that in

January 2019, Smith set up a "bannersbrnker" account with Solid Trust Pay under the corporate

name of "2087360 Ontario Incorporated O/A Local Management Services" and arranged for

payments to be deposited with TD Canada Trust account no. 0512-7313130, referenced above,

The Joint Liquidators believe that Solid Trust Pay was receiving and making payments from this

"bannersbroker" account during the period of BBIL's operations in the Isle of Man. A copy of the

c~: Joint Liquidators' correspondence to Solid Trust Pay, dated March 21, 2014 and the documents

~.
received from Solid Trust Pay in response are attached hereto as ~xhi~it "5b".

1Q5. Based on the information received by the Joint Liquidators to date; dve believe 4hat the

review of transfers between t~~se electronic payment processors and Canadian financial

institutions connected to OBIL is essential to the proper investigation of BB1L's affairs and the

fair and efficient winding up of the company. In the circumstances, the Joint Liquidators are

particularly concerned that the regular weekly deposifs which were made fo the BBIL Account

prior to the wind up order may have been redirected to bank accounts held by other BBf~ Group

entities located elsewhere, including Canada.

~r~ 106. Thus far, the Joint liquidators have been hindered in our ability to ob4ain information

from the Canadian third parties disclosed herein. More specifically, the Joint Liquidators

~> contacted certain Canadian banks enclosing copies of the relevant orders of fhe Isle of Man

court and requesting information ar~d documents relating to the trade, dealings and potential

Y'
property of B81L, as follows:

j`~ Leyal*11926278.1
=6
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(a} A letter to TD Canada Trust, dated March 24, 204, is attached hereto as Exhibi~

~,~~„

(b) A letter to CIBC's branch at 540 Laval Qrive, Osha~r~a, Ontario, L1J OB5, is

attached hereto as Exhibit "57".

107. On March 31, 20 4, the Join# Liquidators received a response from John Citruilo, Senior

Investigations Officer ~fi CIBC, noting that CIQC "shall require an order from a Canadian Court

to release the requested information related to the account held at the Oshawa branch." A copy

of the letter From CIBC fo the Joint Liquidators dated March 31, 2074 is af~ached hereto as

Exhibit "58".

1Q8_ The Joint Liquidators also wrote to the Canadian-based online payment service

providers believed to have had dealings witF~ BBIL, enclasing copies of the relevant orders of

the Isle of Man co~.~rt and requesting information and documents relating to the trade dealir7gs

and potential property of #~SIL. Although some information was received from Payza and Solid

Trust F'ay, as noted above, requests made to UseMyServices ti~ve not been answered.

X09. The Joint Liquidators made the following requests from Use1VIyS~rvices in March and

June 2014:

{a} A 1e~ter to UseMyServices, sent by ern~il on March 21, 2014 is attached hereto

as ~x~tib~t "59".

{b) A further letter to UseN1yServices, sent by email on June 10, 2014 is attached
t

hereto as ~xhib~~ "~(3",

110. On Jung 13, 20'i~, the Joint Liquidators received ~n email response from Joseph lusso,

CEO of UseMyServices, advising that he had discussed the maYt~r with legal counsel and had

L.eg al" 1197.6278.1
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been advised that "apsent a court order from Canada, and given the con~identialiy [sic]

agreement in the contract with the merchant we are unable to release any further information as

we face a breach of confidentially [sic] otherwise". A copy of this email from UseMyServices is

attached at exhibit "61".

111. As discussed above at paragraph 39, the BSIL Account was terminated as of May 95,

2013. For a period of time prior to the account termination, bank state~~ents indicate that the

account received regular (approximately weekly) deposits ranging in amount from approximately

USD $450,000 to USb $1,200,000. Such deposits ceased in or around August 2012. We are

advised by RB5 that the deposits at issue originated from Allied Wa1~et, an electronic payment

processing company engaged by 881L.

112. Given the Joint Liquidators' information and belief regarding the 88fi_ Group's dealings

with TD Canada Trust, RBC, HSBC and CIBC, as set nut above, the Joint Liquida#ors seek to

obtain information from those financial institutions su~cient to determine if Canadian accounts

connected to BBIL and the BBIL Group (in particular account no. 502836 at Royai Bank of

Canada branch no. ~G802, account no. 268400233 at HSBC branch no. 10850, account no.

0213217 at CIBC's 540 Laual Drive, Oshawa, Ontario branch, account no. 6269372 at TD

Canada Trust branch no. 1084 and accounts no. 0512-5234643 and 05 2-739313Q at TD

Canada Trust branch no. 110420Q4} were the recipients ofi redirected payments from Allied

Wallet, or other payment processors connected to BBIL, following the termination ofi the BBIL

Account. The Join4 Liquidators believe 4hat the identifiied financial institutions are the best, most

logical, and most complete and independent source of information in this regard.

G~rre~i~ assets of BE31L

Legal"1 1 g2627Fi.1
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113. As at fhe dafe of this a~davit, BBI~. is deeply insolvent Assets consist of cash in hand

totalling approximately £3.3 million. Upwards of 10~Q creditors from 28 countries (including nine
f.

known creditors in Canada) have asserted claims totalling approximately £10.2 million.

114. An Ontario personal property security registration search in respect of "Banners Broker

International Limited° returned no results. A copy of the search result is a4iached hereto as

Exhibit "62".

Canclusion

715. In all of the circumstances herein, the Joint Liquidators respectfully seek the cooperation

of phis Honourable Court, and ofher competent authorities in Canada, in advancing the flair and

efficient administration of the liquidation of LSIL's estate. Assistance is souc~iit to protect the

interests of creditors in Canada and abroad by identifiying, protecting and maximizing the value

of the debtor's property.

116. I swear this a~fid~vit in support of the Joint ~iquidatars' application for a Recognition

Order and ancillary relief and for no other or improper purpose.

SWORN BEFORE ME at 26-28 Bedford Ro~v,

London, WC1R4HC, United Kingdom, on

6 F`''
~~ ~~ks'~ __._.. , 2014.

~_~

~"x~~ ~//";U~ ~~L3LR~ ~~~FaL X ~!H

Nota~~j_Pul~li~ in England and Wales

~egai`1 1926L76.1
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Court F=ile No. CV-14-1 Q663-OOCL
ONTl~RIO

5UF'ERIOR COURT OF JUSTICE
(Gommerciai List)

1~N~ HONOURAE3LE ) WEDNESDAY, TI-IE

JUSTICE- ~ ~~~'~ ~ ) 15th DAY OF OCTOBER, 2014

IN THE MATTER OF 'THE. BANKRUPTCY AND 1NSOLVENCYACT,
R.S.C. 1992, c. 27, s.2, AS AMENDED

A~1D IN THE MATTER OF CEF~TAIN PRdCEEDONG~ TAKGIV iN THE ISLE C?F iVl,4t~ U1lITH

RESPECT TO BANNERS E3ROKER INTERNATIONAL LIMITED

~~~

APPLICATI[Jt~-.QF MILES ANDREW BENHAM AND PAUL ROSERT APPLETON, IN TN~IR

CAPAC!-T`l~`!~S'JQt~1.7 LIQUlD,4TORS OF BANNERS BROKEF2 iNTERNATlOt~lAL LiMlTED,

U,~l~ER P~1RT~X((1,~~ THE 8AIVKRUPTCYAIVD lNSOLVENCYAGT (CRt~SS-BORDEN

•►~ •

(~URTH~R SUPPt_~I~IENTAL: ORDER)

THIS M~'i'ION, made by Miles Andrew Benham and Paul Robert Appleton, in their

capacity as Joint Liquidators ar~ci as Foreign Representative ("Fo.r~i:gri F~epresentafifve") of

Banners Broker lnterr~atior~al Limited ("beb~or") p~irsuant fio the Bankr«ptcy ar~d Insolvency Act,

R.S.C. 1985, c. B-3 (°BIA") and msi Spergel inc„ in its capacity as receiver and manager of

Banners E3rok~r International Limited pursuant to the Carder of the I-lonourab!e Justice. Matheson,_

issu~;d nugust 22, 2014 (°Receiver°), for an Order suk~stantially in the form attached to the notice

of motioi~i, was he~rcl this day at the Court f-douse, 33b University Avenue, Toronto, Ontario_

ON R~ADIIVG the Receiver grid Foreign Representative's Notice of Motion anti the First

Report of trre Receiver, dated October 2, 201 } ("First Repor#"), and on hearing submissions from

counsel fior tY~e Receiver and f=oreign F~epreser~tatives, and counsel for Christopher G. Srnitl~:
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SERVICE

1. THIS CURT QRDERS that tfie time for service of the Notice of Motion, Motion Record

and Factum of the Foreign Representative and. the deceiver is hereby abridged and validatec! so

that this motior~i is properly returnable today and hereby dispenses with fu~~ther service thereofi

INITIAL RECOGNITION ORDER ANQ SUPPLEIVIENT.4L ORDER

2. THIS COURT" QRC7CRS that any capitalized. terms not otherwise defined herein shall have

the meanings given tq such terms in tl~e Initial Recognition Order (Foreign Main Proceeding)

dated August 22, 20 4 (the "Recogniti.on Order"} end Supplemental order (Foreign Main

Recognition), dated August 22, 2Q1~ (°Supplemental O~`der").

3, THiS G~iJRT C?RDER.S that the provisions of this further Supplemental Orden shill be

interpi-pied in a manner complementary and supplementary to the provisions of the Recognition

Order and Supplemental Urd~r, provided that .in the event. of a conflict between the provisions of

this Further Supplemental Order -and fihe provisions of -the Recognition Order, the provisions of

the Recognition Order shall govern.

DUTY TJ PRt7VIDE ACCESS AND CC7-(~PERATIOh! Tfl THE RECEIVER

4. THIS COURT ORDERS that the Receiver's powers and authorities as set out in the

Recognition Order be expanded to include the authority to make inquires as set out below in

respect of the following corporations:

(i) ?_08730 Ontario Incorporated o1~ Local Management Services;

(i) Parrot Marketing inr. (formerly o/a "82645.51 Canada I_iinited");

(ii} 2341G20 Ontario Corporation;
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(iii) Stellar Point Inc. (formerly o/a "7250031 Canada (nc." and "Banr~ersbroker

I_itnit~d");

(iv) Dixit t-loldings Inc. (formerly o/a "8163£371 Canada Limited"); and

(v) Any other entity operating under the business names "Bannersbroker",

"Banners Bral<er", "Bannersbroker Limited", ``Bannersmobile", "Banners

Mobile" or "Banners C3roker Belize"

(collectively, "Associated Carporatians").

5. THIS COURT ORDERS that al! persons having notice of this Order advise the Receiver of

the existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and infQrniation of any kind related to the business or

affairs of the Associated Corporations, end any computer programs, computer tapes,. computer

disks, servers, electronic backups, or other data storage media containing any such information

{thy foregoing, collectively, "Records") in their pps.~ession or control in r~l~tion to the Associated

Corporations end s-:hall provide to the Receiver or ~er~mit the Receiver to male, retain and take

-away copies thereof and grant to tl~e Receiver unfettered access to and use of accounting,

computer, software and physical facilities relating therefio, provided however that nothing in this

Order shall require the delivery of Records, or the granting of access to Records, which may not

be disclosed or provided to the Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclos~n~e.

6. TH{S COURT ORDERS that if any Records are stored or other~rvise contained on a

computer or other electronic system of information storage, whetr~er by independent service

provider or otherwise, all I-persons in posses>ion or control of such Records shall forthwith give

unfettered access io the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the inforrriation contained therein whether by way of printing the information onto piper

137



- ~~

or making copies of computer disks o~- such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or desfroy

any Records without the prior written consent of the Receiver. 1=ucther, for the purposes of this

paragraph, ali Persons shall provide the Receiver with all such assistance in gaining i~~~mediate

access to the information in the Records as fhe Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and providing

the. Receiver with any and all access codes, account names and account numbers that may be

required to gain access to the: information.

7. TH15 COURT ORDERS that the actions. and activities of the Receiver as described in the

First Repork be and are hereby approved.

,_, .
I., , i =. ~...__ ~ ~ ~. ~..~ ..-,t ~ it i .-,: i:l~ 1',)

(?.III / p~'.1~. ?i~;. ! ... .

^'`~
` ~ ~ ~~C~~ ~ ~, ~~~1~
`'!~
',
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c,;;,~ ~, Court File No. CV-14-10663--0OCL

r t Y= ~~"I ~ t - ,~5_fi'..~-~l;.=~ ~ a {~ -~ 
O NTA RI d

~~.

'° ~ti.. ~_>r:...__ i``~ 
~C?l~l-SUt ~RfOR COUi~~i QF JUSTICE

~.t ~;~ + (Commercial List)

rr t'r' t~ ICI "~i-!~'Ali,4l~TER OF ~TN~ B~t(~IKRt/PTCYAND /l~ISOLV,~NGYACT,

~, ! €~.S.C. 1992, c. 27, s.2, AS AM~NDEQ

AND iN THE MATTER OF CERTAIN PROCEEDINGS ̀TAKEN (N THE 1SLE ~F MAN WiTN

RESPECT TO SINNERS BROKER FNTERNATEONAL L.9MITED

APPt_lCATIOt~l OF MILES ANDREW BENHAM AND PAI.lL ROBERT APPLETO~1, IN

~"}~EIR CAPACITY AS JC]1NT' UQUibATORS OF BANNERS St20KER (~lTERNAT~ONA,L.

LIMITED, U~lDER PART Xlil t~~' THE

~3l-lAl6CRUPTCYANCJ ItVSC?Lt/El~ICYACT (CRDSS-BORDER INSULVENCi~S)
,~

AMENDED PV~TICE OF APPLIG/k710N

(AppBication for Recognifi~n ~f Foreign ~ilain Proceeding)

TO THE RESi~ONDENTS:

A LEGAL PROCEEDING HAS BEEN CdMMENGED by the applicant. The clait7~

n~7ade by the applicant appears an the f~il~wir~g page.

Ti-fIS APPLICATION will come on far a hearing on August 2?_, 2014, at 10:U0 a.m., at

the courthouse located at 330 University Avenue, 7°oronfo, C?nfarlo.

IF YOU WASH TO OPPOSE TN1S APPLICATION, to receive notice of any step in the

application or to be served with any documents in the ap.piication, you ar are Ontario lav✓yer
arting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the

Rules of Civil Procedure, serve it an the applicant's lawyer or, where The applicant does not

have a lawyer, serve it o~i thy; applic~nf, and file it, wifh proof of service, in this court office,

and you or your lawyer must appear at tt7e hearing.

I(= YOU WISH 'TO PRESENT AFFIDAVIT OR OTHCR DOCUMENTARY EVIDENCE

TO THE COURT O(~ TO EXAMINE OR CROSS-EXAMINE WITNESSES UN THE

APPLICATION, ,you or your lawyer must, in addition to serving your notice of appearance,

serve a copy of the evidence on the applicant's lawyer or, where the ap~lieant does not }gave

a lawyer, serve it on the applicant, and fi(e it, with proof of service, in the court office where

the application is to be hearr~ as soon as possible, but at I~~st two days before the hearing.

It= 1'OU FAIL TO APPEAR. A1~ THE f-1EARWG, JUDGiVIENT MAY F3E GIVEN IN

YDUR AI~SENCE AND WITHOUT ~URTNER NOTF~E TO YOU. If= YUU WISH TO

OPPOSE THIS APPLICI~TION SUT ARE UNABLE TO PAY 1_EGnL FEES, LEGAL AID MAY

BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL f~(D Ot=FICF.

Legal" 12493402.2
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Date August-~?f~~-4 Issued by
C3ctutre7._"._._Z~"t~ ~ _ .,~` ~ , -,~~ M~_._.;_,~._~ _....__

tf~=- ~.,1~.~~ ~ "~ f'~s ~~_ 
___ 

0 I ~;:-°3~ t L~aistrar
_u~ _ ~ ~ .<<. ~_... 4 ~ ~ ~ P~at~st~~ eta~ , ~`

~r Reg►~t~',~r
Address of Ontario ~erior Court of Jusfice
court office Commercial List

330 University Ave., 7th Ftoor
To.ranto, tON

Brookfield Place ~ 81 Bay Street
Suite 1.800, Bax 754
Toronto, .QN M5J 2T9
Canada

Narr~F~c~ui
7e1: 416.865.7773
Fax: hfoqui ,airdherlis.com

Lawyers for the F~espondent, 2341620 Ontario Corporation
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APi'LICATI~N

~1. The applicants, Miles Andrew Benham and Paul Robert Appleton, in their capacity as

Joint Liquidators ("Joint Liquidators") of Banners Broker International Limited ("BBIL"),

make this application for an .Initial Recognition Order (Foreign Main Proceeding) and a

Supplenyental Order (Foreign Main Recognition) in tf~e form of the draft orders included in t}~e

application record:

(a) abridging the time for and valid~fiitig service of this nofiice of application and

the application record and dispensing. with further-service thereof;

(b} declaring that the Joint Liqu'tdafors ark "foreign representatives° pursuant to

section 268(1) of the Ban{~ruptcy and lnsolve»cy /pct, I .S.C. 1992, c. 2l, s.2,

as amended (`"BIA"), and are entitled to bring this application pursuant to

section 7.69 of the BIA;

(c} derl~ring acid recognizing the proceedings commenced in respect of E3BlL in

the High Court of Justice of fihe lsie of Man, pursuant to Part V of the

ComF~~nies Act 1931 of the lsle of tJ~n (°lsie of Man Proceeding") as a

"foreign main proceeding" for the purposes of section 270 of the E3(A;

(d) staying end enjoining ar~y claims, rights, liens or proceedings against or in

respect of F3BlL and the properky of BBIL ("Stay of Proceedings");

(e) appointing msi Spergel inc. as receiver (in such opacity, the "Receiver") of

the property of BBIL located- in Canada ("Property") and entrusting the

adi7~inistration and realization Qf the Property to the. Receiuer;

(f) requiring the following persons to attend an examination under oath by the

Joint Liquidators ar~dlor the proposed Receiver, pursuant to sEctions 212(1)

Legal"124934022
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and 163(1) of the BIA, as persons reasonably believed to have knowledge of

the business, affairs and/or Property of BAIL:

(i) Christopher G. Smith;

(ii) Rajiv Dixit;

(iii) Ku►dip Jos~.~n; and

(iv) Any of-her person who has been an officer; director or .employee of

BBIL or who the Joint Liquidators or proposed Receiver reasonably

believe to have knowledge as to the I~usiness, affairs anchor Property

of BB1L;

(g) an order pursuant to sechions 272(1) and 164(1) of the E31A requiring any

person, including third party service providers and financial institutions, to

produce ai~ otherwise make available to the Joint Liquidators and/ar the

proposed Receiver any and all documents grid information in their possession

or control concerning BE3lL's property, affairs, debts, liabilities and obligations,

including but not limited to:

(i) -CD Canada Trust;

(it} CPt3C;

(iii) f-1S.BC;

{ivJ Royal -Bank of Canada;

(v) 6717381 Canada Inc. o/a SolidTrust Pay; and

(vi) UseMyServices, Inc.;

(h) authorizing the Joint Liquidators and /or the proposed Receiver to apply firom

time to time to this Cou~i for advice and directions;

Legal'12493402.?_
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{i) requesting the aid and recognition ofi any court., triburia(, regulator o.r

administrative body having jurisdiction in Canada, the Isle of Man or

elsewhere;

(~) an Order granting lease to issue a certificate of pending iitigation fdr

xegistration against title fo a propert~municipaHy known as ~i376 Ba v~iEw

Avenue Toronto., Ontario, M4G 3A1 and .legally described as:

PCI. 113-3 SEC MS;. RT LT 113 WIS BAYVfEW AV PL M~
TORONTO CO.MM AT THE S ELY ANGLE OF Tf IE SAID LT
1113 THENCE NLY fv1EASURED ALO.N~ Tf-i~ ELY LIMIT OF
SAID LT 5d ~T ii/ttSEZ~ OIL. LESS Tt7 A PAINT 'I~tl2 FT
t~IEA~UR~D SLY FROM TI-I~ NE f~NGLE OF LT 112 QN SAID
P.L: T1-{Et~C~ WAY PARAl.LE~ WiTH _THE SLY LiMlT O.F SlAfD
LT 1'13 120 FT; THENCE SLY PARALLEL WITH THE EL:Y LIM1T
OF SI-~PD LT 50' F"f" M~F2E ~R LESS TO THE SLY I:..[MI~" OF
SA1D LT -113• THENGE ELY ALONG THE LAST MENTIONCL7
LiM1T 120 F~l" TO THE POB~ l-ORONTQ CITY OF TORQNTO

and bearing PN '21122-013 (L,T) ("B~ vy iew Property");

(1<j such further and- other relief as this Court deems just.

2. -i~he grounds far the application are:

=:

(aj BBtL is a company iric~t~porated in the lsi~ of Man as a company under the

Cornp~nies Act 1931 of the -isle of Man.

(b) Bf3iL is cPntra~ to a global corporate network or group including entities in

Canada and` Belize {the "BB:I~ Groin"). The gBlL Group has opErations

around fhe vuarld including Canada, the United States, the U~~ifed Kingdom,

Portugal and India.

Legal"12493+0?..2
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(c) The BBIL Group carries on business in the online advertising industry,

connecting advertisers with anliiie ad space and publishers with

advertisei~~Ents for their websites.

Isle of Man !'roceeding

(d) On February 26, 2014, as a result o. an application made in the Isle of Man

High Court of Justice by BF31L's sole shareholder, Targus Holdings Limited

("Targus") and submissions made in thafi application by substantial BBIL

creditor, Ian Driscoll ("Qriscall"), the Isle o~ Min High Court ordered that BBtL

be wound up pursuant to Part V of the Compani~~ Act 9939 (fhc "isle of IV1an

Proceeding"). The Joint Liquidators were initially appointed as Joint

Provisional Liquidafiors and Deetnad Official Receivers of BBIL.

(e) O~~ March 1q, X014, the Is[e of Man court made a further order ap~~ointing the

Joint Liquidators to their current positions and appointing a five-member

Committee of Inspection fo act with the Joint Liquidators.

Isle of iVtan Proceeding is a "Foreign iVlain Proceeding"

(f) The Isle of Man Proceeding is a judicial proceeding dealing with creditors'

collective interests generally under a law relating to bankruptcy or insolvency

in which [3BIL's property is subject to supervision by the lsle of Man High

Court of Justice. As such, The isle of Man Proceeding is a ''foreign

proceeding° pursuant to section 268(1) of the B1A.

(g) B131L's centre of main interest is located in the Isle of Man. Accordingly tl~e Isle

of Mari Proceeding is ~ "foreign main proceeding" as defined in section 26£i(1)

of the f31A.

Lega~•12493~02.2
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Joinfi Liquidators are "~~reic~n Representatives"

(h) TI~~ Joint Liquidators have auti~arity, pursuant to the Orders rri~de by the High

Court of J~lstice in tl.e Isle of Alan Prt~ceeding and the Canpanies Act 9931 to

administer the BBlL's property and affairs for the purpose of Liquidation.

{i) The Jaint Liquidators have authc~rify, pursuant #o the Orders made by the Nigh

Court of Justice in the lsfe of ivta~ Proceeding, the CompaniEs Aet 1931 and

the aufharizatian and- instruction of the- court-appointed Committee of

Ihspection, to ect as fprelgn representatives in fhe isle of Man Proceeding.

Q) As such the Joint Liquidators fai{ within the definition of "fo.reign

representative" {Sursuant to section 26g(1) of the B1A.

~e~o.g~~it~o~ of the Isle ca~f iVlan i'r~ce~eiir~g ds ~~~ro~ria~e

(k} B~se~ on the. Joint Liquidators' inv~sfigations fo elate, BB(L appears to have

bus'in~s~ connections and financial ~i`ealings flied to Car~ac{a which are

deserving of further investigation.

(1) For fh~: p~~rpose of ensuring that all interested patties cooperate in the

Jiquidafior~ proceedings of BBI~, fihe Joint Liquidafiors request that the isle of

Min 4'ro.ceed.ing be recognized by this court as a "foreign rr~ain praceedir~g."

Stay of Proceedings is Appropriate

(m} Pursuant to secfion 271 of the BiA, this Court sh~i(,. upon recagnifion of a

foreign rn.ain proceeding, exercise its jurisdiction Ya prohibit the

commencement or continuance of any action, suit or proceeding against BBIL,

subject to any tens that the Court considers appropriate.

Legal"124934072
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(n) /~ Stay of Proceedings will support the efforts of the Joint Liquidators in

proceeding w+tip the fair end efficient liquidation of BBIL, the protection of

creditors' interests and the maximization of value of BBIL's assets.

Ap~~ointment of a Receiver is Apg~ropriate

(o) In the circumstances, if is just, convenient and necessary to the effective

liquidation of BQ1L and the protection of creditors that a receiver be appointed

over the Properky and that the administration and realization of tl'~e Property

be entrusted to the- Receiver.

(p) The: appointment of msi ~perge! inc. ("Sy~ergel") as Receiver will assist both

the Count and any Canadian stakeholders in BB11_.

(q) SpergePs experience in the insolvency field and presence on the ground in

Canada wilt assist the Joint Liquidators in their investiga#ion of E3BIL's

business and affairs in Canada and the fair end efficient liquidation of BBIL.

~ua-~her Orders Coen~ellin~ Examinations and Praductians ire A~{~ro~ar~at~

(r) Tfie Joint- Liquidators have attempted to request information and documents

from third parkies and fin~nciai institutions in Canada believed to have had

dealings with BB1L end knowledge of l3BIL's affairs. These requests have

been met with the response that no information will be provided without an

order from a Canadian rour~t.

(s} Several of key individuals believed to have knowledge of E3BIL's affairs are

Canadian nationals. The examination, under oatYi, of these individuals will

assist tl~~e Joint Liq~iidators in the fair and efficient liquidation of BSIL, the

Leyal'12493402.2
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profectian of creditors' interests and tf~e maximization of value of BE~IL.'s

assets.

(t) As such, an order compelling the production of documents concerning L3E31L's

property, affairs, debts, liabilities and obligations will assist the Joint

Liquidators in the fair and efficient IigLiidation of BBIL, the protection of

credifiars' interests ~ncJ fihe maximisation of value of BBIL's assets.

Claim- fo.r a CPL

(u) The Jotnf __Liriui~atQrs and the Receiuer claim an_~nkerest in the Ba;,+,view

Property on the basis that the property was qurchased and/or improved using

monies properly owing or belonginqto B.BIL,

Genera{

(v) fact Xlil of the B11\ (sections ?_67 to 284), which govern the recognition of

foreign insolvency proceedings;

(w) Section 163(1) of fhe BIA, rrvhich entities atrustee- in ban{<ruptcy fo examine

under oath any person reasonably beii~ved to have knowledge of the affairs of

the bankrupt and to order any person liable to .being so examined to produce

any boo{cs, documents, correspondence or papers in thafi person's- possession

or power relating in all or in part to the bankrupt or the bankrupt's dealings or

property;

(x) Section '1640} of the 81A, which entitles ~ trustee- in bankruptcy to inspect-any

book, document or paper cif any Kind relating in whole or in pant to the

Legal'12493402.2
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bankr~~pt, his dealings or property and require$ any third panty in possession

of such clacuments to produce or deliver them, upon request, to the trustee;

(y) Section 106 o.f the:. Cocirts of Justice Act, R.S.O. 199Q, c. C-43, which allows

the court to stay proceedings oil such terms as are just;

(z) Section 243(1) of the SI/~ and section 1 Q1 of the Courts of Justice ,9ct, R.S.O.

1990, c. C-43, which allow the court fa appoint a receiver where it is just or

convenient fio do so;

(aa) Rules 2.03, 3,~2 of the Rules of Civil Procedure, R.R.O. 1990, R. 194 (the

"F~ules"}, which allow the court to dispense with cormpliance of the Rules and

extend- ar abridge presc~-ibed timelines;

(bb) Rule 16 of the Ri.~les, which governs service of documents;

{cc) Sections 'f0~ ar~d 1.03 of lire Gour~ts of Justice Act R.S.O. 1990 c. C.43 and

Rues 37, 40.01 and. ~2 of the Rules which gouern the ap Gp cation for a CPL

and

(dd) Such furfher grounds as counse{ may advise.

3. The following documentary evidence will b~ used ~t. the hearing ofi the application:

(a} The affidavit of Paul Robert /appieton, sworn on Auc}ust 6, 2014, and. the

exhibits attached thereto;

(b) The affidavit of Miles Andrew Benham, sworn on August 6, 20.14;

(c) The consent of Ehe proposed Receive~~;

Legal"12g93402.2
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{d) C~rki#ied copies of the orders of the High Gourt of Justice of the Isle of Man -~

Civil Division, Cf~anc~ry Procedure:

(i) Tne order of Nis }-lonour the Deemster Doyfe, First Deemsfer and

Cler!< of the Rolls, issued February 2G, 204 that (a) B81L be wound up

pursuant to section 16?_(6) of the Cornparties Act 9939, (b) Benham

and Appleton be appointed ~s Joint Provisional Liquidators and

Deemed Joint Official Receivers of BBIL {pursuant to section 17~t of the

~ornpanies Act 1931; and

(ii) The order of His Honour the Deemster Doyle, First Deemster and

Clerk of the Rolls, issued March 14., 2014 appointing E3enham and

Appleton as Joint Liquidators of B[31L and appointing the Committee of

Inspection.

(e) Such farther -and other materials as counsel may advise and this honourably

court may permit.

A~c~~st-~, 2D14 Cassels Brock ~ Blackwell LLP

October 17, 2014 2100 Scotia P(a7a
40 King Street West
Toronto, Ontario M5H 3C2

David S. Ward LSUC ~#: 3354'6UV
Tel: 416.869.5960
Fax: ~1G.640.3154
dward@casselsbrocic.com

Cf~risfopher Hor~cir~s LSUC #: 61BIIOR
Tel: 416.~315.~351
Fax: 41x,642.7129
chorkins@casselsbrock. com

lawyers for the Applicants

Legal'1249340?_.7
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Court file No. CV-14-10663-OOCL

OT1 TAR10
StJ~~R1OR CC3URT OF JUSTICE

(Comrnerciai List)

THE HONOURAF3L~ MR. ) WEDNESDAY, THE

JUSTICE NEW80ULD ) 15th DAY O~ OCTOE3ER, 2014

(N 7NE N1ATl'ER C~~ THE BANKRUPTCY~lND IfUSOL1(ENCY~tC7',
R.S,C. 1992, c: 27, s.2, AS }~MENDEt7

AiVD 1N THE MATTER OC= C~6~TAIN PRCICEEDINGS TAKEN IN Tf~E ISLE ~F NiAN U~IiTH

RESi'ECT TO BANNERS BROKER INTERiVA~ION/aL L.IiV1iTED

~iPPLiCATIQ~I (~F M1L~S AtJDREW BENS-{AiVI AND PAUL R08ER7 APPLETO~t, 11~ 7!-1EiR

~APACI~Y;.t~~ ~3UIN"i L.IQUIDATORS OF BANNERS BF20KER ii~dT~RNATI(7P~AL t_If~lflTED,

UNL~~R~f'l1.FtT X1it .OF Tf-lE BA~17Kf2UPTCYAi1117 /PJ~~LV~iVC~',4C7" (CROSS-E30RDE~
II~S~LV~NCi~S}

ORIJER

~G~i~Tl~'3C,~T~ OF P~iVL?1~lG L1TIG~1~30P~4}

T~31S (V7C)TIOi~4, made by Miles Andrew Benharta and Paul Robert f~ppleton, in tf~eir

capacity ~s Joint Liquidators and as foreign F2epresentative ("Foreign ~e,~~eser~tative") of

Banners Broker {ntern~tional Limited ("bel~~or") pursuant to the Bankruptcy and Insolvency Act,

R.S.C. 198 , c. B-3 ("BIA"} and msi Spei~gel Inc., in its capacity as receiver and manager of

t3anners E3rol<er Ir~ternafiional Limited pursuant to the Order of the Honourable Justice

Matheson, issi.~ed Aug~.~st ?_2, ?014 (°~ecciver"), for are Order that the Receiver he entitled t~ an

order for the issuance of a cei~tific~te of pending litigation against title Yo the Bayviev~,~ Property

(as defiined herein) was heard this day at the Court House of 330 University Avenue, Toronto;

Ontario.
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ON READING the Receiver and Foreign Representatives' Notice of Motion and the First

Repot# of the Receiver, filed, and on hearing submissions from counsel for' the Receiver and

Foreign Representatives

TFf1S CUURT ORD~FtS that a certificate of pending litigation shall be issued by the

registrar forthwith for registration against title to the property municipally known as 1376

Bayview Avenge, Toronto, Onfario, and having a legal description of:

PGL 113-3 SEC M5; PT LT 113 W/5 BAYVIEW AV PL M5
TORQNT(~ COMM AT THE 5 ELY ANGLE OF THE SAID LT 1113;
THENCE NLY MEASURED ALONG THE ELY LIMIT OF SAID LT, 50
FT MORE OR LESS TO A POINT 102 FT MEASURED SLY FROM
THE NE ANGLE OF LT 112 ON SAID- PL; THENCE WLY PARALLEL

WITH THE_ SLY LIMIT O~ SA1D LT 113, 120 FT; THENCE SLY
PARALLEL WITH THE ELY LIMIT OF SAID LT, 50 FT MORE OR
LESS TO THE SLY LIMIT OF SAID LT 113; THENCE -ELY ALONG
THE LAST MENTIONED LIMIT 120 FT TO THE POB; TORONTO,
CITY OF TORONTO

And' bearing PIN- 21122-0131 (LT) (the "~ayview Property");

.ik.i V

~'jf~t i ~. - ..

L_s~

i~

~. ~+~~~~
NEGISTRAR, SUPE:R7(~7~, I:OUF.I' OE Jt!^'C.Ic;.

GRGFFIFR An,lr~~~r r,n~lri i ~-~ :,~~ , ; r.r-

~3~, ~.Fr~~v~-r~sf~~~r ~,v~:.

~~~~~~rc~, ~rar~,~~t~
~~~ ~ ~;z

~~~t7l~~Jr, U$dl~~~iiul~''1

~~;;f~s~~~-r~~, ~R~:~~~~
1~~5C~ 1 ~?
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LRO if 80 Application (General) (2eceipted as At3714363 on 2014 1U 16 at 09:01

The applicants) herehy applies to the Land Registrar. yyyy mm dd Page 1 of 1

Properties

PIN 21122 - 0131 L7

Description PCL 113-3 SF_C M5; PT Ci 1'13 W/S E3FIYVIF\N AV PL P/~5 TORONTO COMM Al THE S
ELY ANGLE O(= TI I[= SAID LT 11 1:3: I I f~N(:E Nl Y MEASURED ALONG TFIE ELY LIUIfT
UP SAID LT, 50 ~T MORP OR I FSS I O A POINT 102 FT MEASURFI~ Sl_Y FROM Tf iE
NE FlNGLf_ OF L 1117. ON SAID PI.; TN(=NCf- RNLI' PARFlLLEL bVITH THL- SLl` i_IMIT
OP SAID LT 113. 120 f-T; THENCE SL.Y PARALLEL WITH THE EI_Y LIMI-I OF SAID LT,
SO FT MORE OR LESS Tp THE Sl_Y LIDAIT OF SAID Ll 113; THENCE ELY ALONG THE
LAST MENTIONED LIMIT 12p F I TO Tt1E POf3, TORONTO ,CITY Of= TORONTO

Address 13'76 BFlYVIFW AVE
TORONTO

Applicants)

Name MSISPFRGFLINC.

/]dd~essfor Service 505 Consumers 1Zoad, Suite 200
Toronto, ON
M2J 4V8

I, Philip tennis, have the authority to bind the corporation.

This document is not authorized under Power o(Altorney by this party

Sta~etnents

Schedule; See Schedules

Signed By

Ardavan Mohajer-A"shjai 40 I<iny Street West. Suite 2100 acting for Signed 2014 10 16'
7oronio Appiicant(s)
M5H 3C2

lel 416-869-5300

Fax 416-3f0-8II77

h~vetho authority to~sign and register the document on be}ialf of the Applicant(s).

Sut~mitted 6y

GASS[l.S BROCK S 6lAC!<WELL LLP 40 King Street West, Swte 2100 2014 10 16

Toronto
n~sFi 3cz

r~;i n~6-as9-5soo
Fax 41.6-360-f3677

Fees/Taxes/Payment —

Statu(ory P,egis6ation Fee X60-00

To(a! Paid $60.00

File Number

Applicarr( Clien( File Number: q~g27_~
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Court Fife Nv. CV-14-10663-000I_
ON7'/tR10

S~iPERI{~R COUi21 O}= JUSTICE

i~! Ttl~ iVIAT7CR J~ THE B~1P1KhUPTCY.~lND 1NSOLVEtVCYAC7-,
R.S.C. ?99.'., c.. 27, s."L, AS AMENOEt~

APdD IN THE 119ATTER QF GEF2TAIN PROCEFUINGS l~AKCN IN THE ISLE OF IUTAfV WITH
RESPECT Tfl BANNERS BRQtCL-t~ INTERNATiON~'1L LIMITED

A#'F'LlCATtOiV OF Ml~~S ANDREW BENt~AM At~]D PAUL ROBERT RPPL.ETON; IN
-THEIR t~AP/~CtTY RS tOINT LIG2UIDATORS (~F [3;4NN~~S t~t2Q4tER INTERNATIONAL
LIfVIIT~IJ, UNDEt2 PART Xill OF Ti-~E BRNftRUYTCY AP1B lNSOLVENCYACT (ChOSS-

BORDEf? iNSOLVENC}ES)

GErTIFICA7E C)F' PENDING L1TIGATI(J~I

._t.,'C ,'f3FY that in this. proceeding an interest in Ehe follo5n~irig land is in
question' , ,

S ~.

l~l~e property known municipally as 1376 [3ayview Avenue,
Toronto, Uniacio and legally described as PCL 1 i3--3 SEC M5;
Pl~ LT 113 W/5 (3AYV1EbN nV PL M5 TORONTO: COMNi AT
ThiL S EI.Y ANGLC OF THE SAIQ L.T 1113; THENCE NLY
iVI~ASUFtEU ALONG THE GLY LIMIT OF SAIC~ LT, 50 F
~v10f~E OR LASS TC) A POINT 102 FT MER~URED SLY
FROM T}4E NE F~~GCE OF LT 111.. ON SAID PL; THENCE
~V1~Y PAR/lLl_!~1 ~NIT~H T1-IE SL.Y LIM17 OF SAIL) LT 1 "13, 120
f=~C; fl IENCE SI.Y PARAI.LE:I_ WIlH TNF EI.Y l_1M17" OF SJ~I[~
L~i~, 50 1=T NIORE CAF; ZESS TU "(HE SLY LIMfT OF SF~ID LT
113; 1-I ~ENC:~ EL`r ~\i_ONG Tf-IE. LnST MFN T IONCD LIMil
17.0 FT TO TI-IE YOE3, TORQNTO, CIt`( OF TORONTO and
{~i:aring PW 29122-01~~ fLT}.

PHIS GF_E2~i IFiCFiTE is issued under air order of the cou~1 made on Ortahef 15, 2014.

Date ~'',~y?I ,~`~ ' 2014 lss~aeci l;y ~.

F.ddress of 330 University Avenue
court otfire Toronto. Qntaric> PASG 1 E6
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C~urtFileNo. CV-14-1OC63-OUGC.

ONTARIO
~UPTRIOR C~LIRT QF JUST.ICF.,

CON1Mr12CiAL LIST

`I'i-i~ C-IONOURA[3LL ) "I'1=tURS:I~AY,.~f'HE. Z3~~d DAY

JUSTICE, N1Wf30UL.D ) OF QC'TOB~il, 2014

7N TI3E MATT~.I2 Or TtiE I~fINICRUPTC7'ANU INS(JLVEIVCY~CT,
R,S.+C. 1992, c. 27, s.2, ,AS AMCNDLD

ANll IN THE MATTER Ok CT+.RTAYN 1':R.()CEEDIIYZGS. TAKEN IN THE ISLE. OIT

MAN WIT~I RESPECT TO BANNERS I~RO~C:I~ 11~ITERIVATIONAL LIMITED

f~PPLICATTON OF MI.L~S ANDREW B~NHAltii AND PAUL R.C~BERT APPliETON,

IN THEIR CAPACITY AS ,70TNT LIQUIDATOR°S OF BA1~T1V'ER~ BROI{rR

INTERNATIONAL LIMITED, UNDID Tt pA~2T ~I~Z Or T~~
B,9NKRUPTCYAND INSOLVIs'iVCY,ACT (C}24~~S-B012DEI2 INS~.LVENCI.~S.)

'ORDER RESTRICTING POSSESSION, PUI3L.ICATiON,

~TANDLING, DUPLICA`T'ION AI D I7S~ OF TRANSCRIPT
DOCUMrNTS ANll INFORMATr~N

THYS MOTIOl~T, muds by msi Spergel lnc., in its' capacity as court-appointed receiver

(the "Receiver") of Banners Bcolctr international C,imited, a company inco.rpora[ed in the Isle of

Min ("Debtai"), for an Order subst~nti~tlly in the form ~ttaclied to the notice of motion was.

heard this day at the Court Fiouse, 330 University Avenue Toronto, Ontario.

ON READING the notice of application doted August 8, 2014.

E1ND UPON BEING ADVISED by counsel for the Receiver that the Receiver is seeking

to compel Ch~•istopher G. Smid~ to attend for examination pw•suant to the ardec issued by the

f-lonr~tu-able Madam Justice Matf~eson, on flugust 22, 2'01 ~ (the "Receivership Order").

Legal ̀12787384, 5
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AND UPON H~A:RING the submissions of counsel fog• the Receiver, ~s well as counsel

foe Cl~ristoph~r U. Smith.:

1. THIS .COURT nRDERS lh~l any and a.11 informaCion, oc~ documentation or material in

any form wh~iLsoev~r ~S.rovidetl pursuant to or arisinb. out of the court-coirr}~elled examination of

or court-compelled production by Christopher ~. Sm~i~1~ ("~Mitb Exann'ination"), including Fzttt

not limited tc~ any ans4vecs provided, any eiocumentation or other ~raterial produced,

undertakings .liven, responses to ttndertakin.gs giv~ii, clo.G.um~►1ts ~9rndliced as part of an

undertaking or .produced pi-io:r to the ~rrt:i~h ~~amin.ation br E~y Gnu~l-c~rnpell~d pi'vducci~n, any

Hates. [alcen by any person,. any el'eetronic. ~~ic media file produced (.th. e '`Praductiuns") and the

transcri"Nt (the "Smith. Tr~.nscripf"): from the Srmitli Examination. ~;eolleetively with the Sii~ith

Transcript end the Productions, the "Sm. tti ~xantir~atim~ Information") sh'aU only ve.use.d ~nc3

possessed pursuant to th7s grder.

2. T~IIS CC1I7ItT OI2DE1~S th~.t fc~r the purposes of this Order, Smith ExaminatiUn

Information sh~1T Hoe include inforrnztion, records, books,. pipers, documents or other• m~tc~rial

that:

(a) is or beeornes generally :avai;lat~ie toy th.e~ pu6~i:c, other than as a eesult of any

unlawful, illeg~} or prohibited apt; including .d sel.osure in breach .af Chis or any

other• court order.;.

(b). is obtained, ~tlier than as. a result ofi any un.lawfa.l, ill~~;al o.r prohibited act or in

breach of an.y cAur.0 order, by a pers~r~ .identifed an S.ched~al:e "f1" o:f this '.Order

("Qualified Persons") from a sou~'ee okher than Chi•istopla~►' G_ Sm lh; re~at•dl~ss

of whether not that same information has been or will be provided ~y C;hristoplier

G. Smith;

(cj was known by a Qualifi:zd Person f`roir~ a saucce odder Phan Christopher G. Smith

prior to the Smith. Examination provi.ds;d such knowl~d~e is not the di~•ect or

indirect product of any unlawful, illegal car prohibited. act, inchrding in breach of

any court order;

Legal' 12787384.5
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(d) was independently developed ley a Qu~~lified Person without use of any Smith

Exlmin~tion InformttCion provided dial -such devc>lopme:n[ is not the direct or

indirect product of any unlawful, ille~~l or prohibited act, including in breach of

any cvtu•t c~rclei-; v.1•

(e) ~ercain, refer, belong or refute to, in whole oc in part, the Debtor (and/~r the

related, affiliated or associated corp~ratic~ns of the Debtor), its dealings or its

propeety (anci/or the cfeali~i~s or. ~eope~rty of the related, aftiliatce( or associated

coi•porAtions. ol'the DeUtoi~), incl.~►c1in~, lout noC limited Lo, the wrporate ree;~rds.

docwlients and t1x filings of tl7e Debtor (end/or the related, affiliated or

associated corporaCions) but shall only be used and possessed for the sole purpose

of assisting the Receiv.el• in ful~illina its mandate established pursuant to t11e

Receivership Oi•der and ~ny.amendm~nts thereto (che "I2eceivei•'s Manclafie").

3. T~1S CURT XIERI±,T3Y .DECLARES AND nRDERS that the compelled testimony

of Christopher CT. Smith or liis compelled. production of any ~locunaen.t, information or thing ~c

any evidence; matter oc thing arising eitlier directly or iiidiiectly from such com}~elled kestimt~ny

a• production in relation to the receivership proceeelings before this Court shall not he used by ~.

Qualified Person 'Far any purpose or manner whatsoever, including to the prejudice of

Cht-istopher G. Smith, other than to assist the :Receiver in :ful"tilling its mandate established

pursuant to the Receivership (Jrci~r as it, along with Che Receiver's Mandate, may be amended

from time to time ~n ten t~usiness days' notice to.Christopher G. Smith.

4. T:HTS COURT O~tUERS that the Receiver shall be authorized to file Smith

Examination lnfor~~~alion dii•ect(y witl~ this Court .at which time the filed Smifh E;camination

Tnformation shall be imme~li~tely se~~led by this Urd~r pending any FurCher Court order.

5. T.HI~ COURT ORDERS that if the- Smith E.xaminxtion )nformatian is filed in whole or

in pare with this Court, it shall be imii~edia~ely sealed and may only be unsealed by further order

of this Court.

6. THIS COURT ORDERS that Qualified Persons shall not- produce, provide, publish or

ocl~erwise release Smith Examin~t~ion lnform~lion to any shied party, other than another Qualified

legal'12787384.5
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-4-

i'zrson ~r any person as agreed to between the parCics, ~~~iLhoue Furch.er o►•der ofthis Court, subject

to the terms of~this Qrtler.

7. TINS COIJRT HERT'I3IT DrCLAR~~ AND URll~RS that nothing in this Order slral(

prejudice the right of the Keceiver ~.r Clu•islopher G. Smith to seek v~tri~nce or amendment o:f

this Urder or seek other relic;f on not less lharr ten business days' notice to the other party.

8. THIS COURT 4-IEREI3Y DECLARES AND nRD~RS that nothing in this Order is

intended to afFect any right of any party tc~ aSsect. privilebe With t'espec.t to .any of the Smith

Examination Information...

October 23, 2614

i~ta~st~~ ~rtv~~rY
F?oc~fn~r~r

Let. this order issue,

Legal'12787384.5
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SCHrDUL~ ̀~A"
(~UA;LIFTF,D PFRS~NS

Paul Rot~ert A.pple[~n and Miles Andrew t3enlram in their capacity as jginl.liqu.idato.rs ~fi
the T~ebtor.

2. David Rubrfa:8c Part~~ers, to.~;eth~rwith its associates and partners..

3. Man~~B:eii.harn Advocates ~i~~i rud, together w'iih i.ts directot•s, ofifcers, employees and'
part~iers..

4. Tnde.pendept legal. counse('~Qr Ctie: joint fic~u;idAtots~ of the. DebCor..

~. msi Sp~rg~l In.c., t~~efher with its director$; officers, e~nploye:es and partners.

G. Legal cou~~se`l for the' Re~eiv~t~,

'7. L.e~;ai e;.ounsel: for Christopher ~:. Smitf~.

Leg ai' 12787384.5
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Court File No. CV-14-X0663-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

{Cornrnercial List}

THE HONOURABLE ) WEDNESDAY, THE
}

JUSTICE ,~.~~,~, f~} C1 ~-- f~ } 14th DAY OF JANUARY, 2015

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

AND~lN~~'~1E'MATTER OF CERTAIN PROCEEDINGS TAKEN W THE ISLE OF' MAN WITH
`~~~ R~St='ACT TO BANNERS BROKER INTERNATIONAL LIMITED

,1 >
/~`t~.PLIC~~[~~N ~F 'I~ES ANDREW BENHAM AND PAUL ROBERT APPLETON IN THEIR
C'~'PAG;7Y•r'~~~t~~ ~IQUiDATORS OF BANNERS BROKER INTERNATIONAL LIMITED,
t:1~DER PA~1;7 ~)~UF THE BANKRUPTCY AIVD INSOLVENCY ACT (CROSS-BORDER

~ Ìr_t:~;~i~ - 1NSOLVENCIES)

ORDER

SContinued Restraint of Funds)

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

Banners Broker International Limited ("Debtor") pursuant to the Order of the Honourable Justice

Matheson, issued August 22, 2014 ("Receiver") and by Miles Andrew Benham and Paul Robert

Appleton, in their capacity as Joint Liquidators and as Foreign Representative ("Foreign

Representative") of the Debtor pursuant to the E3ank~uptcy and Insolvency Acf, R.S.C. 1985, c.

S-3 ("BIA") for an Order order restricting the disposition of certain monies and credits held by

electronic payment processors was heard this day at the Court House at 330 University Avenue,

Toronto, Ontario.

ON READING the Notice of Motion of the Receiver and Foreign Representative and the

Second Report of the Receiver, filed, and nn hearing submissions from counsel for the Receiver

164



_2~

and Foreign Representative, counsel for Christopher G. Smith and counsel for the Ministry of

the Attoii:ey General, Crown Law Office -Criminal:

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

Record or the Receiver and Foreign Representafive is hereby alaridged and validated so that

this motion is properly returnable today and hereby dispenses. with further service thereof.

2, THIS COURT ORDERS that the- Property, as defiined: in the Ex Farte R~s:traint. Orders

issued by the Honourable Justice Kelly on July 18, 2014 and key the. Honourable Justice Code

on July 29, 2014 in Court File No. 14-00000171-OQMO ("Restraint Orders"), namely:

(i) Ail money or credits held by Beanstrear~t~ Internet Commerce Inc.

("Beanstream"), 2695 Douglas Street, Suite 3Q2, Victoria, British Columbia, V8T

4M3, in a merchant account for 725:007 ~ar~ada Inc. o/a Banner`s Broker

Canada for registered account holder. Rajiv Dixit, merchant ID. 251440000;

(ii) All money or credits held by SolidTrust Fa.y ("ATP"),. 47 Wifli~m Street, P.O. B:ox

551, Bobcaygeon, Ontario, KOM 1A0, in a merchant account far 2087360 Ontario

Inc. o;a B.annersbroker for registered account holder Chris Smith;

(iii) All money or credits held by Mazarine Commerce Inc. o/a Payza.com ("Rayza''),

100-8255 Mountain Sights, Montreal.,. C,luebec, H4P 2:B.5, in ~ merchan# account

for Banners Broker and a merchant acocunt for Banners Mobile, both for

registered account holder Chris Smith, user- ID 38097$8; and

(iv) Any and all funds held by 6003061 Canada Inc. operating as UseMyServices,

Inc. ("UseMyServices"), ~1~38'I Steeles Avenue West, Suite 348, Toronto, Ontario

to the credit of Monetize Group Inc. for registered account holder Christopher
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3 _.

Smith, Merchant ID SMPDAA (User IQ SMPDAA

p~ybannersbroker@gmail.com);
0

(all of which is referred to herein, as in the Restraint Orders, as the "Property")

be transferred, effective as of the expiry date of the relevant Restraint Order pertaining to the

Property, to msi Spergel inc., court officer, to be' held in a separate interest-bearing trust

account, separate and apart from the receivership of the Debtor, pending further Order of this

Court.
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Court File No.

~NTARlO
COU~2T OF JUSTICE
(Toronto Region)

IN THE MATTER OF an Application by msi Spergel, Inc. pursuant to

Section 490(15) of the Criminal Code for an Order permitting the

Applicant to examine detained property

BETWEEN:

msi Sper-gel, lnc., in its capacity as Receiver

of Banners Broker International Limited, and others

Applicant

- and

HER MAJESTY THE QUEEN

Respondent

REPRODUCYION ORDER
(Criminal Code, s. 490(95})

UPON THE APPLICATION made on the 4th day of May, 2015 by solicitor of record on

behalf of the Applicant, msi Spergei, lnc., in its capacity as Receiver of Banners Broker

International Limited and 2341620 Ontario Gorporafion, for an Order under s. 49005) of the

Criminal Code, requiring the Toronto Police Service and/or the Royai Canadian Mounted Police

to provide a copy of a certain document detained by the same pursuant to the execution of a

search warrant;

AND UPON reading the Application dated April 30, 2015 and the Affidavit of David

Ward, sworn on even date;

AND UPON THE CONSENT of the Crown and the owner of the document, 2341620

Ontario Corporation;
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AND UPON BEING SATISFIED that the Applicant has an interest in that detained

document, and that it is desirable for the administration of justice and necessary to the duty of

the Applicant as court-appointed Receiver that the Applicant should have a copy of the same;

THIS COURT ORDERS that the Toronto Police Service andlor the Royal Canadian

Mounted Police shall produce the following document: ...,~_• .~. ~S ~ ~t ~{'~_r~c~c, ~,•yei~d-i ~~ • /V _

• One binder of real estate infarrnation (including, but not limited to, surveys,

floor plans, environmental assessments and building assessments) respecting

the property municipally known as 1376 Bayview Avenue, Toronto, Ontario, as

was seized upon execution of a search warrant on February 24, 2015 against Mr.

Christopher Smith;

at~d a(I of its contents to the Applicant as soon as reasonable, in .accordance with the following

terms:

1) The document shall be prodwced in the form of a true. copy of the said document; and

2) The reproduction of the document shall be at the Applicant's reasonable ~~cpense.

DATED at the City of Toronto, Qntario on the 4.th day of May, 2015

Justice of the Ontario Court of Justice

NOTICE

Section 49.0{15) of the Criminal Cocle provides:

(15) Where anything is detained pursuant to subsections (1) to (3.1), a
judge of a superior court of criminal jurisdiction, a judge as defined in
section 552 or a provincial court.judga may, on summary application on
behalf of a person who has an interest. in what is detained, after three
clear days notice to the Attorney General, order that the person by or on
whose behalf the application is made he permitted to examine anything
so detained.
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CASSELS BROCK

May 4, 2015

By Email

Macdonald Sager Manis LLP
150 York Street, Suite 800
Toronto, Ontario
M5H 3S5

Attention: Howard Manis and Davici Gray

hmanis cr.msmlaw.ca and dgrayCa7msmlaw.ca

Dear Sirs:

chorkins@casselsbrock.com

tel: 416.815.4351

fax: 416.642.7129

file no. 45803-2

Re: Receivership of Banners Broker Internatio~~al Limited

Court File No. CV-14-10663-OOCL

write further to the correspondence between your firm, Macdonald Sager Manis LLP ("MSM"),

and msi Spergel inc., the court-appointed receiver of Banners Broker International Limited

("Receiver").

This is also further to the initial attendance of the Receiver at your office in February.

Background —Invoices and Legal Fife Produced to Date

As you are aware, the Receiver has broad court-ordered investigatory authority in respect of

Banners Broker International Limited ("BBIL"), as well as several associated corporations,

including Stellar Point Inc. (formerly o/a "7250037 Canada Inc." and "Bannersbroker Limited")

("Stellar Point"), Dixit Holdings Inc. (formerly o/a "8163871 Canada Limited") ("Dixit Holdings")

and 2341620 Ontario Corporation ("234") (collectively with BBIL and those other entities listed in

the Receivership Orders, the "Associated Corporations").

We understand that MSM was retained on several instances by Mr. Rajiv Dixit, one of the

former principals of BBIL, in relation to Banners Broker and the Associated Corporations. In

respect of these retainers your office has provided the Receiver with a total of 67 MSM invoices

covering a 20 month period between February, 2013 and December, 2014 (the "invoices"). The

invoices document in excess of $210,000 in billings for legal services rendered.

So that the Receiver may better understand the scope of the work undertaken by MSM on

behalf of BBIL and the Associated Corporations, would you please confirm that the Invoices

constitute a complete set of all invoices rendered by MSM in relation to clients subject to the

receiver's authority.

Cassels Brock &Blackwell LLP 2 00 Scotla Plaza, 40 Klnq Street West, Toronto Canzc~ bps- SC2

tel 416 869 5300 tax 416 360 8877 www,ca55~~ISCrock.;~m
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Would you please as well advise as to whether your firm acted for any other individuals or

entities subject to the Receiver's powers, apart from Rajiv Dixit, Stellar Point, Dixit Holdings and
234.

Your office has also provided us with a complete copy of the sale file (including file opening

documents, correspondence, accounts, etc.) in respect of 5 Carlow Court, Whitby, Ontario

wherein MSM represented the vendors, 234 and Dixit Holdings.

Request for Access to Balance of Legal Files

We note that while the Receiver has been provided with access to the complete sale file in

relation to the sale of 5 Carlow Court, the Receiver has not as yet been provided with access to

any other legal files in relation to MSM's several other relevant engagements.

As a general matter, the Receiver has an interest in reviewing similarly complete legal files

created in respect of all other invoiced work.

Please advise as to when Chris and Gillian, on behalf of the Receiver, may re-attend at your

office for the purpose of reviewing these materials.

Specific Document Requests based on Documents Produced.

The Receiver has the following additional and more specific requests for information and

documents relevant to its investigation:

1) With respect to invoice #53535 dated February 26, 2013, please provide a copy of the

retainer letter prepared on January 22, 2013;

2) With respect to invoice #53535 dated February 26, 2013, please provide copies of the
reseller agreements received on January 22, 2013;

3) With respect to invoice #53535 dated February 26, 2013, please provide copies of the
"Bannersbroker Success Training Manual" and "Bannersbroker International Compliance
Document" received on January 24, 2013;

4) With respect to invoice #54343 dated April 23, 2013, please provide copies of the

independent contractor agreements prepared for "various countries (including, Brazil;

Poland; India; Spain; Cyprus/Greece; Portugal; Iceland/Sweden; T&7; Dominican;

prance; Ireland and Bangladesh)";

5) With respect to invoice #54343 dated April 24, 2013, please advise of the nature of the
"exchanges with Stephanie Schlacht" referenced in this invoice;

6) With respect to invoice #54560 dated May 6, 2013, please provide a copy of the
Conference Agreement and comments provided to Stephanie Schlacht;

Legal'13839978.1
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7) With respect to invoice #54920 dated June 4, 2013, please provide a copy of the "DADD

contract" and details regarding the "DADD contract dispute";

8) With respect to invoice #54920 dated June 4, 2013, please provide a copy of the

"CINTRAC contract";

9) With respect to invoice #54920 dated June 4, 2013, please provide details regarding the

"Matters related to Keiran Ashcroft" and all relevant documents in MSM's possession,

power or control in relation to same;

10) With respect to invoice #54920 dated June 4, 2013, pease identify and provide contact

information for the public relations firms with whom conferences were held;

11) With respect to invoice #54919 dated June 4, 2013, please provide all relevant

documents in MSM's possession, power or control in relation to the HSBC financing;

12) With respect to invoice #55167 dated June 24, 2013, please confirm the identity of the

"Collins, accountants" referred to and whether this is a reference to Collins Barrow;

13) With respect to invoice #55540/55541 dated July 15, 2013, please provide copies of the

independent contractor agreement and niagara convention centre agreement;

14) With respect to invoice #55575 dated July 17, 2013, please provide a copy of the Whitby

Lease;

15) With respect to invoice #55822/55821 dated August 1, 2013, please provide a copy of

the "template email response to disgruntled affiliates to be approved by BBI's counsel"

and all documents in MSM's possession, power or control in relation to "strategic

considerations regarding affiliate payouts" and "affiliates threatening small claims court

matters" including the "letter to j. kleiman";

16) With respect to invoice #55818 dated August 1, 2013, please provide copies of the Non-

Disclosure Agreement with Terry Stern and the Demand and Cease and Desist Letter to

Terry Stern;

17) With respect to invoice #55821 dated August 1, 2013, please provide details of and any

documents relevant to the "Remain In/Opt-out program" discussed on July 26, 2013;

18) With respect to invoice #56121 dated August 20, 2013, please provide copies of the

Database Agreement, Refund Agreement, and Communication Policy;

79) With respect to invoice #56210 dated August 20, 2013, please provide a copy of the

Database Agreement as well as the details of and any documents related to the

Purchase of Database Agreement;

Legal`13839978.1
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20) With respect to invoice #56210 dated August 30, 2013, please provide details with

respect to the "review of audi purchase" and provide alb documents in MSM's

possession, power or control in relation to same including the "receipt of audi statement",

21) With respect to invoice #56209 dated August 30, 2013, please provide copies of the

"new foreign company articles from Stephanie" and advise of the identities of the foreign

companies ;

22) With respect to invoice #56221, dated September 3, 2013, please provide details and all

relevant documents regarding the "matters related to Kuldip Josun";

23) With respect to invoice #56420 dated September 16, 2013, please provide the Website

Development and Service Agreement;

24) With respect to invoice # 56419 dated September 16, 2013, please identify the full name

of the "CSR" entity whose employees were discussed in correspondence with Mr. Dixit

on September 4 and 9, 2013;

25) With respect to invoice #56421 dated September 16, 2013, please identify and provide

contact information for the accountant;

26) With respect to invoice #56420 dated September 16, 2013, please provide a copy of the

"WEBSI7E DEVELOPMENT AND SERVICE AGREEMENT";

27) With respect to invoice #56603 dated September 30, 2013, please provide details with

respect to the "settlement between rajiv and Chris" and all documents in MSM's

possession, power or control in relation to same;

28) With respect to invoice #56603 dated September 30, 2013, please provide the

Settlement Agreement between Mr. Dixit, Stellar Point and Lorenzo Guarini;

29) Please provide the full name and contact information for the accountant "M. Frizoni" or

"M. Frisoni" referenced on several invoices (e.g. invoice #57293 dated November 15,

2013 and invoice #56569 dated September 27, 2013);

30}With respect to invoice #57077 dated November 1, 2013, please provide details with

respect to the "matters related to Chris smith" and all documents in MSM's possession,

power or control in relation to same;

31) With respect to invoice #58577 dated December 30, 2013, please provide the full

corporate name and any documentation relevant to the "Stayerect company";

32) With respect to invoice #58577 dated December 30, 2013 and invoice #58576 dated

December 30, 2013, please provide all documents in MSM's possession, power or

legal"13839978.1
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control in relation to the filing and enforcement of PPSA security by Dixit Holdings
against Glenroye Browne Funkional Fitness Inc.;

33) With respect to invoices #57082, #57293, #56054, #57929 and #61029 please provide
the full name and contact information for "Mary" or "mary the accountant" who is noted,
among other things, as a participant in a conference call on April 23, 2014;

34) With respect to invoice #59709 dated March 27, 2014, please provide a copy of the tax
memorandum;

35) With respect to invoice #60568, please advise if "Stephanie" in the entry dated May 5,

2014 refers to Stephanie Schlacht?

36) With respect to invoice #60568 dated June 3, 2014, please provide a copy of the chart of

Canadian active companies;

37) With respect to invoice #61451 dated July 29, 2014, please provide full details and all

documents in MSM's possession, power or control relating to the "Beanstream and

criminal investigation" matter;

38) With respect to invoice #61028 dated October 14, 2014, please provide all documents
relevant to the incorporation, minutes, shareholders and annual 2014 tax return for
8889732 Canada Ltd., also referred to as Alaco Group Ltd.;

39) With respect to invoice #56209, please provide details with respect to what is meant by
"stellar point inc. asset protection" and provide all relevant documents in MSM's
possession, power or control in relation to same;

40) With respect to invoice #54738, please provide a copy of the Phase 1 Memorandum;

41) With respect to invoice #54044, please provide a copy of the independent contractor
agreement;

42) With respect to invoice #54044, please provide details of the "master contract issues
with BBI" and all relevant documents in MSM's possession, power or control in relation
to same;

43) With respect to invoice # 55094, please provide a copy of the Employment Agreement;

44) With respect to invoice #57929, please provide the full name and contact information for
"Michael" who is noted as attending "extensive conferences" regarding the CRA matter;

45) With respect to invoice #57929, please provide details regarding the nature and value of
the "south Dakota securities" and any relevant documents related to same in MSM's
possession, power or control;

Legal'13839978.1
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46) Please provide copies of all documents relevant to Mr. Dixit's resignation from

Routerclick Computers Inc.;

47) Please provide copies of the articles of dissolution for

a. Jetsetter Dating Ltd.;

b. 7917317 Canada Inc.;

c. Glenroy Browne Funkionai Fitness;

d. DPR consultants Ltd.;

e. Revstar Hosting;

f. Global Merchant Pay; and

g. Stellar Point Productions Inc.

48) Please provide a copy of the David Hooker's resignation letter with respect to his

resignation as a director of Jetsetter Dating Ltd.;

49) Please provide all documents relevant to the liquidation of Stellar Point UK in the

possession, power or control of MSM;

50) Please provide copies of the 2013 financial statements for Stellar Point;

51) Please provide copies of the 2013 and 2014 federal tax returns filed on behalf of Stellar

Point;

52) Please provide copies of the 2013 financial statements for Dixit Holdings;

53) Please provide a copy of the 2014 federal tax return filed on behalf of Dixit Holdings;

Privilege Claims

The Receiver was advised at the time of its initial attendance at your office that certain privilege

claims may be made in respect of relevant legal files that would otherwise be producible.

To the extent that privilege will be asserted in respect of any legal files, we ask that such claims

now be particularized. Please indicate, for example, who is asserting the privilege, the nature

of the privilege, and basis for the privilege. Please as we11 provide sufficient particulars of the

documents) over which privilege is being asserted that the Receiver may assess the merits of
the privilege claim and take a position in respect of such privilege claim.

Lega l`7 3839978.1
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Please feel free to contact the writer should you have any questions or wish to discuss.

Yours truly,
Cassels Brock and Blackwell LLP
Per:

~~ ~ W~~

David S. Ward

CH/

cc: Christopher Horkins and Larry Ellis, Cassels Brock and Blackwell LLP
Philip Gennis and Gillian Goldblatt, msi Spergel inc.

Legal'13839978.1
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Horkins, Christopher

From: Esmaeil Mehrabi [mehrabi@mehrabilawoffice.com]

Sent: Friday, June 05, 2015 2:42 PM
To: Ward, David; 'Howard Manis'; 'David Gray'

Cc: Horkins, Christopher; 'Philip Gennis'; Ellis, Larry; Craddock, Erin

Subject: RE: Receivership of Banners Broker International Limited, Court File No. CV-14-10663-OOCL

[I W OV-Lega i. F I D 1942069]

Mr. Ward,

have not received the material from Mr. Gray or Manis or have looked at your requests, so I cannot comment

as to any position which I will take regarding each individual documents or the disclosure request in general.

The motion Mr. Manis refers too goes back to the long standing issue in this case which is that the initial and the

supplementary orders were obtained primarily based on the affidavit sworn by Constable Judd. As you know

the crown did not have any sufficient ground to renew their orders. I do not think the receiver can rely on the

supplementary order at this juncture any more to obtain any disclosure. The receiver either has to provide an

independent evidence to the court to the relevancy of requests or the orders are moot. Once I review the

material (which will take some time as you know I am a sole practitioner and have limited resources) I will know

more but I will bring a motion to seek direction and variation of the both orders.

have also become aware that the receiver is also using other material from the police investigation to examine

different witnesses, I will seek exclusion of all those material as well since 1 have no way of challenging ,

confirming those facts, inference or assertions. So far we have been cooperating with the receiver to move the

matter forward but frankly I have not seen or heard any new information since day one which would help the

receiver in meeting their mandate which is to locate assets. I never seen any receivership case which a court

granted such broad power to a receiver. Here the receiver took advantage of the affidavit of Constable Judd to

secure whole bunch of powers which is unprecedented at the time when there is clearly a pending criminal

proceeding.

4. Furthermore, there needs to be variation of orders because since several months ago when the orders were

obtained, there has been several new developments such as execution of search warrants etc.

have no idea about the timing of my motion at this juncture. The issue is not something new and you, Mr. Fogul and

had several discussions about these issues but I believe these issues need to be addressed. There also needs to be clear

path moving forward for all the parties.

Regards,

Esmaeil

From: Ward, David [mailto:dward@CasselsBrock.com)

Sent: June-05-15 2:12 PM
To: 'Howard Manis'; David Gray
Cc: Horkins, Christopher; 'Philip Gennis'; Esmaeil Mehrabi; Ellis, Larry; Craddock, Erin

Subject: RE; Receivership of Banners Broker International Limited, Court File No. CV-14-10663-OOCL [IWOV-

Legal. FID 1942069]

Howard,

Thank you for your prompt response.
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We confirm our understanding that your law firm will take all reasonable steps to preserve all records (including

electronically stored information) that are relevant to the Receiver's outstanding requests.

It appears that as a threshold matter the privileged asserted should be identified and the records in respect of which

privilege is claimed should be sufficiently particularized such that the Receiver can assess the merits of the privilege

claims. Presumably, Mr. Mehrabi will now do this.

We look forward to hearing from your or Mr. Mehrabi with respect to the indicated motion, including timing of the

motion so that dates may be cleared.

Best Regards,

David

David Ward
Direct: +1 416 869 5960 •Fax: +1 416 640 3154 • dwardCa~casselsbrock.com

2100 Scotia Plaza, 40 King Street West, Toronto, Ontario, M5H 3C2

www. casseisbrock.com
Services provided through a Professional Corporation

From: Howard Manis [mailto:hmanisCa~msmlaw.net]

Sent: Friday, June OS, 2015 7:47 AM
To: Ward, David; David Gray
Cc: Horkins, Christopher; 'Philip Gennis'; Esmaeil Mehrabi; Ellis, Larry

Subject: RE: Receivership of Banners Broker International Limited, Court File No. CV-14-].0663-OOCI_ (IWOV-

Lega I. FI D 1942069]

David,

While our firm is readily prepared to cooperate with the Receiver as we undoubtedly have nothing to hide, our client has

instructed us in writing not to release any files to the Receiver beyond that which we have already disclosed as we

understand that Mr. Mehrabi has been retained to bring a motion in this regard. While we are not privy to the specific

relief that will be sought, we will not be taking any position on the motion and will abide by any Order that the Court

may issue. We trust that the said motion will clarify the obligations of our firm and we will comply thereafter. Perhaps

as a simpler solution, we would be prepared to allow you to review the files with Mr. Mehrabi assuming that he obtains

the consent of the client.

We thank you. for the briefing on our rights and responsibilities with respect to the maintenance of our files, but we can

assure you that we still have possession of all such files and will honour our obligations thereto as required by the Law

Society.

We trust that this approach is satisfactory to the Receiver.

HOWefCI MalliS ~Partner~ T. 416.364.5289 ~ F. 416.364.1453 ~ hmelllS@Il'15I711dW.C8

MaCdO►ld~d SBgeY MaIIIS LLP Barristers &Solicitors and Trade-Mark Agents
150 York Street, Suite 800, Toronto, Ontario, MSH 355 Canada ~ T. 416.364.1553 ~ F. 416.364.1453 ~ www.msmlaw.ca

"Lawyers who speak your language. "'"'

This e-mail and i[s attachments ("Communication") is solely (or the use of the intended recipieni(s~. It may contain confidential information, personal information 
protected

under privacy laws, and be subject to solicitor-client privilege and/orattorney—client privilege. If you are not an intended recipient, any copying, use, disclosure, 
or distribution

of this Communication is prohibited. If you receive this Communication in error, please notify the sender immediately by reply e-mail, delete the original transmission, and

destroy all copies.

~j Please consider the Environment before printing this E-Mail
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From: Ward, David [mailto:dwardCa~CasselsBrock.com]

Sent: )une-05-15 7:29 AM
To: Howard Manis; David Gray
Cc: Horkins, Christopher; 'Philip Gennis'; Esmaeil Mehrabi; Ellis, Larry; Ward, David

Subject: RE: Receivership of Banners Broker International Limited, Court File No. CV-14-10663-OOCL [IWOV-

LegaI.FID1942069]

Howard,

This approach is not acceptable to the Receiver. We do not see how it is appropriate or indeed even possible to simply

turn over your law firm file records to Mr Mehrabi given that the documents requested include trust ledger statements,

file opening and administration materials, know your client documentation, legal accounts and reporting and instruction

materials. No doubt these are all materials that Macdonald Sager Manis LLP will wish (and is required by Law Society

Rules) to maintain.

We again ask that you, or Mehrabi, or another lawyer, provide reasonable particulars of any privilege claims that are

being advanced in respect of the Receiver's request to access documents in accordance with the Order of Mr.lustice

Newbould made October 15, 2014.

We would be pleased to discuss this further but do intend to take this matter up with yourselves as counsel at the

relevant time for the Banners Broker related companies. We trust, in these circumstances, that the original files and

electronic data and records, including accounting and wire transfer records, will not leave your office.

Best Regards,

David Ward

David Ward ~'
Direct: +1 416 869 5960 •Fax: +1 416 640 3154 • dward(a~casselsbrock.com
2100 Scotia Plaza, 40 King Street West, Toronto, Ontario, M5H 3C2
www.casselsbrock.com
Services provided through a Professional Corporation

From: Howard Manis [mailto:hmanisC~msmlaw.net]

Sent: Wednesday, June 03, 2015 3:57 PM
To: Ward, David; David Gray
Cc: Horkins, Christopher; 'Philip Gennis'; Esmaeil Mehrabi

Subject: RE: Receivership of Banners Broker International Limited, Court File No. CV-14-10663-OOCL [IWOV-

LegaI.FID1942069]

David,

apologize for the delay but I have been away from the office for large parts of the past 3 weeks as my daughter had

surgery.

In any event, we has been instructed that our client has claimed privilege over all of the files that we have and which

-~ may be affected by the said Order.
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Moreover, he has instructed us to release all such files to Mr. Mehrabi who will respond to you accordingly.

While we have fully cooperated with the Receiver and were prepared to continue to do so, our ability to participate

further has been removed from us by our client and trust that you will deal directly with Mr. Mehrabi.

HOWaI'd Maf1iS ~Partner~ T. 416.364.5289 ~ F.416.364.1453 ~ f11Y181115(~I715f1'IIdW.CB

Macdonald Sager Manis ~~P Barristers &Solicitors and Trade-Mark Agents
150 York Street, Suite 800, Toronto, Ontario, M5H 355 Canada ~ T. 416.364.1553 ~ F. 416.364.1453 ~ www.msmlaw.ca

"Lawyers who speak your language. "'"'

This e-mail and its attachments ("Communication") is solely for the use of the intended recipient(s). It may contain confidential information, personal information protected

under privacy laws, and be subject to solicitor-client privilege and/or attorney—client privilege. If you are not an intended recipient, any copying, use, disclosure, or distribution

of this Communication is prohibited. If you receive this Communication in error, please notify the sender immediately by reply e-mail, delete the original transmission, and

destroy all copies.
~j Please consider the Environment before printing this E-Mail

From: Ward, David [mailto:dwardCa~CasselsBrock.com]
Sent: June-03-15 11:47 AM
To: David Gray; Howard Manis
Cc: Horkins, Christopher; 'Philip Gennis'; Ward, David
Subject: RE: Receivership of Banners Broker International Limited, Court File No. CV-14-10663-OOCL [IWOV-

LegaI.FID1942069]

David,

It has been about a month. May we please have an update on this?

Thanks

Qavid Ward
Direct: +1 416 869 5960 •Fax: +1 416 640 3154 • dward(cr~,casselsbrock.com
2100 Scotia Plaza, 40 King Street West, Toronto, Ontario, M5H 3C2
www. casselsbrock.com
Services provided through a Professional Corporation

From: David Gray [mailto:DGrav(~msmlaw.net]
Sent: Monday, May 04, 2015 3:42 PM
To: Carreiro, Mary; Howard Manis
Cc: Ward, David; Horkins, Christopher; Ellis, Larry; 'Philip Gennis'; Gillian Goldblatt

Subject: RE: Receivership of Banners Broker International Limited, Court File No. CV-14-10663-OOCL [IWOV-

LegaI.FID1942069]

Thank you. It will take us a bit of time to review but Howard or myself will get back to you in due course.

David Gray ~ T. 416364.4596 ~ C. 416.902.5790 ~ dray msmlaw.net

Macdonald Sager Marais LLP Barristers &Solicitors and Trade-Mark Agents

150 York Street, Suite 800, Ontario, MSH 355 Canada ~ T. 416.364.1553 ~ F. 416.364.1453 ~ www.msmlaw.ca
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~ Linkedin ~ BjQ

"Lawyers who speak your language. "r"'

This e-mail and its attachments ("Communication") is solely for the use of the intended recipient(s). It may contain confidential information, personal information protected

under privacy laws, and be subject to solicitor-client privilege and/or attorney—client privilege. If you are not an intended recipient, any copying, use, disclosure, or distribution

of this Communication is prohibited. If you receive this Communication in error, please notify the sender immediately by reply e-mail, delete the original transmission, and

destroy all copies.

~j Please consider the Environment before printing this E-Mail

From: Carreiro, Mary [mailto:mcarreiroC~casselsbrock.com]
Sent: May-04-15 2:41 PM
To: Howard Manis; David Gray
Cc: Ward, David; Horkins, Christopher; Ellis, Larry; 'Philip Gennis'; Gillian Goldblatt
Subject: Receivership of Banners Broker International Limited, Court File No. CV-14-10663-OOCL [IWOV-
Legal. FID 1942069]

Attached please find correspondence from David S. Ward.

Mary Carreiro •Legal Assistant

Direct: +1 416 860 6566 • mcarreiro(a~casselsbrock.com

2100 Scotia Plaza, 40 King Street West, Toronto, Ontario, Canada M5H 3C2

www. casse isb rock.com

This message, including any attachments, is privileged and may contain confidential information intended only

for the persons) named above, Any other distribution, copying or disclosure is strictly prohibited.

Communication by email is not a secure medium and, as part of the transmission process, this message may be

copied to servers operated by third parties while in transit. Unless you advise us to the contrary, by accepting

communications that may contain your personal information from us via email, you are deemed to provide your

consent to our transmission of the contents of this message in this manner. If you are not the intended recipient

or have received this message in error, please notify us immediately by reply email and permanently delete the

original transmission from us, including any attachments, without making a copy.
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Horkins, Christopher

From: Howard Manis [hmanis@msmlaw.net]

Sent: Friday, June 05, 2015 2:39 PM
To: Ward, David; David Gray
Cc: Horkins, Christopher; 'Philip Gennis'; Esmaeil Mehrabi; Ellis, Larry; Craddock, Erin

Subject: RE: Receivership of Banners Broker International Limited, Court File No. CV-14-10663-OOCL

[IWOV-Legal. FID1942069]

David,

You will hear from Mr. Mehrabi as to the position to be advanced as the client has simply given us a blanket instruction

that everything is claimed as privileged.

Sorry to appear to be difficult but we trust that you understand that we are caught in the middle between the client and

the Receiver and likely need direction from the Court as to how to proceed. As advised, we will not be advancing a

position but will merely abide by an Order of the Court or an agreement of the parties.

Howard Manis ~Parcner) T. 416.364.5289 ~ F.416364.1453 ~ h1718111S~a I71SI71I8W.Ca

MaCdOtldld Sdg@Y M81115 LLP Barristers &Solicitors and Trade-Mark Agents

150 York Street, Suite 800, Toronto, Ontario, M5H 355 Canada ~ T. 416.364.1553 ~ F. 416.364.1453 ~ www.msmlaw.ca

"Lawyers who speak your language. "'"'

This e-mail and its attachments ("Communication") is solely for the use of the intended recipient~s~. It may contain confidential information, personal information protected

under privacy laws, and be subject to solicitor-client privilege and/orattorney—client privilege. I(you are not an intended recipient, any copying, use, disclosure, or distribution

of this Communication is prohibited. If you receive this Communication in error, please notify the sender immediately by reply e-mail, delete the original transmission, and

destroy all copies.

y~j Please consider the Environment before printing [his E-Mail

From: Ward, David [mailto:dward@CasselsBrock.com]
Sent: June-05-15 2:12 PM
To: Howard Manis; David Gray
Cc: Horkins, Christopher; 'Philip Gennis'; Esmaeil Mehrabi; Ellis, Larry; Craddock, Erin

Subject: RE: Receivership of Banners Broker International Limited, Court File No. CV-14-10663-OOCL [IWOV-

LegaI.FID19420b9)

Howard,

Thank you for your prompt response.

We confirm our understanding that your law firm will take all reasonable steps to preserve all records (including

electronically stored information) that are relevant to the Receiver's outstanding requests.

it appears that as a threshold matter the privileged asserted should be identified and the records in respect of which

privilege is claimed should be sufficiently particularized such that the Receiver can assess the merits of the privilege

claims. Presumably, Mr. Mehrabi will now do this.
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We look forward to hearing from your or Mr. Mehrabi with respect to the indicated motion, including timing of the

motion so that dates may be cleared.

Best Regards,

David

David Ward
Direct: +1 416 869 5960 •Fax: +1 416 640 3154 • dward ,casselsbrock.com
2100 Scotia Plaza, 40 King Street West, Toronto, Ontario, M5H 3C2

' ~ ~ www.casselsbrock.com

Services provided through a Professional Corporation

From: Howard Manis [mailto:hmanis(a~msmlaw.net]
Sent: Friday, June O5, 2015 7:47 AM
To: Ward, David; David Gray
Cc: Horkins, Christopher; 'Philip Gennis'; Esmaeil Mehrabi; Ellis, Larry
Subject: RE: Receivership of Banners Broker International Limited, Court F+le No. CV-14-10663-OOCL [IWOV-
LegaI.FID1942069]

David,

While our firm is readily prepared to cooperate with the Receiver as we undoubtedly have nothing to hide, our client has

instructed us in writing not to release any files to the Receiver beyond that which we have already disclosed as we

understand that Mr. Mehrabi has been retained to bring a motion in this regard. While we are not privy to the specific

relief that will be sought, we will not be taking any position on the motion and will abide by any Order that the Court

may issue. We trust that the said motion will clarify the obligations of our firm and we will comply thereafter. Perhaps

as a simpler solution, we would be prepared to allow you to review the files with Mr. Mehrabi assuming that he obtains

the consent of the client.

We thank you for the briefing on our rights and responsibilities wi#h respect to the maintenance of our files, but we can

assure you that we still have possession of all such files and will honour our obligations thereto as required by the Law

Society.

We trust that this approach is satisfactory to the Receiver.

Howard Manis ~Partner~ 7.416.364.5289 ~ F. 416.364.1453 ~ hI71aIlIS(~mSmIaW.CB

Macdonald Sager Manis uP Barristers &Solicitors and Trade-Mark Agents
150 York Street, Suite 800, Toronto, Ontario, M5H 355 Canada ~ T. 416.364.1553 ~ F. 416.364.1453 ~ www.msmlaw.ca

"Lawyers who speak your language. "T"'

This e-mail and its attachments ("Communication") is solely for the use of the intended recipient(s~. It may contain confidential information, personal information protected

under privacy laws, and be subject to solicitor-client privilege and/orattorney—client privilege. If you are not an intended recipient, any copying, use, disclosure, or distribution

of this Communication is prohibited. If you receive this Communication in error, please notify the sender immediately by reply e-mail, delete the original transmission, and

destroy all copies.

~j Please consider the Environment before printing this E-Mail

From: Ward, David [mailto:dwardCu~CasselsBrock.com]
Sent: June-05-15 7:29 AM
To: Howard Manis; David Gray
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Cc: Horkins, Christopher; 'Philip Gennis'; Esmaeil Mehrabi; Ellis, Larry; Ward, David
Subject: RE: Receivership of Banners Broker International Limited, Court File No. CV-14-10663-OOCL [IWOV-

Legal. FID 1942069]

Howard,

This approach is not acceptable to the Receiver. We do not see how it is appropriate or indeed even possible to simply

turn over your law firm file records to Mr Mehrabi given that the documents requested include trust ledger statements,

file opening and administration materials, know your client documentation, legal accounts and reporting and instruction

materials. No doubt these are all materials that Macdonald Sager Manis LLP will wish (and is required by Law Society

Rules) to maintain.

We again ask that you, or Mehrabi, or another lawyer, provide reasonable particulars of any privilege claims that are

being advanced in respect of the Receiver's request to access documents in accordance with the Order of Mr. Justice

Newbould made October 15, 2014.

We would be pleased to discuss this further but do intend to take this matter up with yourselves as counsel at the

relevant time for the Banners Broker related companies. We trust, in these circumstances, that the original files and

electronic data and records, including accounting and wire transfer records, will not leave your office.

Best Regards,

David Ward

David Ward
Direct: +1 416 869 5960 •Fax: +1 416 640 3154 • dward@casselsbrock.com

., 2100 Sco[ia Plaza, 40 King Street West, Toronto, Ontario, M5H 3C2
www.casselsb rock.com
Services provided through a Professional Corporation

Fram: Howard Manis [mailto:hmanisCa~msmlaw.net]
Sent: Wednesday, June 03, 2015 3:57 PM
To: Ward, David; David Gray
Cc: Horkins, Christopher; 'Philip Gennis'; Esmaeil Mehrabi

Subject: RE: Receivership of Banners Broker International Limited, Court File No. CV-14-10663-OOCL [IWOV-

Lega I . FID 1942069]

David,

apologize for the delay but I have been away from the office for large parts of the past 3 weeks as my daughter had

surgery.

In any event, we has been instructed that our client has claimed privilege over all of the files that we have and which

may be affected by the said Order.

Moreover, he has instructed us to release all such files to Mr. Mehrabi who will respond to you accordingly.

While we have fully cooperated with the Receiver and were prepared to continue to do so, our ability to participate

further has been removed from us by our client and trust that you will deal directly with Mr. Mehrabi.

3
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HOWaI"d Ma111S ~Partner~ T. 416.364,5289 ~ F. 416.364.1453 ~ hmanl5@IT1Sr711aW.Ca

MaCd011ald SdgeY Matl15 LLP Barristers &Solicitors and Trade-Mark Agents

150 York Street, Suite 800, Toronto, Ontario, M5H 355 Canada ~ T. 416.364.1553 ~ F. 416.364.1453 ~ www.msmlaw.ca

"lawyers who speak your language. "'"'

This e-mail and its attachments ("Communication") is solely for the use of the intended recipient(s). It ir,ay contain confidential in(orma~ion, oersonal infonnalion protected

under privacy laws, and be subject tosolicitor-client privilege and/orattorney—client privilege. If you are not an intended recipient, any copying, use, disclosure, or distribution

of this Communication is prohibited. If you receive this Communication in error, please notify the sender immediately by reply e-mail, delete the original transmission, and

destroy all copies.

~3y Please consider the Environment before printing this E-Mail

From: Ward, David [mailto:dward CasselsBrock.com]
Sent: June-03-15 11:47 AM
To: David Gray; Howard Manis
Cc: Horkins, Christopher; 'Philip Gennis'; Ward, David
Subject: RE: Receivership of Banners Broker International Limited, Court File No. CV-14-10663-OOCL [IWOV-

Lega I. FI D 1942069]

David,

It has been about a month. May we please have an update on this?

Thanks

David Ward
Direct: +1 416 869 5960 •Fax: +1 416 640 3154 ~ dward . _casselsbrock.com

2100 Scotia Plaza, 40 King Street West, Toronto, Ontario, MSH 3C2

www.casselsbrock. com

Services provided through a Professional Corporation

From: David Gray [mailto:DGray(c~msmlaw.net]
Sent: Monday, May 04, 2015 3:4Z PM
To: Carreiro, Mary; Howard Manis
Cc: Ward, David; Horkins, Christopher; Ellis, Larry; 'Philip Gennis'; Gillian Goldblatt
Subject: RE: Receivership of Banners Broker International Limited, Court File No. CV-14-10663-OOCL [IWOV-
Legal. FID 1942069]

Thank you. It will tale us a bit of time to review but Howard or myself will get back to you in due course.

DdVid G!'2y ~ T. 416.364.4596 ~ C. 416.902.5790 ~ dray@msmlaw.net

Macdonald Sager Manis LLP Barristers &Solicitors and Trade-Mark Agents

150 York Street, Suite 800, Ontario, MSH 355 Canada ~ T. 416.364.1553 ~ F. 416.364.1453 ~ www.msmlaw.ca

~ Linkedin ~

"Lawyers who speak your language. "T'"

This e-mail and its attachments ("Communication") is solely for the use of the intended recipient(sj. It may contain confidential information, personal information protected

under privacy laws, and be subject to solicitor-client privilege and/or attorney—client privilege. If you are not an intended recipient, any copying, use, disclosure, or distribution

of this Communication is prohibited. If you receive this Communication in error, please notify the sender immediately by reply e-mail, delete the original transmission, and

destroy all copies.

raj Please consider the Environment before printing this E-Mail
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From: Carreiro, Mary [mailto:mcarreiro casselsbrock.com]
Sent: May-04-15 2:41 PM
To: Howard Manis; David Gray
Cc: Ward, David; Horkins, Christopher; Ellis, Larry; 'Philip Gennis'; Gillian Goldblatt

Subject: Receivership of Banners Broker International Limited, Court File No. CV-14-10663-OOCL [IWOV-

LegaI.FID1942069]

Attached please find correspondence from David S. Ward.

iVlary Carreiro •Legal Assistant
Direct: +1 416 860 6566 • mcarreiroCa)casselsbrock.com
2100 Scotia Plaza, 40 King Street West, Toronto, Ontario, Canada M5H 3C2
www.casselsbrock.com

This message, including any attachments, is privileged and may contain confidential information intended only

for the persons) named above. Any other distribution, copying or disclosure is strictly prohibited.

Communication by email is not a secure medium and, as part of the transmission process, this message may be

copied to servers operated by third parties while zn transit. Unless you advise us to the contrary, by accepting

communications that may contain your personal information from us via email, you are deemed to provide your

consent to our transmission of the contents of this message in this manner. If you are not the intended recipient

or have received this message in error, please notify us immediately by reply email and permanently delete the

original transmission from us, including any attachnnents, without making a copy.
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Court File No. CV-14-10663-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

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

AND IN TI3~ MATTER Or CERTAIN PROCEEDINGS TAKEN IN THE ISLE OF MAN WITH
RESPECT TO BANNERS BROKER INTERNATIONAL LIMITED

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 BANKRUPTCYAND INSOLVENCYACT (CROSS-BORDER
INSOLVENCIES)

AFFIDAVIT OF PHILIP H. GENNIS
(Sworn July 22, 2015}
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­ 2 ­   •  

I, PHILIP  H. GENNIS, of the Town of Markham, in the Province of Ontario, MAKE  OATH 

AND SAY: 

1. I am a licensed Trustee with msi Spergel Inc. ("MSI"),  the court-appointed Receiver (the 

"Receiver")  in the within proceeding. As such I have knowledge of the matters 

hereinafter deposed to. 

2. MSI was appointed as Receiver by Order of the Honourable Justice Matheson of the 

Ontario Superior Court of Justice (the "Court")  dated August 22,2014. 

3. In connection with the receivership for the period from August 22, 2014 to and including 

May 31, 2015 fees of $334,196.50 exclusive of sales taxes were charged by MSI as 

detailed in the Bill of Costs appeMed hereto as Exhibit  "A"  to this my Affidavit. This 

represents, 1,071.35 hours at an effective hourly rate of approximately $312. 

4. To the best of my knowledge the rates charged by MSI in connection with acting as 

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

provision of similar services. 

5. I make this affidavit for no improper purpose. 

SWORN BEFORE ME at the City 
of Toronto, in the Province of 
Ontario, this 22nd day of July, 2015. 

PHILIP  H. GENNIS 

A Commissionner for taking Affidavits 
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This is Exhibit "A" referred to in the affidavit 
of Philip H. Gennis sworn before me in the 
City of Toronto, in the Province of Ontario, 
this 22nd day of July, 2015. 

A Commissioner For Taking Affidavits 
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F~ne~s urea: ;vtSGG -Derailed Time Dockets
Time Entry Date: I /Ol / 1970 to S/31 /2015

File ID: AABBIL-R: to AABBII-R:
Printed on: 6/22/2015

Page I of 22

File Name (ID): Banners Broker International Limned (AABBIL-R:)

Day bate Memo B-Hrs 6-Rate Amovnt

Alon Spergel (ASP)

Fri 06/06/201 n Telephone call and consulting with Paul Appleton, eic. as on bth June, I.50 $575.00 $862.50

2014 - 0.5 hours

Conference call held on March 3, 2014 Paul Appleton with Philip

Gennis re: current status of hearings, future strategy +time io read

previous correspondence - I.0 hours

Mon 06/09/2014 Review report/strategy to Paul Appleton I.00 $575.00 $575.00

and telephone call Philip Gennis x 2

Tues 07/22/2014 Review with Philip Gennis 0.30 $575.00 $172.50

Thur 08/21 /2014 Telephone call with Philip Gennis re: appointment and email and courl 0.50 $575.00 $287.50

appearance next day

Thur 09/11/2014 Overview Philip Gennis re: 0.30 $575.00 $172.50

Thur Ot /22/2015 Review status with Gillian Goldblati re: ~+ update with o.50 $575.00 $287.50

Philip Gennis

Wed 02/18/2015 Telephone call +meeting Philip Gennis re: update on status file and ~ .00 $575.00 $575.00

funds deposit

Alan Spergel (ASP) 5.10 $2,932.50

Bryan Litvack (BLI)

Mon 08/11 /2014 Obtain quoles for ads in Globe &National Post. 0.30 $260.00 $78.00

Wed 08/13/2014 Request further info on quotes from newspapers. 0.20 $260.00 $52.00

Tues 08/ 19/2014 Summarize running ads up io 4 times and (onward info. 0.20 $260.00 $52.00

Mon 08/25/2014 Email newspapers re: Saturday quotes. Respond to questions from PG. I.50 $260.00 $390.00

Review proofs and request adjustments.

Tues 08/26/2014 Review proofs from newspapers and request adjuslmenis. Prepare 1.70 $260.00 $442.00

analysis of prices for different sizes. Draft email to PG re: Newspaper

quotes and sizes.

wed 08/27/2014 Review and update new quotes from Globe and send to PG. Finalize 0.50 $260.00 $130.00

ad with National Post.

Thur 09/18/2014 Relrieve cached webpage of 0.30 $260.00 $78.00

Fri 09/19/2014 Try locating previous version of 0.30 $260.00 $78.00

Thur 03/19/2015 Discuss bank records received with Gillian. 0.20 $260.00 $52.00

Fri 03/20/2015 Meet with Gillian and go through the bank statements I will review and I.00 $260.00 $260.00

record next week.

Mon 03/23/2015 Meet with appraiser and Chris Smith a~e=ldi~ 1 5.40 $260.00 $1,404.00

~
Holdin bank statement backups

. Email Gillian re: meeting approiser and work done so

far on banking review.

Tues 03/24/2015 Review Cixit Holdinf bank statement backups ~ 5.20 $260.00 $1,352.00

Review Sleliar Point bank

statement backup received from the bunk. Email Gillian slatus update

and my questions. Made a list of items to note and missing documents.

Wed 03/25/2015 Review Stellar Point bank statement backup received from the bank. 4.70 $260.00 $1,222.00

Review Parrot Marketing bank statement backu received from the

bank, Made a lisl of

items to note and missing documents.

Thur 03/26/2015 Meet Cushman Wakefield of Bayview building to view properly. 1.00 $260.00 $260.00

Fri 03/27/2015 Review and update work completed to dote and update notes on 1.50 $260.00 $390.00

summary of Findings.

Tues 03/31 /2015 Discuss review of bank statements completed lost week with Gillian. 0.60 $260.00 $156.00

Fri 04/10/2015 Discuss scanned bank accounts documents with Shenaz. Review bank 1.00 $260.00 $260.00
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records For Parrol marketing and update spreadsheet.

s":.yvici: Siondard Rr~no:! C~prsjghi k 2~1 S BCrE S ti~.v~rr. ir.c

Firers urea: MSGG -Detailed Time Dockets
Time Entry Dale: 1 /Ol / 1970 to 5/31 /2015

• file ID: AABBIL-R: to AABBIL-R:
Printed on: 6/22/2015

Page 2 of 22

File Name (ID): Banners Broker Internationol Limited (AABBIL-R:)

Day Date Memo B-Hrs B-Rate Amount

Bryan Litvack (BLI)

noon 04/13/2015 Review CIBC bank reccr[k icx Pnrrat 4.80 $260.00 $1,248.00

Tues 04/14/2015 Review CIBC ank records for Parrot markeiin a.50 $260.00 $1,170.00

Diseu,s with Gillian and for me to prepare a

memo.

wed 04/15/2015 Review CIBC bank records For Parrot marketin!~ 3.60 $260.00 $936.00

Update notes on review of Parrot marketing bank

statement backup.

Mon 04/20/2015 Update memo on ~~. Meet with Gillian to discuss 2.30 $260.00 $598.00

questions to ask CIBC and my review of Parrot Marketing statements.

Enter Banners Broker CIBC statement into Excel.

Tues 04/21/2015 T/C with Gillian re: 5.00 $260.00 $1,300.00

Update yearly summery r~:~;arf pn0 5r~r}d to ~~illicn.

Update Gillian on status of completion.

Wed 04/22/2015 2.A0 $260.00 $624.00

Obtain report for specific period and email io Gillian.

Thur 04/23/2015 Discuss with Gillian bank backup to pull from Dixit Holdings. ~ 2.50 ~?60.00 X650.00

. Discuss

my analysis with Gillian.

_.
Fri 04/24/2015 3.70 $260.00 $962.00

Discuss reconciliation with Gillian.

Draft memo on

Mon 04/27/2015 Update memo on o.30 $260.00 $78.00

Tues 04/28/2015 Review package received from CIBC. Ask Shenaz to scan all 0.30 $260.00 $78.00

documents received. Email Gillian re: CIBC supporting documents

received.

wed 04/29/2015 Review 5.70 $260.00 $1,482.00

Review bank records for Stellar Point Inc

and update bank account spreadsheet.

ihur 04/30/2015 Review 5.80 $260.00 $1.508.00

Email Gillian an

updale on reconcilioiion. Review bank records For Stellar Point Inc and

u date bank account spreadsheet. Update summary on

~~

Fri 05/01/2015 Respond to email from Gillian re: wire transfer stafemenls. U date ~ 2.50 $260.00 $650.00

Review bank records (or Stellar Point Inc and update bank

account spreadsheet. ..Scan

CIBC cover page and email io Gillian.

Mon OS/Oa/20I 5 Meet wilh Gillian to discuss 1.20 $260.00 $312.00

Review Stellar Point spreadsheet and
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Mon 05/11/2015 Discuss~-~ with Gillian 0.20 $260.00 $52.00

Tues 05/12/2015 Updale memo on _~~ 1.00 $260.00 $260.00

wed 05/13/2015 Update memo on Review bank statement 0.80 $260.00 $208.00

backup received from CIBC and ask Shenaz to scan.

Thur OS/l 4/2015 Finalize memo on Follow- 1.00 $260.00 $260.00

up with Shenaz on status of scanning CIBC banking documents. Test

scan documents to fix readability.

GiIIWui~.-k S?ai ~rard R~pprt Copyr~aM ~: 2C;i5 13(~L Safi~rrtar~. Irc

Filters used: MSGG -Detailed Time Dockets
- Time Entry Date: 1 /Ol / 1970 10 5/31 /2015

File ID: AABBIL-R: to AABBIL-R:
Printed on: 6/22/2015

Page 3 of 22

File Name (ID): Banners Broker International Limited (AABBIL-P,:)

Day Date Memo B-Nrs B-Rate Amount

Bryan litvack (BLI)

Fri 05/15/2015 Review bank records for Stellar Poini Inc and update bank account 2.60 $260.00 $676.00

spreadsheet.

fuel 05/19/2015 Review bank records for Stellar Point Inc bank account and update 5.00 $260.00 $1,300.00

bank account spreadsheet and

Wed 05/20/2015 Review bank records for Stellar Point Inc and update bank account 2.a0 $260.00 $624.00

spreadsheet and ~~

TF,ur 05/21/2015 Review bank records for Stellar Point Inc and update bank account 4.80 $260.00 $1,248.00

spreadsheet and Review and updated notes to

date. Discuss findings with Gillian.

Fri 05/22/2015 Discuss summarizing Stellar Point bank account results with Gilion. 2.50 $260.00 $650.OD

U~xJate Stellar Point banking s~;readsheet t;~
Review banking

back up for additional Stellar Point documents received today and

update spreadsheet.

Bryan Litvack (DLI) 90.50 $23,530.00

Daniel eatiiston (DBA)

Thur Ol /22/2015 Assistance with review of Stellar Point accounting records (2012. 1.10 $210.00 $231 .00

Daniel BaFtision (OBA) 1.10 $231.00

Deborah Hornbostel (DHO)

7hur 10/23/2014 review Confidentiali A reement re Smith, tc io Erin Craddock to

__.._ execute agreement

Mon 10/27/2014 review email from Erin Craddock and

execute agreement

Mon 03/23/2015 review emoils from GG re

Thur 04/23/2015 review and authorization of disbursements

Thur 05/07/2015 review and authorization of disbursements

Deborah hfornbostel (DHO)

Gillian Goldblatt (GGO)

Mon 06/09/2014 Review of initial documents.

Tues 09/02/2014 t/c to newspapers read sizes; discussions with PGE reads, invoices,

and social media strategy; 1/c to sea dept re:sociai media plan;

review of current BBIL social media sites and webpoges.

Wed 09/03/2014 correspondence with PGE re:revised newspaper ads, 11c io papers

re:same;emails re:facebook, social media pages, website.

Thar 09/04/2014 Review of Media and Cyber correspondence to

Fri 09/05/2014 Corporate profile search review. update affiliated companies chart.

Mon 09/08/2014 Review documents .provided b RCMP, research

~~~~ Draft Memo and Appendices

0.60 $495.00 $297.00

0.30 $495.00 $148.50

0.50 $495.00 X247.50

0.10 $495.00 $49.50

0.10 $495.00 $49.50

1.60 $792.00

1.00 $160.00 $160.00

2.10 $210.00 $441.00

1.60 $210.00

2.70 $210.00

1.80 $210.00

$336.00

~s6~.00

$378.00

3.30 $210.00 $693.00
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io file re:some.

7ues 09!09/2014 Compiling mailing addresses and emails addresses for Schedule I, II, 3.40 $210.00 $714.00

and III banks, trust companies, and credil unions for correspondence

re:bank accounts

Wed 09/10/2014 Preparing mailing packages to all Financial Instit~iions. 4.50 $210.00 $945.00

Thur 09/I 1 /2014 Email out remaining notices to fincrnciol institutions, follow u ~~ on 3.50 $210.00 $735.00

bounce bock messa~3es;

BiIIC,~uir..k Si~n~ar,9 iteporf Copy~ighi :~.. ?.0 i 5 tiG2F.: Soflwore. ii ~c.

Filters used: MSGG -Detailed Time Dockets
Time Entry Date: 1 /Ol / 1970 to S/31 /2015

- File ID: AABBIL-R: to AABBIL-R:
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Page 4 of 22

File Name (I D): Banners Broker International Llmfted (AABBIL-R:)

Day Date Memo B-Hrs B-Rate Amount

Gill(an GoldblaN (GGO)

Fri 09/12/2014 Review and by 5.25 $210.00 $1,102.50

Cassels Brock; email 10 Marcia Games @Scotiabank re:Dixit, Smith, and

London personal info. Draft

Mon 09/15/2014 Research mailing addresses for Finalize 0.75 $210.00 $157.50

document re:some.

Tues 09/16/2014 ~Qiling of Property and Records requests, email requests re:some. I.00 $210.00 $210.00

email to David Ward ~ Cassels re:invoice.

Wed 09/17/2014 t/c to Shinhan bank re:Banners Broker International Llmiied. 0.10 $210.00 $21.00

Fri 09/19/2014 Tracking responses from Financial Institutions. 0.50 $210.00 $105.00

Mon 09/22/2014 Prepare weekly billing; track responses from banks. F/u re:newspaper 0.75 $210.00 $157.50

advert billing discrepencies.

Tues 09/23/2014 Track responses from Financial Institutions and Records and Property 0.25 $210.00 $52.50

requests. F/U with TMX Equity Transfer Services readdresses for Dixit and

Smith.

wed 09/24/2014 Track responses from Financial Institutions and Records and Property 0.20 $210.00 $a2.00

requests. Send Properly request to OSC.

Thur 09/25/2014 Track responses from Financial Institutions and Records and Property o.10 $210.00 $21.00

requests.

Mon 09/29/2014 Preparing Sept Invoice. 0.30 $210.00 $63.00

Wed 10/O1 /2014 Track responses from financial Institutions and Records and Property 0.30 $210.00 $63.00

requests. VM to Bobor Jhumra at Yesup Ecommerce Solutions

re:tronsactions provided.

Thur 10/02/2014 Emails with PGE re:requests sent. 0.10 $210.00 $21.00

Fri 10/03/2014 t/c with Michael Misener from Mconn mortgage re:Chris Smith info; 0.30 $210.00 $63.00

emails with Willer Lau from Yesup re: request of bank account numbers.

Mon 10/06/2014 Draft droll _ 2.50 $210.00 $525.00

prepare dockets for review.

Tues 10/07/2014 emails with PGE re: Scotiobank; tracking responses from banks and 0.50 $210.00 $105.00

payment processors.

Tues 10/14/2014 Draft listing o1 update 1.20 X210.00 X252.00

responses from Financial institutions and other parties.

wed 10/15/2014 Update responses and prepare reporting on responses from Financial 2.75 $210.00 $577.50

institutions and other parties; discussions with PGE -~

Thur 10/I 6/2014 Conference Call with BBIL group; Finalize reporting os of Oct 16, 2014 8.00 $210.00 $1,680.00
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on responses from Financial institutions and other parties: emoil 10 Paul

Appleton and David Ward re:same. T/c with Counsei~

Finalize listing of same. Post new filings to website per e-

service protocol. Begin review of Production Orders.

Fri 10/17/201 a T/c with Larry Ellis, Christopher Horkins, re:response tracking. 0.30 $210.00 $63.00

Fri 10/17/2014 Review and scan BNS materials sent, draft 8.20 $210.00 $1,722.00

~:re:same: finalize

Complete review of Production Orders.

Sai 10/18/2014 Crease dropbox and post BNS documents 10 send to BBIL group. 0.50 $210.00 $105.00

Sun 10/19/2014 email 10 BBIL group with dropbox link; update Address list for Wells I.20 $210.00 $252.00

Fargo in US, account numbers, contacts; review Via Bnak response, file,

and update contact info. emails with PGE re:finalized letters.

BiI1Qui~k Standard Report Copyrght ~ 20:5 BQF So±'ware, Irc.

Firers used: MSGG -Detailed Time Dockets
Time Entry Date: 1 /O1 /1970 to 5/31 /2015

- File ID: AASBIL-R: to AABBIL-R:
Printed on: 6/22/201 S
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File Name (ID): Banners Broker International Limited (AABBIL-R:)

Day Date Memo B-Hrs B-Rate Amount

GIIIian Goldblott (GGO)

Mon 10/20/2014 Prepare weekly dockets, email to Paul Appleton re:same. Prepare and 6.60 $210.00 $1,386.00

send final demand letters and emails to financial institutions and

payment processors based one nded powers; summary email to

Counsel and Joint Liquidators

Tues 10/21/2014 t/c with counsel and Joint Liquidators; draft~~~ 5.80 $210.00 $1,218.00

t/c with Nolini Khan at OSC; t/c with Counsel re:OSC;

email to OSC; prepare and send unbilled costs to dote 10 Joint

Lligvidators; continue update of responses received; i/c with Wojtek

Ilnicki at Manulife Bonk.

Wed 10/22/2014 Send revised Demand Letters; email to Joint Liquidators and counsel 3.20 $210.00 $672.00

_ continue update of responses received.

Thur 10/23/2014 emails with Counsel and PGE i respond to 0.80 $210.00 $ I68.00

Niki a1 Adzerk re:document request. i/c with Andy Tarr, Legal counsel

for Adzerk re:Demand Leiter; update responses received to dale.

Fri 10/24/2014 Review of Dixif Documents provided by Aird & Berlis, email to PGE 5.60 $210.00 $1.176.00

review of documents provided by Adzerk, email to PGE

t/c with PGE re:Bayview Property.

Mon 10/27/2014 t/c and emoils with PGE and Counsel; I.25 $210.00 $262.50

Tues 10/28/2014 1/c with Counsel, emoils to PGE. 0.20 $210.00 $42.00

wed 10/29/2014 Updating CBB Catalogue numbers in response tracking; emails to 0.75 $210.00 $157.50

Counsel and PGE.

Thur 10/30/2014 Updating response tracker, updated email to PGE re:same. Scan and I.50 $210.00 $315.00

send confidentiality agreement to Counsel. vm to creditor in Florida,

emails to online requests for creditor applications; t/c with Kate

Sainsbury Cg BLG re:Fifth 3rd Bank response.

Fri 10/31 /2014 Issue invoice a1 at Oct 30, 2014: email to PGE re:follow up on responses; I.50 X210.00 y315.00

update response tracker.

Mon 1 1 /03/2014 email to Counsel ~. follow up letters sent to DUCA and 3.80 $210.00 $798.00

Sun Li(e; review of TD documents sent, email to PGE _: begin

review of UseMyServices documents received.

Ties 1 1 /04/2014 Continue review of UseMyServices documents, email to PGE ~ 4.60 $210.00 $966.00
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review of Production orders from 2013. summarize bank account

information, email to PGE S.

Wed 1 I /05/2014 discussions with PGE - 0,20 $210.00 $42.00

Thur 11/06/2014 t/c with JLs, Counsel, discussion wilh PGE ~~ I .20 $210.00 $252.00

Fri 1 1 /07/2014 Review of TD and UseMyServices documents wilh PGE; t/c with 1.50 $210.00 $315.00

Counsel,

Mon t I/10/2014 prepare and send weekly dockets to JL. 0.20 $210.00 $42.00

Tues 11/11/2014 Finalize and send Demand Letlers to BNS, Vio Bank, Welis Faro, and 2.80 $210.00 $588.00

Bateman &Company. i/c with Counsel:~~

_•

Wed 11/12/2014 emailswith Counsel and JLs, 1.60 $210.00 $336.00

Email and t/c to Caitlin Berg re:Digital River document retrieval.

Thur 11/13/2014 t/c with Counsel and JLs '~ 1/c with counsel 1.25 $210.00 $262.50

_~
Fri 1 1/14/2014 Upload STP documents, send to Counsel, begin document review, 2.60 $210.00 $546.00

email to PGE

Sun 11/16/2014 STP document review, memo to file. 5.75 $210.00 $1.207.50

Mon 1 1 /17/2014 t/c with RBC, t/c with PGE ~ email to PGE and Counsszl ~ 5.40 $210.00 $1,134.00

follow-u email to Di ital River re:documeni retrieval; finalize memo fo

file on ~ compile weekly dockets and send to JLs; send

Royal Bank of Scotland re onse to JLS, Counsel; t/c with Jordan Ross

at RBC, t/c with PGE

BiIlQuick Standard Report Copyrc~M ~~; z0 S 3G~ Sot wurc, tr:-:

Fitters used: MSGG -Detailed Time Dockets
- Time Enfry Date: 1 /Ol / 1970 to 5/31 /2015
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Printed on: 6/22/2015
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Plle Name (ID): Banners Broker International Limited (AABBIL-R:)

Day Daie Memo B-Hrs B-Rg1e Amount

Gillian Goldblait (GGO)

Wed 11 /19/2014 Conference cast with Counsel : emails 0.75 $210.00 $157.50

to Counsel ~~

Fri 1 1 /21 /2014 i/c with Counsel re:Dixit Documents, bank accounls; email re:same. 0.50 $210.00 $105.00

Mon 11/24/2014 Cross-referencing 0.80 $210.00 $168.00

updating bank account summary.

Tues t 1 /25/2014 Update response tracker. 0.30 $210.00 $63.00

Wed i 1/26/2014 t/c with counsel & JLs; follow up calls io Jordan Ross @RBC and John 5.20 $210.00 $1,092.00

Citrullo at CIBC re:timm of roduction of documents; Document

review; email to PGE

Thur 11/27/2014 t/c with John Citrullo of CIBC. Document Review; t/c PGE 7.60 $210.00 $1.596.00
__.

Pr yore November invoice to JLs. B in review of

fri 1 1 /28/2014 Co fete review of 1 120 $2 i o.00 $2.352.00

Document review

re:Examinotions; email fo JL &Counsel

Sat 11/29/2014 Document review re:Exominalions. 2.00 $210.00 $420.00

Mon 12!01/2014 .meeting with Counsle and Joint 9.00 $210.00 $1,890.00

Liquidators.

Tues 12/02/2014 Interviews with Kuldip Josun and John Rock; lengthy discussions with 8.00 $210.00 $1,680.00

the Joint Liquidators and Counsel.

Wed 12/03/2014 Interview with Christopher Smith; lengthy discussions with Joint 9.00 $210.00 $1,890.00

Liquidators and Counsel.

Thur 12/04/201 a Interview with Christopher Smith; lengthy discussions with Joint 9.00 $210.00 $1,890.00

Liquidators and Counsel.
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Fri 12/05/2014 Review complele Creditor Lisi provided by A&B. Draft memo to file 7.a0 $210.00 $1,554.00

_. email io PGE ~,, call to Aitchison re:attend for

document production.

Mon 12/08/2014 Vm to Maxwell Morgan reproduction of documents; Review 1.60 $210.00 $336.00

documents and email io Caillin Berg; vm to Ruih Caverly reproduction

of documents on purchase of Carlow property,

Tues 12/09/2014 emails to JLs & Counsel ~ 1/c to R~1h at Aitchison Law 
o.40 $210.00 $84.00

office; discussions with PGE re:same.

Wed 12/10/2014 A11end at Aitchison Law Office and review/copy documents. t/c to 5.00 $210.00 $1,050.00

PGE &Counsel -

Thur 12/11/2014 Scan and email documents re:5 Carlow Court to JLs &Counsel. 2.00 $210.00 $420.00

Fri 12/12/2014 t/c with Amina at R8C re:document ~:roduction, t(c wilh counsel & PGE 2.50 $210.00 $525.00

t/c with Counsel & Jls

Mon 12/15/2014 Draft memo and email to Jls, Counsel t/c to 3.60 $210.00 $756.00

Maxwell Morgan, i/u to him email re:same. email to Jls &Counsel

email weekly dockets to JLs;

Tues 12/16/2014 multiple call with Amina from RBC, t/u email io Amina re:documents 0.40 $210.00 $84.00

received. Discussion with PGE; t/c to Jordan Ross from RBC.

7hur 12/18/2014 Review of Aramor correspondnce, memo to file, email to group. scoiia 6.90 $210.00 $t,aa9.o0

corres ~ondence sent to ou . rbc corres ondence sent to group.

t/c to Counsel

•m to Catherine Laiiluppe at HSBC.

BiIlQuick Stondar~ Reporf Copyri~hi v 2015 B(~E Saffware, Inc:.
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File Name (ID): Banners Broker International Limited (AABBIL-R:)

Day Date Memo 8-Hrs B-Rate Amount

Gillian GoldblaN (GGO)

Fri 12/19/2014 Coll with JLs 6.80 $210.00 $1,428.00

~.

Mon 12/22/2014 finalize and send memo ~~ email wilh Maxwell 3.60 $210.00 $756.00

Morgan @Aramor payments: email to Catherine Latiluppe @HSBC;

review response from Beansiream, email Follow-up question.

Tues 12/23/2014 review returned envelope from liberty Tax Service, email io PGE 2.50 $210.00 $525.00

re:same. review undertakings provided by Aird 8. Berlis/Chris Smith.

Wed 12/24/2014 cam ete review of undertakings from A&8, discussion wilh PGE I.SO $210.00 $315.00

Mon 01/05/2015 Email to JLs; 0.10 $210.00 $21.00

Tues 01 /06/2015 Dec 2014 billing; F/u with Catherine @ HSBC and Maxwell Morgan at 1.20 $210.00 $252.00

Aramor re:document production.

Thur Ol /08/201 S review responses from Bea~slreom re: Exhibit A, 1/c with Caitlin and 4.G0 $210.00 y966.00

Zoch at 8eanstream re:Exhibit A; update memo and empil to JLS and

Counv~l t/c with RBC re:outslanding bank

account info; prepare invoice to JLs: t/c with JLs and Counsel; review

of memo from JLs ~ email from Maxwell Morgan

re:Aramor follow-up; t/c with Shareen of RBC re: bank statements (or

account # 1194 from Oct 2012-closing.

fri O1 /09/2015 email with JL ~~ email to JLS and Counsel _ 
1.30 $210.00 $273.00

review response from Beonslreom, updale memo, email to

JLs.

Mon 01/12/2015 weekly dockets fo JLs. 0.20 $210.00 $42.D0
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Tues 01/13/2015 t/c with JL re:UseMyServices documentation; t/c to Mike Scanlon @UMS, 0.50 $210.00 $105.00

i/u email senl re:some.

Wed 01 / I a/2015 vm to M. Scanlon re:UMS documenls.vm to Suman Sabry @ 1 .?0 $210.00 $252.00

bonkruptcyhighway re:HSeC, email to Toni Marshall Cs HSBC re:

demand letters; discussion with PGE; posl court order, motion record,

and Endorsement on websile, moiling io payment processors re:Jan 14,

2015 Order.

Thur 01 /15/2015 emails to JL and counsel. vm from Mike 51an1on. 0.30 $210.00 $63.00

Fri 01 /16/2015 t/c Counsel, t/c with JL - review Allied 3.80 $210.00 $798.00

Wallet documents received by .Ils

Mon 01 /19/2015 ~pdaied response 1.10 $210.00 $231.00

tracker, send update and responses to JLs and Counsel; review and

respond to HSBC response email; discussion with PGE

Tues Ol /20/2015 Travel to Mary Febbrini's house I .75 $210.00 $367.50

Tues 01 /20/2015 Attend at Mary Febbrini s house (1.25 hrs); install Quickbooks files from 7.20 $210.00 $1,512.00

Febbrini; review T2's provided by Febbrini; emails with Counsel: begin

review Quickbooks 2012: 2013, 2014, for Stellar Point and Dixi1 Holdings;

wed oi/21/2015 t/c with Butterfield bank, email to PGE~ detailed analysis of Dixii 7.80 $21a.o0 $1,638.00

Holdings Quickbooks accounts.

Thur 01 /22/2015 detailed analysis of Slellar Point 2012 Quickbooks accounts. 5.40 $210.00 $1,134.00

Fri Ol /23/2015 detailed anal sis of Stellar Point 5.70 $210.00 $1.197.00

2013 Quickbooks accounts: : t/c to Mike

Stanton re:UMS documents and funds; emaiis to JLs.

Sun 01 /25/2015 review memo email io PGE ~ 2.80 $210.00 $588.00

Mon OI /26/2015 follow up calls to STP and Beanstream re:restraint of funds orders, send 3.40 $210.00 $714.00

email re: same; courier USB to Mary Febbrini; review Aramor bank

statements, email to Maxwell Morgan re:same.

fiill~uic~: S!crnc~urd ;iepurt Copyrt~ht ;J 2015 BQ~= Software, Inc.

F~iters used: MSGG -Detailed Time Dockets
• Time Entry Date: 1 /Ol /1970 to 5/31 /2015
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Printed on:b/22/2015
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File Name (iD): Banners Broker International Limited (AABBIL-R:)

Day Date Memo B-Hrs B-Rate Amount

Gllllan GoldbinN (GGO)

Tues O1 /27/2015 t/c with Ravinder Manhas re:transfer of Beanstream Funds; setup USD 2.60 $210.00 $546.00

Trust account; finalize HSBC Follow-up letler; email to Catherine

Lotiluppe ai HSBC; emails with counsel and JLs; review of

correspondence from A&B: discussions with PGE.

Wed Ol/28/2015 1/c with counsel and Jls , t/c with PGE.~ emails 3.60 $210.00 $756.Do

with JLs kA dale communications

tracki and finalize memo

Thar Ol /29/2015 emaiis with JL ~ download Payza documents; email to 1 .30 $210.00 $273.00

Maxwell Morgan re:Aramor accounts; vm to Catherine Latiluppe @

HSBC; review of payment processor final batonces and tallow-up.

Fri 0 1 /301201 5 emails with counsel and 0.80 $210.00 $168.00

JLs: review letler from Crown; banking insiruciions to banking dept.

Mon 02/02/2015 Atlend at Macdonald Sa~.er Monts to review BDIL files; 7.40 $210.00 $1,554.00

Tues 02/03/2015 f/c with counsel and JLs 3.40 $210.00 $71 a.00

~~'
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Wed 02/04/2015 1/c with JL and counse~ 6.20 $210.00 $1,302.00

Thur 02/05/2015 follow up 5.80 $210.00 $1,218.00

emoils to STP and Payza re:restrained funds not received; begin review

of MSM documents received aruJ update JLs

and counsel on

Fri 02/06/2015 1/c with JLs and counsel -~ i/c with counsel 4.10 $210.00 $861.00

-~ emails to payment processors re:resl
raint funds

receipts; process Dec invoice payment and allocate to disbursements;

continue review of MSM documents

Mon 02/09/2015 Finish review of MSM documenis•~~ follow up with a.50 $210.00 $945.00

Beanstream re: inlerest on reslroined funds; follow up with STP re:bank

wire number and interest on funds; t/c wilh Mike Stanton re:UMS

interest and currency of funds received; setup of new CAD Trust

account for UMS restrained Funds; facilitate wire transfer of US funds

from STP.

Tues o2/ 10/2015 t/c wilh Denise at STP re:transfer of funds: coordinate with bankin 1.90 $210.00 $399.00

dep'I re:same; email to counsel

email ~ to JLs and Cpunsel.

Wed 02/11/2015 1/c With JLS 5.70 $210.00 $1.197.00

f/u with STP re:iransfer of funds; t/c with counsel

complete Via Bank wire

transfer form.

Thur 02/12/2015 0.20 $210.00 $42.00

Fri 02/13/2015 t/c with counsel 0.60 $210.00 $126.00

deposit Pa •za funds and email Jls and counsel: emails

with JLs and counsel ~~~.

Tues 02/17/2015 t/c toll with JLs and counsel discussion with 3.20 $210.00 $672.00

PGE ~.~~iscussion with PGE

Wed 02/18/2015 meeting with counsel 3.80 $21D.00 $798.00

discussion with PGE deposit of UMS funds.

Thur 02/19(2015 emails to counsel -~; 0.20 $210.00 $42.00

BiI1G~2uir_k Standar:i REpgr~ Copyrcht ~ 7015 4C~"r_ So!ta~cu'r. Ire.

Fitters used: F~1SGG -Detailed Time Dockets
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Printed on: 6/22/2015
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Ffie Name (ID): Banners Broker International Limited (AABBIL-R:)

Day Date Memo B-Hrs B-Rate Amount

Gillian GoldblaN (GGO)

Fri 02/20/2015 review Hisioricai Report and a pendices; t/c with PGE ~ 1.10 $210.00 $231.00

-; emoil to counsel ~.

Mon 02/23/201 S t/c with ~~ Emails to counsel ~: t/c with 0.30 $210.00 $63.00

Maxwell Morgan re:bank statements.

Tues 02/24/2015 return statement to Maxwell Morgan. 0.10 $210.00 $21.00

Wed 02/25/2015 Examination of Rob Pirie: 4.70 $210.00 $987.00

emails with JL 8 counsel.

Thur 02/26/2015 Examination of Tarp Josun; email to counsel ~ discussions a.40 $210.00 $924.00

with PGE

Fri 02/27/2015 email to counsel ~ t/c to 2.10 $210.00 $a4I.00

counsel

Mon 03/02/2015 email with Mike Scanlon re:UMS restrained funds; 5.60 $210.00 $1,176.00
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memo to Counsel ~ review of Payment Processor account

opening documents to determine potential creditors; memo to file and

counsel

Tues 03/03/20 1 5 Pr meeii with counsel ~ email to counsel 2.70 $210.00 $567.00

'/c 10 CIBC, RBC re: secondary document production;

emoil to 1L

wed 03/04/2015 Weekly meeting with counsel t/c to CIBC re:secondary 5.30 $210.00 $1.1 13.00

document :production; coordinate inventory taking with BLI; email to

JLs ~ finalize letter to CRA re:audit;

Thur 03/OS/20i5 send letter to CRA, emails to counsel and JL ~ deposit cheque 2.60 $210.00 $546.00

from UMS; emaiis from JLs and counsel; draft emoil to RBC

re:Secondary document production.

Fri 03/06/2015 review Choice correspondence for name of responder; email request 2.70 $210.00 $567.00

to RBC re:secondory document production; email to Mike Stanton

Cs~UMS re:backup documentation on restrained funds; email to counsel

and JL re:restrained funds; t/c to counsel

coordinate attendance on Monday with JAI.

Mon 03/09/2015 Attend at 1376 Ba view Avenue, inventor ~ u .ment and furniture; 6.20 $210.00 $1,302.00

memo to file
p~~~il to Daniel'NOlSki'afi TD rr-;; u' ~q+tiry

documentation;
in prep for Wed meeting with Smith; prepare summary

brief for PGE.

Tues 03/ 10/2015 finalize -. and review listing from JEA. - 4.10 $210.00 $861.00

~to JLs and counsel; send listing to corporate and general for

desktop appraisal; download pictures for C&G; January Invoicing

preparation and emails re:same; organize document brief re:BBIL file;

wed o3/t 1 /2oI5 Interview with Chris Smith and counsel; review of Choice Statements 3.70 $210.00 $777.00

xf ovided; email to LE draft email to Jls

Thur 03/12/2015 t/c with Jls and counsel; review of Allied Wallet documents and trace 6.4o y210.00 $1,344.00

to Choice Statements; t/c with HS ai JL's office

emaiis to PGE

t/c with PGE finalize

re advance

from Grou to Covek~fees; t~ih counsel

;:;i;;;;ic:lc $?~:r'idu!d ~~~;vn; ::ap~~yh': ~' 2:ii 5 B:.~F St~tlwcr~, Inc:.
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File Name (ID): Banners Broker International Limited (AA6QIL-R:)

Day Daie Memo B-Hrs B-Rafe Amount

Gillian GolciblaH (GGO)

Fri 03/I3/2015 review Choice Bank Statements and ~ 5.80 $210.00 $1,218.00

email to counsel . t/c to

John Citr~llo ai CIBC re:secondory document.production; t/c to

counsel

Mon 03/16/2015 discussion with PGE 3.90 $210.00 $819.00

email to counsel t/c to RBC
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re:requesi for additional documentation;

Tues 03/ 17/2015 ,send 10 PG= ~ a.20 $210.00 $88200

emails with counsel f!u emoil to TD

resecondca document rFc~duc;iiora;

meeting with PGE

1/c to counsel ,email to John Cilrullo

re:redactions; begin review of CIBC secondary documenloiion.

Wed 03/18/2015 meeli with counsel; meeti wilh Smith; 6.50 $210.00 $1,365.OD

entail iv i'GE
draft email to JLs

~ email to IT re:posfing Oct 23 ,2014 order;

Thur 03/19/2015 1/c 6.80 $210.00 $1,428.00

wilh Via Bank and counsel; t/c with JLs and counsel; review of

secondary documentation, filing requirements, and attendance at

Bayview next week with BLI; 1/c with Noah Rechtsman @Cushman

Wakefield re:attendance ai 1376 Bayview; email re:same; tJc with Sian

Kaichen, a aiser, re:1376 B view; email re:some:

begin review of CIBC

secondary documentation.

Fri 03/20/2015 1/c with Jls and Counsel, t/c wilh JL ~ t/c with Jeannette 
8.30 $210.00 $1.743.OD

at Bankr 1 H' w re:MSBC and RBC demand letters; 1/c with

Counsel email to Apfsraiser re:attendance; meeting

with BLI

entail fo JL -and Counsel ~ download CIBC

secondary dots to USB key, courier to Counsel.

Mon 03/23/2015 emaiis to BLI email to PGE _ 0.20 $210.00 $42.00

Tues 03/24/2015 emoils to Appraiser, BLI re:Bayview properly. 0.20 $210.00 $42.00

Wed 03/25/2015 emails to Appraiser, BLI, and JLs. 0.10 $210.00 $21.00

Thur 03/26/2015 emailswith PGE 0.10 $210.00 $21,00

Fri 03/27/2015 emails with realtor and PGE. 0.10 $210.00 $21.00

Sun 03/29/2015 Download March 25, 2015 Smith documents from CBB site; begin 1 .l0 $210.00 $231.00

review.

Mon 03/30/2015 complete review of March 25 documents from Smith; emails with 5.70 $210.00 $1,197.00

counsel and JL
t/c with counsel t/c with PGE.

Tues 03/31 /201 S email itinerar to Smith's counsel; 1 JU $2 i 0.00 $357.00

;i 4fC~:.: ck c±c_ ..,r~i ns: ;.H CoPyrt. .....,::i i'~i~.: o'';,<:,rc,......
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Day Daie Memo B-Hrs B-Rate Amount

Gillian GoldblaN (GGO)

wed 04/01 /2015 meeting with Smith and counsel (2.5 hrs~; review documents produced, 3.10 $210.00 $651.00

email to JLs

Thur 04/02/2015 review of Morch 27 and April I productions from Smith; droll memo 5.30 $210.00 $1,1 13.D0

~; email to JLs & Counse ~.

Sun 04/05/2015 emoil to John Cilrullo CCU CIBC re:secondory documents; email to RBC 2.70 $210.00 $567.00
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re:secondary document production; finalize review and memo of CIBC

docs; email fio PGE complete review

of Choice statements -~ email JAI

re:documeni cataloging; email STO re:corporate profile searches;

Mon 04/06/2015 email5 to Jls. email 10 3.60 X210.00 $756.00

counsel
email to JLs t/c with counsel

discussions with PGE

Tues 04/07/2015 Attend at Ba view with A aiser; emails wilh JLs 3.20 $210.00 $672.00

1/c with counsel and PGE

wed 04/08/2015 meeting wilh counsel meeting with 4.20 $210.00 $882.00

Smith and counsel re:ongoing undertakings and discussions.

Thur 04/09/2015 Review Aramor documents, 5.70 $210.00 $1,197.00

le th discussions with counsel

email to counsel emails to JLs

and send fio counsel; emaiis io STP, Beanslream, and Poyza

re:contracts;

04/10/2015 t/c with 4.80 $210.00 $1,008.00

Cathy at CBB t/c with PGt review all hard copy files

and eliminate du licates of scanned documents; t/c with JLs and

counsel t/c with Adam Shama Rubins

emails with counsel email of

Febrvory fees to Rubin (legals only.

Sun 04/12/2015 0.20 $210.00 $42.00

Mon 04/13/2015 attend Morgan Examination; meeting with counsel. 
4.50 $210.00 $945.00

7ues 04/14/2015 email io JLs' ~ memo to file ~ 
2.40 $210.00 $504.00

Wed 04/15/2015 interview with Smith and counsel. 2.50 $210.00 $525.00

Thur 04/16/2015 review PGE emails and file; emails with counsel and JLs ~ 2.80 $210.00 $588.00
___ _._

• execute Allied Wallet

NDA and send to counsel.

Fri 04/ 17/2015 t/c with JL5 ~~ email to counsel ~ t/c with PGE 1.60 $210.00 $336.00

re:fees on file;. ̂ r+~ .crre d~? osit and cheque req re:same; email to

counsel

Mon 04/20/2015 t/c with Allied Wallel and counsel~~.~ 5.50 $210.00 $1,155.00

email to JLs review of CIBC

account #0251 1 review with Bll, vm to John Citrullo re:same, emails

with counsel __ _.

Tues 04/21 /2015 Examination of Lorenzo Guarini and Kell Stinson; t/c with BLI re:Allied 10.50 $210.00 $2,205.00

Wallet ;email to JAI_...
re:catalo~uing all documents; emails io counselaJls

Wed 04/22/2015 Meetin wish Smith and counsel; meeting with counsel _ 6.50 $210.00 $1,365.00

:' . ;irk ~'onci~r~ ~r:p:;r~ ::~t~yrghi ;i; 2: t,`+ 3('J~~ Software. Inc.
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Gillian GoldblaH (GGO)

-nun Oa/23/2015 email 10 PGE ~; messing wish 4.A0 $2I 0.00 $92x.00

BLI re:Allied Wallet account review; t/c with John Citrullo re:document
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;_~~oduciion; email to John Citrullo re:same; email to counsel -

email to JLs and counsel

Fri 04/24/2015 ~~ email to counsel ~ prepore April dockels, 2.30 $210.00 $x83.00

send some 10 DRP with Feb and March invoices; email to PGE

email to counsel re:march invoice; various emails to counsel
,

meeting with BLI

Tues 04/28/2015 Review counsel's ~ 3.90 $210.00 $819.00

~~ 

t/c wish counsel and PGL ~~
print and bind; email to counsel

Wed 04/29/2015 examination of Stephanie Schlacht; meeling with counsel ~ 6.00 $210.00 $1,260.00

Thur 04/30/2015 Meetinr• with Smith and counsel; finalize and email summary of- x.40 $210.00 $924.00

Fri OS/01 /2015 Attendance at Mor an examination, witness absent; discussion with 3.10 $210.00 X651.00

counsel and PGF~~ begin review of Re-seller

collections listing.

Mon o5/oa/2o15 co Iete review of reseiler collections data anti ~~ 3.60 $2I0.00 $756.00

b 'in review of vector card data, email to counsel
email

to Allied Wallet re:outstanding wires; email to

counsel ~:

Ties 05/05/2015 t/c with Caitlin Berg QBeansiream; email to counsel 0.60 $210.00 $126.OD

wed 05/06/2015 retreiving Vector files from CBB htp site; emails to Counsel _' 0.60 $210.00 $126.00

email to Clover.

Thur 05/07/2015 interview with Smith and counsel; meeting with counsel. 7 50 $210.00 $525.00

Fri 05/08/2015 emoils with counsel : t/c 1.10 $210.00 $231.00

with counsel and Jis.

Mon 05/1 1/2015 analyzespreadsl'~e~ t/c 5.70 $2I 0.00 $1.197.00

to John Citrullo at CIBC re:outstandi backu for: emails to

~~counsel t/c with counsel ~ en'ail to UK

~ 

discussion with BLI re:Allied Wallet

Tues 05/12/2015 t/c with Paul Appleton -~ emaits 10 PGE and counsel 6.10 $210.00 $1,281.00

review and analyze VectnP Card Services data, memo io file

review Aramor rece' ts,

email 10 Appleton

Wed 05/13/2015 emails to STP re:coniracis, emails to counsel various emoils to I.bO $210.00 $336.00

counsel

Thur 05/14/2015 Meeting with Smith and counsel; finalizze n.20 $210.00 $882.00

memo on

~~

Fri 05/15/2015 Email to JLs 2.90 $210.00 $609.00

review of Allied Wo~leE memo; finalize MGI statement of

Assets and Liabilities, email to Jls

wed 05/20/2015 Meeting with counsel; 2.70 $210.00 $567.00

., _ ._. _ .;'.fir,;~~2C~':5SQESo~ .̀.:ci~c. .1..
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Day Dote Memo B-Hrs B-Rate Amovni

Gillian Goldblatt (GGO)

Thur 05/21/2015 4.40 $210.00 $924.00

t/c with PGE •update from

JAI on document summary and watermarking; advise banking re:term

de;.osits; begin review of STP transactional listing and

f ri 05/22/2015 review of Poyza documentation received, email 10 counsel re;same: 3.90 $210.00 $819.00

fax codes of orders to CRA;

Mon 05/25/2015 2.00 $210.00 $420.00

upload documentation to FTP site.

Ties 05/26/2015 Upload CIBC files to CBB FTP site; t/c with counsel ~ 0.50 $210.00 $105.00

Wed 05/27/2015 Flnolize review CISC account a_00 X210.00 $840.00

and credit card summories and pull bockup; t/c with counsel

Fri 05/29/2015 Continued examination of Maxwell Morgan; review oI TD dots. a.00 $2I o.00 $840.00

Gillian Goldblalt (GGO) 568.55 $119,345.50
T

Harvey S. Lipman (HLI)

Thur 01/15/2015 0.10 $575.00 $57.50

Mon 02/23/2015 0.10 $575.00 $57.50

Fri 03/20/2015 To file review with Gillian Goldblalt 0.40 $575.00 ~230.OD

Thur 04/23/2015 0.10 $575.00 $57.50

Thur 0.5/07/2015 0.20 $575.00 $115.00

Ilarvey S. Lipman (HI I) 0,90 $517.SD

Ingo Friptuleac (IFR)

Mon 09/22/2014 B/A Set up; Deposit 0.40 $50.00 $20.00

Mon 10/06/2014 Issuing Cheque 0.20 $50.00 $10.00

Tues 10/14/2014 Issuing Cheques, Deposit 1.20 $50.00 $60.00

Mon 11/17/2014 Issuing cheque 0.20 $50.00 $10.00

Fri 11/28/2014 Issuing cheque 0.20 $5C.00 $10.00

Mon 12/01 /201 d issuing cheque 0.20 $SG.00 $I o.00

Mon 01/05/2015 Issuing cheque 0.20 $50.00 $10.00

Mon 01/12/2015 Issuing Cheque 0.20 $50.00 $10.00

Mon 01/26/2015 Deposit; Issuing cheques 0.40 X50.00 $20.00

Tues 02/03/2015 Issuing cheques 0.60 $50.00 $30.00

Mon 02/09/2015 Deposits: B/A set up 0.60 $50.00 $30.00

Tues 02/17/2015 Preparing Deposit 0.20 $50.00 $10.00

Wed 03/04/2015 Deposit; Issuing cheques 0.40 $50.00 $20.00

Mon 03/09/2015 Issuing cheque 0.20 $50.00 $10.00

Mon 04/13/2015 Deposit 0.20 $50.00 $10.00

Mon 04/20/2015 Issuing cheque 0.20 $50.00 $10.00

Mon 05/04/2015 Issuing cheques 0.40 $50.00 $20.00

Ingo Friptuleac (IFR) 6.00_ $300.00

Jeff Adfken (JAD)

;ick Standard RE:part :;~pyc;ght a? 2Q15 B~~ ;.oi*war~,lnt:.
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File Name (ID): Banners E3roker International Limited (AABBIL-R:)

Day Dale Memo

JeH Adiken (JAD)

Tues 01/20/2015 Oct 1, 2014 cheques

Oct 10, 2014 -cheques

Dec 30, 201 q -cheques

JeH Adiken (JAJ)

Jeremy F. Adiken (JAI)

Mon 03/09/2015 Altend 1376 Bayview Ave with Gillian Goldbloit to conduct thorough

inventory listing of assets currently on site. Returned to office to

complete inventory listing, u .,toad and rename all otos to

cone and with listin and

Reviewed with Gillian Goidblali _.
Advised Mr. Burnett has left the office.

Fri 04/10/2015 Looked into softwore prices and cost for iBlaze Summation, contacted

Acessdata and CDW Canada for quotes. Discussions with Gillian

Goldblatl on best way to index files.

Wed 04/15/2015 Begin cataloguing and watermarking Smith Examination information.

Fri 04/17/2015 Cails with Ruben from Accessdata Houston to discuss Summation iBlaze

pricing and software options. Calls with Luke Andrews from CDW

Canada to determine if Spergel could order from them.

Mon 04/20/2015 Cataloging all documents as per court order directive.

Tues 04/21 /2015 Cataloging all documents as per court order directive.

Wed 04/22/2015 Cataloging all documents as per court order directive.

Thur 04/23/2015 Cataloging all documents as per court order directive.

Fri 04/24/2015 Cataloging all documents as per court order directive.

Wed 04/29/2015 Watermarking and cataloging alt documents as per court order.

Thur 04/30/2015 Watermarking and cataloging all documents as per court order.

Mon 05/04/2015 Continued to watermark and catalog all documents, assistance with

adding more documents to the folder.

Tues 05/05/2015 Continued fo watermark and catalog all documents, assistance with

adding more documents to the folder.

Thur 05/07/2015 Continued io watermark and catalog all documents, assistance with

adding more documents to the folder.

Fri 05/08/2015 Continued to watermark and catalog all documents, assistance with

adding more documents to the folder.

Tues 05/19/2015 Continued to watermark and catalog all documents, assistance with

adding more documents to the folder.

Wed 05/20/2015 Continued to watermark and catalog all documents, assistance with

adding more documents io the folder.

Thur 05/21 /2015 Finished cataloging all documents, assistance with adding more

documents io the folder, performed final sweep to ensure everything

was marked.

Wed OS/27/20i5 Co~ion of document detailing

B-Hrs B-Rate Amount

0.30 $250.00 $75.00

0.30 575.00

7.00 $105.00

1.00 $105.00

$ 105.00

6.50 $105.00

20 $105.00

3.50

3.50

4.30

5.50

5.70

4.50

7.00

3.50

$105.00

$105.00

$105.00

$105.00

$105.00

$105.00

$105.00

$105.00

6.50

4.50

3.00

4.40

4.50

5.00

$ 105.00

$ 105.00

$105.00

$105.00

$105.00

$105.00

$735.00

$ 105.00

$420.00

$682.50

$126.00

$367.50

$367.50

$451.50

$577.50

$598.50

$472.50

$735.00

$367.50

$682.50

$472.50

$315.00

$462.00

$472.50

$525.00

0.75 $105.00 $78.75

Jeremy F. Adiken (JAI) 85.85

Philip H. Gennis (PGE)

Mon 06/09/201 4 Numerous emoils with Rubin &Partners; review of documents and liaise

with Counsel; several t/c with Paul Appleton; email to UK Liquidator; t/c

with UK Liquidator.

Tues 06/10/2014 t/c with Paul Appleton

Filters Used:

- Time Entry Daie: I /Ol /1970 to 5/31 /2015

File ID: AABBIL-R: io AABBIL-R:
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0.25 $575.00
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File Name (Ib): Banners Broker International Limited (AABBIL-R:)

Day Date Memo B-Hrs B-Rate Amount

Philip H. Gennis (PGE)

Wed 06/I 1/2014 t/c with Paul Appleton; email to Counsel. 0.25 $575.00 $143.75

Mon 06/16/2014 Conference Callwiih Paul Appelton and Counsel 1.25 $575.00 $718.75

Fri 06/20/2014 Conference Call with UK Liquidator and Counsel. I.00 $575.00 $575.00

Thur 07/03/2014 Conference call with UK; receipt and review of memo from Counsel 1.00 $575.00 $575.00

Wed 07/09/2014 Review Draft Affidavit and Orders 5.57 $575.00 $3,202.50

Thur 07/10/2014 Review ofre-draftedcourimaterials. 1.25 $575.00 $718.75

Mon 07/14/2014 Conference call with Counsel and joint liquidators. 0.30 $575.00 $172.50

Tues 07/15/2014 Finish draft of Media Notice; review memorandum listing outstanding 1.00 $575.00 $575.00

matters.

Mon 07/28/2014 Conference call with joint liquidators and with Counsel 0.50 $575.00 $287.50

Tues 07/29/201 A Receipt and review of draft affidavit and revised orders. I.25 $575.00 $718.75

Tues 08/05/2014 Confernce Call with UK 0.50 $575.00 $287.50

Mon 08/ I 1 /20i 4 t/c with Counsel ~ 
0.50 $495.00 $247.50

Mon 08/18/2014 Review final draft orders; review Foctum. 2.50 $575.00 $1,437.50

Mon 08/18/2014 Email from Counsel; review of draft Fictum. 1.25 $575.00 $718.75

Tues 08/19/2014 Email exchange with Joint Liquidators and with Counsel; finalizing URL 1.00 $575.00 $575.00

for court order

Wed 08/20/2014 Meeting with staff to _-: final revisions to URL document I.75 $575.00 $1,00625

posling; t/c with Counsel

Thur 08/21/2014 t/c with David Ward; review review 1.00 $575.00 $575.00

correspondence from Harry Fogul, Counsel for Chris Smith; review e-

protocol website.

Fri 08/22/2014 Court attendance 3.50 $575.00 $2,012.50

Sat 08/23/2014 Email excha e with Counsel and wilh Paul Appleton - 0.50 $575.00 $287.50

~•

Sun 08/24/2014 Emails to IT staff io ensure appropriate postings to dedicated BBIL 0.50 $575.00 $287.50

websile; review of proposed advertisements.

Mon 08/25/2014 Email exchanSJe with Pail AppfEton 0.50 $575.00 $287.50

errad~ Gprn E:.v+;ris~l

r~nsid~r -

Tues 08/26/2014 Email from Counsel; iele phone discussion with Paul Co 0.75 $575.00 $43125

email from Paul Co r

Wed 08/27/2014 Review of Agenda; Conference Call with Joint Liquidators and 1.50 $575.00 $862.50

Counsel; telephone discussion with Counsel.

Mon 09/01 /2014 Email exchange with office of Joint liquidators; preliminary review of 1.75 $575.00 $1,006.25

attached documentation; telephone discussion with Paul A~ leion;

tele hone discussion with Pavl Cooper~~'

email exchange with Paul Cooper.

Tues 09/02/2014 Meetin with Gillian Goldblatt re •ording 0.50 $575.00 $287.50

discussion with Paul

Appleton

Tues 09/02/2014 Email to Paul Appleton. 0.10 X575.00 $57.50

wed 09/03/2014 Internet tracking; telephone discussion with Counsel. 0.50 $575.00 $287.50

wed 09/03/2014 Telephone discussion with David Ward; telephone discussion with Paul 0.75 $575.00 $431.25

Cooper; telephone discussion with Paul Appleton; review of

documentation. ~ rovided by Adam Sharma;

F~ite~s used: MSGG - Defailed Time Dockets
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Philip H. Gennis (PGE)

Wed 09/03/2014 email to Counsel. 2.50 $575.00 $1,437.50

Thur 09/04/2014 Receipt and review of Crown Low seizure orders; telephone discussion 2.00 $575.00 $1,150.00

with Crown law office; email excha e with Counsel and Joint

U~ uidatori
from Joint

Liquidators

Thur 09/04/2014 Email exchange with Joint Liquidator regarding ~,~ 1.25 $575.00 $718.75

iele hone discussion with David Ward; receipl and review of

from Joint Liquidators;

Fri 09/05/2014 Email exchange with Crown law office; recei t and review of 1 .75 $575.00 $1.006.25

affidavits rovided by the Crown: ~~~

email exchange with Counsel:

Fri 09/05/2014 Telephone calls from creditors in the UK and Ireland; telephone 0.65 $575.00 $373.75

discussion

Fri 09/05/2014 Recei ~t and review of email from Joint Liquidators 0.75 $575.00 $431.25

email from Counsel

:telephone discussion with Counsel

Sai 09/06/2014 memo fo Gillian Goldblait 2.50 $575.00 $1,437.50

Mon 09/08/2014 Conference call with Counsel and Joint Liquidators 1.15 $575.00 $661.25

Tues 09/09/2014 Conference call with Counsel for the Receiver and criminal counsel for 4.50 $575.00 $2.587.50

Smith and Dixit,

wed 09/10/2014 Attendance at Commercial Court: _~ meeting at 4.25 $575.00 $2,443.75

Cassels Brock ~ conference call with Joint Liquidators:

execution of letters to financial institutions and related parties.

Thur 09/I 1/2014 Conference call with Joint Liquidators; meeting with Receiver's Counsel 2.25 $575.00 $1.293.75

and Counsel for Christopher Smith; execution and transmittal of letters

to financial institutions; telephone conversation with Paul Appleton;

email exchange with Counsel and Joint Liquidators; numerous

telephone discussions and emails with and from BBIL clients responding

to advertisement.

Thur 09/I 1 /2014 Telephone discussion with Counsel for CIBC. 0.50 $575.00 $287.50

Fri 09/12/2014 Conference call with Joint Liquidators. 0.50 $575.00 $287.50

Sai 09/13/2014 Email exchange between Counsel. Receiver and Joint Liq~idotors; I.35 $575.00 $776.25

instructing GG regard 'telephone

discussions with representatives of Scotiobank and CIBC: telephone

discussion with Crown law office; telephone discussion with Counsel

(From September 12th).

Sun 09/14/2014 Receipt and review of draft Order 0.75 $575.00 $x3125

Mon 09/15/2014 Email exchanges with Joint Liquidators and with Counsel; email 0.25 $575.00 $143.75

exchange with Meridien Credit Union.

Mon 09/15/2014 ~.SO $575.00 $287.50

Tues 09/16/2014 Miscellaneous empil exchanges in response to advertisements; 1.50 $575.00 $862.50

telephone discussion with Counsel; execution of records and property

demands; email exchange with Counsel and joint liquidators: receipt

and review of correspondence From Counsel for Receiver to Aird &

Berlis.

cues 09/16/2014 Conference toll with UK; IOM and Counsel; subser,:ueni fete shone i.00 $575.00 $575.00

conference with Counsel ~~
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Philip H. Gennis (PGE)

Wed 09/17/2014 Telephone discussion with Pail Appleton; lengthy email from Paul 7.50 $575.00 $1.437.50

Appleton ~ telephone discussion with

SBC: telephone discussion with TD Legal; telephone discussion with CI

group at Scotiabank; correspondence from Oak Financial;

correspondence from Shinhan bank; email io Crown law office; review

of emails from Miles Benhpm; review of re-drafled Order on Smith

examination.

Thur 09/18/2014 Lengthy Email to Tartis Law in Greece. 0.75 $575.00 $431.25

Thur 09/18/2014 Review of email from Tortis Law; resposnse to email. 0.25 $575.00 $143.75

Thur 09/18/2014 Lengthy telephone call wilh Crown law Of(ice and Counsel; 1.75 $575.00 $1,006.25

subsequent telephone discussion with Counsel.

Thur 09/18/2014 Review memorandum from CB ~ review of 1.25 $575.00 $718.75

Review of

Conference Call wish the UK.

Fri 09/19/2014 Telephone discussion with Paul Appleton; receipt and review of 2.25 $575.00 $1,293.75

memorandum from C8; tele hone discussion with David Ward

regarding ~~~ receipt and review of

re nses from a number of financial institutions; further research into

:,everal emails 10 and

from Counsel and other stakeholders

Sai 09/20/2014 Review and revise email 1.25 $575.00 $718.75

exchange with off-shore investigator.

Mon 09/22/2014 Email excha with UK and Counsel; review of subsequent _ 1.75 $575.00 $1,006.25

Tues 09/23/201 a Email exchange with Counsel and Joint Liquidators; telephone 2.65 $575.00 $1,523.75

discussion wish Paul Appleton; telephone discussion with Counsel;

review of tel one

discussion with Crown law office; review of susbsequent.~;

correspondence to World eWallet; telephone discussion with RBC;

correspondence from BMO

Tues 09/23/2014 Review of re-draft of email exchan e 1.75 $575.00 $1,006.25

with Counsel and Joint Liquidators; reveiew of draft Order ~,

Wed 09/24/2014 Receipt and review of responses from financial institutions. 0.75 $575.00 $431.25

Wed 09/24/2014 Conference call with Joint Liquidators; 1.25 $575.00 $718.75

Fri 09/26/201 a Review of ~ email exchange with 1.35 $575.00 $776.25

JL's and Counsel; email exchange with finonciol institutions in response

to enquiries;

Mon 09/29/201 a Email exchange with JLs and Counsel; receipt and review of additional 2.75 $575.00 $1,581.25

documentation from Adam Sharma via David Ward; receipt of

correspondence from UBS Bank; return correspondence to UBS; email

communicoion with Alterno Bank: numerous emails and telephone

tolls with financial institutions and payment processors; email to Crown

Law Office; receipt of correspondence from CB to Aird & Berlis; receipt

of correspondence from Harry Fogul; telephone discussion wish

Counsel; review and finalize invoice for period ending September 26,

2014; follow-up emails to financial institutions;

Tues 09/30/2014 Conference call with JLs, review of I.35 $575.00 $776.25

responses tram financial insiituiions; telephone discussion with Counsel:
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Wed 10/O1 /2014 Final review and execution of Report to Court. 1.25 $575.00 $718.75

Thur 10/02/201 4 Meeting at Cassels Brock with Joint Liquidators and counsel. 8.00 $575.00 $4,600.Oo

Fri 10/03/2014 Telephone discussion with Adzerk, internei provider for BBIL. 0.50 $575.00 $287.50

Bill~,~uick Sia~;dur f Report ~„opy^ant ~i 2D 5 Bite Sc;Ff•.~~are.:rc.

Filters used: MSGG -Detailed Time Dockets
- Time Entry Date: I /Ol / 1970 io S/31 /2015

- File ID: AABBIL-R: to AABBIL-R:
Printed on: 6/22/2015

Poge 18 of 22

File Name (ID): Banners Broker International Limited (AABBIL-R:)

Day Date Memo B-Hrs B-Rate Amount

Philip H. Gennts (PGE)

neon 10/06/2014 Conference call with UK and Counsel; email exchanges with Joint 1.25 $575.00 $718.75

Liquidators; review of correspondence with Cliksoe (Yesup~; responses

to creditor enquiries; correspondence to Aramor and Alert Pay Inc.

Tues 10/07/2014 Review of corre ndence to Alert Pa Inc., review of osed 1.75 $575.00 $1,006.25

email exchange with Joint Liquidators;

ail resC~~ite3sio BBII claimants; infernal discussions regarding

emoil to Crown law office; review of

lengthy email from Counsel

Thur 10/09/2014 Receipt and review of Factum for October 15th motion. 1.25 $575.00 $718.75

Fri 10/10/2014 Receipt and review of additional responses from financial institutions 1.25 $575.00 $718.75

and payment processors; email from Joint Liquidators with

attachments;

Tues 10/14/2014 Email exchange with Counsel; email exchange with Joint Liquidators; 2.25 $575.00 $1,293.75

conference call with Counsel and Joint Liquidators; Review of Report

Wed 10/15/2014 Court attendance; conference call with Joint Liquidators; receipt and 4.00 $575.00 $2,300.00

review of endorsement of Justice Newbould; email exchanges wish

Counsel and with Joint Liquidators; receipt and review of email

correspondence from Crown law office; receipt and execution of

Acknowledgement and Direction with respect to the registrolion of

CPL.

Thur 10/16/2014 Conference call with Counsel and Joint Liquidators; review of 5.00 $575.00 $2,875.00

oduction orders; teleconference with Receiver's Counsel;

Fri 10/17/2014 email exchange with Counsel; 1.75 $575.00 $1,006.25

receipt and review of letters from CB 10 Aird & Berllis

Mon 10/20/201 a emails wish Counsel and Joint Liquidotors. 0.50 $575.00 $287.50

Tues 10/21 /2014 empils with Counsel and Joint Liquidators; t/c with GGO ~ 0.75 $575.00 $43i 25

Wed 10/22/2014 emails with Counsel and Joint Liquidators. 0.50 $575.00 $287.50

Thur 10/23/2014 emoils wish Counsel and Joint Liquidators; t/c with GGO ~ 0.75 $575.00 $431.25

Fri 10/24/201 4 emoils with Counsel and Joint Liquidators; t/c with GGO. ~ 0.50 $575.00 $287.50

fri 10/24/2014 t/c with Counsel. 1.50 $575.00 $862.50

Mon 10/27/2014 t/c with GGO and Counsel. 1.25 $575.00 $718.75

Tues 10/28/2014 respond to emails. 0.50 $575.00 $287.50

Wed 10/29/2014 respond to emoiis. 0.50 $575.00 $287.50

Thur 10/30/2014 respond to emoils. 0.50 $575.00 $287.50

Mon I 1 /03/201 4 Email exchanges with Joint Liquidators and Counsel; review of 0.75 $575.00 $43125

documentary materials provided

Tues 1 1 /Oa/2014 Review of maieriols provided in response to demands; email ~ .25 $575.00 $718.75

exchange with Joint Liquidators and Counsel.

208



lhur 11/06/2014 Weekly conference coil; rneeling at Aird & Berlis. 3.50 $575.00 $2,012.50

Fri 1 1 /07/201 a Telephone call with Counsel: telephone call with joint liquidators; I.50 $575.00 $862.50

review of documentation providced by TD Bank and Use My Services.

Mon I 1 /10/2014 Tele •hone discussion with Counsel for BMO; review of creditor emails; 1.25 $575.00 $718.75

Tues I I/i I /2014 Reveiew of lelters io BNS, Via Bank, Choice Bank and Bateman; email 1.25 $575.00 $718.75

exchange with JL and Counsel; telephone discussion with Counsel

Bill:~uick Standard Report Copyr:'c7h1 i> ;'.,'S Er`E Soft-:•ore. i~.r:.

Filters used: MSGG -Detailed Time Dockefs
Time Entry Date: 1 /Ol / 1970 io S/31 /2015

- File ID: AABBIL-R: to AABBIL-R:
Printed on: 6/22/2015

Page 19 of 22

File Name (ID): Banners Broker international limited (AABBIL-R:)

Day Date Memo B-Hrs B-Rate Amovnt

Philp H. Gennis (PGE)

Wed 11/12/2014 Email exchange with Counsel; telephone discussion with Counsel; 0.50 $575.00 $287.50

telephone discussion with Wells Far Cdn Risk Officer; tel .hone

discussion with Counsel for RBC;

Wed t 1/12/2014 Email exchan e with Joint Liquidators; email exchange with Counsel I.75 $575.00 $1.006.25

~~~ liiase with GG regarding various file

matters; review of Digitial documents

Fri 11/14/2014 Preliminary review of STP documents; email exchange with Choice 1.50 $575.00 $862.50

Bank.

Mon 11/17/2014 Review Analysis of SPT documents prior io distribution; email exchange I.50 $575.00 $862.50

wish JL and wish Counsel

Wed i 1/19/2014 Conference cal) with Counsel regarding.~t; email 0.75 $575.00 $431.25

exchange wish Counsel

Mon 1 1 /24/2014 Email exchanges with Counsel and with Joint Liquidators; telephone 1.25 $575.00 $718.75

discussion with Counsel;

Wed 11/26/2014 t/c with Counsel; email exchanges with Counsel and Joint Liquidators 2.50 $575.00 $1.437.50

review of memoranda From Joint

Liquidators.

Thur 11 /27/2014 Email exchange with Counsel: review attachments; telephone 1.00 $575.00 $575.00

discussion with Counsel;

Fri I 1 /28/2014 Document Review related to -~_ 3.50 $575.00 $2,012.50

Fri t 1 /28/2014 Preparation (or interviews; telephone discussion with Counsel and Paul 0.75 $575.00 $431.25

Appleton

Sai 11/29/2014 Preparation for Interviews. 5.00 $575.00 $2,875.00

Mon 12/01 /2014 Attend interview of Rajiv Dixit; meeting wish Counsle and Joint 9.00 $575.00 $5,175.00

Liquidators.

Tues 12/02/2014 Interviews with Kuldeep Josun and John Rock; lengthy discussions with 9.00 $575.00 $5,175.00

the Joint Liquidators and Counsel.

wed 12/03/2014 Interview wish Christopher Smith; lengthy discussions with Joint 11.00 $575.00 $6,325.00

Liquidators and Counsel.

Thur 12/04/2014 Aflend interview of Chris Smith (continued); meeting with joint 10.00 $575.00 $5,750.00

liquidators and Counsel.

Fri 12/05/2014 Receipt of correspondence from Aitchison Law Office regarding 5 0.75 $575.00 $n3125

Carlow Court proa.erlo, tele••hone discussion with David Ward;

instructing GG

Mon 12/08/2014 Review Memo - ~ 
1.20 $575.00 $690.00

Tues 12/09/2014 Conference call wish Counsel review of 2.60 $575.00 $1,495.00

email exchange with lawyers for Rajiv Dixit _

Fri 12/12/2014 Conference call with Joint Liquidators; receipt and review of emoils 1.50 $575.00 X862.50

from Joint Lie vidotors; infernal discussions with GG regarding

telephone discussion with Counsel
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Thur 12/ 18/2014 Telephone discussions with RBC Corporate Securities Department;

email exchange with Joint Liquidators; email communication with

lawyers for Rajiv Dixit; telephone discussion with Counsel.

Tues 12/23/201 a Review of answers to underioking supplied by Aird & Berlis.

Mon O1 /05/2015 Review of email

Tues 01 /06/2015 Telephone discussion with David Ward; emails with Counsel.

wed O1 /07/201 S Conference call with Counsel and Joint Liquidators;

- various emails.

Thur 01 /08/2015 Telephone discussion with Counsel; conference toll wilh Counsel and

Joint Liquidators; email exchanges

&IIC„~~ick Sic:~rd~r: Ka{:part Gbp;-r;~t^ i :e ~~? 5 BGtF So:fv~.~ore. ?nc:.

Filters Used:
- Time Entry Date: 1 /01 /1970 to 5/31 /2015

- File ID: AABBIL-R: to AABBIL-R:

File Name (ID): Banners Broker International Limited (AABBIL-R:)

Day Date Memo

Philip H. Gennis (PGE)

Fri Ol /09/201 S , Attendance to

signature.

Mon 01/12/2015 ~~ review correspondence from Crown Attorney;

telephone discussion with Counsel

Wed 01/14/2015 Attendance before His Honour Justice Newbould.

wed 01/14/2015 Letters further to Newbould Order.

Thur 01/15/2015 Emaii exchanges with Counsel and Joint Liquidators;

Fri 01/16/2015 telephone discussion with Joint Liquidator; telephone discussion with

Counsel; review of email correspondence regarding Allied Wollei.

Mon Ol /19/2015 Meeting with Counsel and representative of Via Bank.

Wed Ol /21 /2015 telephone discussion with Counsel; internal meeting with GG;

Thur O1 /22/2015 Telephone discussion with Larry Keily; telephone discussion with GG

Fri Ol /23/2015 Rece t and review of email from Lorry Kelly regarding

~~~~
Mon of /26/2015 Telephone discussions with Counsel; email to Counsel for Stellar and

Dixit Holdings; email from Via Bank; email to Counsel for UseMy

Services; finalize letter to Via Bonk;

Mon 01 /26/201 S General

Wed Ol /28/2015 Conference call with Counsel and Joint Liquidators regarding

review of email communication 10 joint

liquidators.

Thur Ol /29/2015 Discussions with GG;

Mon 02/02/2015 Tele.rhone discussion with David Ward; telephone discussion with GG

-~'
Tues 02/03/2015 Conference toll with JLs; telephone conference with Counsel.

Thur 02/05/2015 _~ telephone discvussion with GG; receipt and

review of

telephone discussion with Counsel;

Tues 02/17/2015 Conference toll with JLs; telephone discussion with Counsel for

Receiver.

wed 02/18/2015 Legthy meeting with Counsel; discussions with GG.

Fri 02/20/2015 Review of conference toll with

Counsel and JL: teleconference with Counsel.

wed 03/04/2015 ~ a1 Cassels Brock.

Thur 03/05/2015 Email exchange with JLs and Counsel; telephone discussion with

Counsel

Fri 03/06/2015 Telephone discussion with Counsel

2s ~s~s.00 ~~is.~s

I.50 $575.00 $862.50

0.50 $575.00 $287.50

0.50 $575.00 $287.50

I.00 $575.00 $575.00

50 $575.00 $862.50

MSGG -Detailed Time Dockets

Printed on: 6/22/2015

Poge 20 of 22

B-Hrs B-Rate Amount

I.00 $575.00

0.80 $575.00

1.25 $575.00

0.75 $575.00

0.75 $575.00

I.00 $575.00

1.50 $575.00

1.25 $495.00

0.50 $575.00

0.75 $575.00

1.00 $575.00

0.50 $575.00

I.50 $575.00

1.25 $575.00

0.75 $575.00

0.75 $575.00

2.50 $575.00

1.00 $575.00

3.50 $575.00

2.50 $575.00

2.00

0.75

1.00

$575.00

$575.00

$575.00

$575.00

$460.00

$718J5

$431.25

$431.25

$575.00

$862.50

$618.75

$287.50

$431.25

$575.00

$287.50

$862.50

$718.75

$431.25

$431.25

$ I , 437.50

$575.00

$2,012.50

$1, 437.50

$1,150.00

$431.25

$575.00
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Fri 03/13/2015 t/c with counsel and JLs; emoils to counsel,JLs, and GGO; t/c wiih

GGO

Mon 03/16/2015 Review qnd edit -~.~, review of nnn-disclosure

order and discussion with GG and Counsel ~~'

Tues 03/17/2015

Wed 03/18/2015 Attend meetings ai Cassels Brock

Thur 03/ 19/2015 Conference call with Via Bonk; conference coil wilh JLs; _~

--
Thur 03/19/2015 Telephone discussion with Counsel .~

meeting with GG regording telephone

discussion wish DW regarding

Thur 03/19/2015 Review of catalor uin

emails; brief meeting with GG regarding

BiIIG~tiick Sinn:lar;i report C:opyriglz~ ;~'• <^Gi S 6c,E Soi'ware. Irc.

Filters Used:

Time Entry Date: 1/01/1970 io 5/31/2015

File ID: AABBIL-R: to AABBII-R:

i.zs ~s~s oo ~~ia.~s

I.00 $575.00 $575.00

2.50 $575.00 $1,437.50

4.00 $575.00 $2,300.00

I00 $575.00 $575.00

1.25 $575.00 $718.75

I.00 $575.00 $575.00

MSGG -Detailed Time Dockets

Printed on: 6/22/2015

Page 21 of 22

File Name (ID): Banners Broker International limified (AABBIL-R:)

Day Date Memo

Philip H. Gennis (PGE)

F~~ o3/zo~2ois telcon with counsel; telcon with Counsel and Cayman

liquidators and telcon with JLS.

Tues 03/24/201 S Miscellaneous emails and meeting with JLs and Cayman Liquidators

Wed Oa/01 /20i S Meeting with Counsel and Chris Smith:

Wed 04/08/2015 Telephone discussion with Counsel; meeting with Counsel; meeting

with Chris Smith and his counsel; email exchanges with JLs.

Thur 04/09/2015 Email exchange with GG; email exchange with PA; email exchange

and tel hone discussion with reallor; telephone discussion with

Counsel ~~

Mon 04/13/2015 Meeting wilh Counsel: examination of Maxswell Johnson; telephone

discussion with realtor regarding Bayview property.

wed 04/15/2015 Email exchange with Counsel: telephone discussion with Counsel: brief

meeling with GG.

Thur 04/16/2015 Email exchange with Counsel; internal discussion wilh GG.

Mon 04/20/2015 Email exchanges with stakeholders; receipt and review of executed

NDA with Allied Wallet; meeting with GG regarding

telephone discussion with Larry Ellis at CB.

Mon 04/20/2015 Review of NDA with Allied Wallet; meeting with GG; email exchanges

with various stakeholders; telephone discussion with Counsel

cues 04/21 /2015 Attendance at examinations of Lorenzo Guarini and Kathy Stinson;

Wed 04/22/2015 Meeiin with Smith and counsel, discussions with couns:~~'

Thur 04/23/2015 Review memo review

Mon Oa/27/2015 telephone discussion with realtor; emai, exchange with Joint

Liquidators; email exchange with Counsel.

Tues oa/28/2015 Email exchanges with Joint Liquidators; email exchon~ e with Counsel;

iel -+hone discussion with Counsel'

wed 04/29/2015 A11end examination of Slephonie Schlac~:

emoils from joint liquidators; telephone discussion with clover

B-Nrs B-Rate Amount

i.00 ~s~s.00 ~s~s.00

i.00 $s~s.00 $s~s.00

3.00 $575.00 $1,725.00

4.00 $575.00 $2,300.00

t.25 $575.00 $718.75

4.50 $575.00 $2.587.50

I.00 $575.00 $575.00

I.Oo $575.00 $575.00

1.00 $575.00 $575.00

I.Oo $575.00 $575.00

8.00 $575.00 $4,600.00

2.00 $575.00 $1,150.00

1.25 $575.00 $718.75

0.50 $575.00 $287.50

1.50 $575.00 $862.50

7.00 $575.00 $4.025.00
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liquidators; telephone discussion with crown attorney; telephone

discussion wi11i Counsel for Chris Smith.

Thur 04/30/2015 Attend interview wi►h Chris Smith; meeti~~~- with Counsel; a.00 $575.00 $2.300.00

email exchanges wish Counsel and joint

liquidators

Fri 05/01/2015 Attend meeting at Cassels Brock; telephone discussion with Via Bank; 3.00 $575.00 $1,725.00

email exchanges with Joint Liquidators on a variety of subjects

Fri 05/08/2015 Weekly conference call; telephone discussion with Counsel. 1.00 $575.00 $575.00

Tues 05/19/2015 Review of transcripts. 2.50 $575.00 $1,437.50

Thur 05/21 /2015 Telephone discussion with Dan Gilchrist; telephone discussion with DH I.50 $575.00 $862.50

regording leases.; receipt and review of Offer to Purchase Bayview

property; conference colt with HF and LE conference call with realtors.

Mon 05/25/2015 Telephone discussion with Counsel for Chris Smith. 0.25 $575.00 $143.75

Tues 05/26/2015 Review of offers on Bayview properly; email from realtor. 0.20 $575.00 $I 15.00

BillOuick Si~naard Report Coryric~hi u 2015 BGli_ Software. Ii1c.

Fitters Used:
Time Entry Date: 1 /O1 /1970 to 5/31 /2015

File ID: AABBIL-R: to AABBIL-R:

File Name (ID): Banners Broker International Limited (AABBIL-R:)

Day Date Memo B-Hrs

MSGG -Detailed Time bockets

Philip H. Gennis (PGE)

Thor 05/28/2015 -~t CB; email exchange regardin Ba view Offer; 3.75

email exchange with Counsel; email report on ~~

Fri 05/29/2015 Attendance at continuing examination of Maxwell Morgan. 3.00

Philip H. tennis (PGE) 307.45

Printed on: 6/22/2015

Page 22 of 22

B-Rate Amount

$575.00 $2,156.25

$575.00 $1.725.00

$177,258.75

Shenaz Tolat (STO)

Thor 03/19/2015 Making photocopies, creating pdfs and relabelling file names for CIBC 4.00 $50.00

Statements as requested by Gillian Goldblatt.

Shenaz Tolat (STO) 4.00

Total for File ID AABBIL-R: 1,071.35

Grand Total: 1,071.35

$200.00

$334,196. SO

$334,196.50
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Court File No. CV-14-10G63-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

IN THE MATTEF~ OF THE BANKRUPTCY AND 1NSOLVENCYACT,

Q.S.C. 1992, c, 27, s.2, AS AMENDED

AND IN THE MATTER OF CERTAIN PROCEEDINGS TAKEN IN THE ISLE OF MAN

WITH RESPECT TO BANNEF~S BROKER INTERNA710NAL LIMITED

APPLICATION OF MILES ANDREW BENHAM AND PAUL ROBERT APPLETON, IN

THEIR CAPACITY AS JOINT LIQUIDATORS OF BANNERS BROKER

INTERtVATIOf~AL LIMITED, UNDER PARS XIII OF THE BAIVKRUPTCYAND

INSOLVENCY ACT (CROSS-BORDER INSOLVENCIES)

AFFIDAV{T OF LARRY ELLIS

(sworn July 28, 2015)

!. Larry Ellis, of the City of Toronto,. in the Province of Ontario, MAKE OATH ANU

!; Y

1 I am a lawyer with Cassels Brock &Blackwell LLP (°Cassels"), counsel to the

apE~licant, msi Spergel, Inc. in its capacity ~s court-appointed receiver of Banners Broker

International Li~~~ited ("BBIL') and court-appointed investigatory receiver of certain entitles

affiliated with BBIL and its principals. As such, I have knowledge of the matters to which

depose except wl~~ere stated to be on fnfonnation and belief, and where so stated, I verily

believe it to be true

2 On August 22, 2014, the Honourable Madam Justice Matheson issued an Order

appointing ~7isi ~pergel. Inc. as the Receiver of all of the assets. ~_indertakings and

properties of BBIL..

Legal'1486F34IIS ~
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3 Between August 28, 2014 and May 31, 2015, Cassels charged fees and

disbursements in the aggregate amount of $649,730.05 plus applicable Harmonized Sales

Tax. Attached as Exhibit "A" are true copies of these invoices.

4 Attached hereto and marked as Exhibit "B" is a summary of the lawyers whose

services are reflected on the invoices, including, year of call, hourly rate, and a summary

of the total fees and hours billed.

5 Further, attached as Exhibit "C" is a summary of each invoice together with a

calculation of the average hourly billing rates for the lawyers whose services are reflected

thereon. The average hourly billed rate for this period of the engagement is $580.86.

6 To the best of my knowledge, the rates charged by Cassels are comparable to the

rates charged for the provision of similar services by other legal firms in the Toronto

market.

7 This affidavit is made in support of a motion to, among other things, seek approval

of the foregoing fees and disbursements as fair and reasonable.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario, on
the 28th day of July, 2015.

^~
~ ~

~'~=-6'
Commissioner for Taking Affi avits

~~ r ~ r

LARRY ELLI~

Legal'14868488.1
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This is Exhibit "A" referred to in the affidavit
of LARRY ELLIS sworn before me in the
City of Toronto, in the Province of Ontario,
this 28th day of July, 2015.

y__~/ ,J~ A ~ /1

A Commissioner For Taking Affidavits

Legal'14868488.1
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EXHIBIZ- ;`A"

True Cody of Invoices issued by Cassels to Receiver.

See attached.

Legal" 14868488.1
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CASSELS BRUCK

MSI SPERGEL lNC.
ATTN: PH1LlP H. GENN{S
505 CONSUMERS ROAD
SUITE 200
TORONTO ON M2J 4V8

Date: 09/29/7 4
Our Fife #: 045803-00002
Invoice #: 1944604
HST/GST #: R 121379572

Re: Application of MiBes Andrew Benham and Paui Robert Appleton, in their
capacity as Joint Liquidators ~f Banners Broker international Limited,
under Part Xill of the Bankruptcy and Insolvency Act (Cross-Border
lnsoivencies}, Court File No. CV-14-'10663-OOCL

TO PRO~ESSlONAL SERVBCES RENDERED for the period August 28, 2014 to
September 26, 2014.

Date Description Hours

09/02/14 RDK Meeting and discussion with David Ward; receive 3.20
instructions; review file material; research
regarding
research including WestlawNext.

Q9/03/14 RDK Research including WestlawNext. 2.00

09/04/14 RDK Research including WestlawNext; preparation of 3.20
memorandum to David Ward; preparation of
cases regarding i~nemarandum; review and revise
memorandum to David Ward.

09/05/14 RDK Review ~ review correspondence; 2.40
research including WestlawNext; preparation of
cases regarding memorandum; meeting and
discussion with David Ward; receive further
instructions.

09/08/14 RDK Review and revise memorand~rm to David Ward; 2.50
research including WestlawNext.

Accounts are due when rendered. Pursuant to the Solicitors' Ac[, interest will be charged on any unpaid balance of this account From one

month aher the date rendered, at the rate of 1.30 %per annum until paid.

Cassels Brock & 9fackwell LLP 2100, S[otia Plaza, 40 King Svect Wcst, Toronto, Canada MSH 3Q
Tel: AIb.E369.5300 Fax: 416.360.8977 www.casselsbrock.com
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CASSELS QROCK
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Date Description Hours

09/09/14 RDK Research including WestlawNext; meeting and 2.20

discussion with David Ward; research including

research on

09/10/14 RDK Preparation of memorandum to David Ward; 1.30

preparation of case law material regarding
memorandum.

09/1 1 /14 RDK Review and revise memorandum to David Ward; 3.00

research including

09/15/14 RDK Meeting and discussion with David Ward; 1.00

research; review and revise memorandum to
David Ward regarding

~W~~
09/16/14 RDK Review correspondence; research including 3.20

WestlawNext; meeting and discussion with David
Ward; review and revise memorandum to file and
updated case iaw authorities.

09/17/14 RDK Review and revise memorandum to David Ward; 2.50
research regarding
research including WestlawNext; meeting and
discussion with David Ward.

09/19114 RDK Review email firom David Ward; preparation of 0.20
memorandum to David Ward.

Time Summary

Timekeeper

Robert D. Kiigman,
Research Partner

Our Fee

HST on fees
Total Fees ar~d ~'ax

Disbursements

Hours Rate Fees

26.70 $965.00 $25,765.50

$25,765.50

$3,349.52
$29,115.02

nccounts are due when rendered. Pursuant to the Solicitors' Act, 'interest will be charged on any unpaid balance of this account from one

month after the date rendered, v[ the rate of 1.30 %per annum unC~l paid.

219



~~

CASSELS BROCK

-3-

Paid for photocopies and library computer searches

HST on Disbursements

Total Disbursements and Tax

7~tal Fees, Disbursements &Tax

This is our account herein
Cassejs Brack &Blackwell LAP

L~fry Ellis

Outstanding dnvoice Summary

Invoice No.

1942867

Total Outstanding Invoices

D t~

Sep. 4, 2Q14

$1,256.50

$163.35

~-t .4-t y.~sa

~ 34.~~.~

Amount

$5,556.27

$5,556.27

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 1.30 %per annum until paid.

220



p 

-^~'"°~N

CASSELS BROCK
AbY'r'rP,s

MSI SPERGEL INC.
ATTN: PHILIP H. GENNIS
505 CONSUMERS ROAD
SUITE 200
TORONTO ON M2J 4V8

Date: 10/31 /14
Our File #: 045803-000Q2
Invoice #: 1946713
HST/GST #: R121379572

Re: Application of Miles Andrew Benham and Paul 42obert Appleton, in their
capacity as Joinfi Liquidators of fanners Broker International Limited,
under Part XI11 of the Bankruptcy and Insolvency Act (Cross-Border

Insofvencies), Caurt File No. CV-14-10663-OOCL

TO PROFESSIONAL SERVICES RENDERED for the period September 27, 2014 to

Qctaber 30, 204

Date Description Hours

10/07/14 LCE Review communication from Receiver and 0.50
consider
review and consider'.

call to discuss ~~~

10/16/14 NCA Attend to filing at Commercial List Office. Q.60

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest wlll be charged nn any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.

Cassels Brock & Blackwell LLP 2100, Sco[ia Plaza, 40 King Screec Wesc, 'foronco, Canada MSH 3C2
Te1:416.869.5300 Fax: 41b.3b0.8877 www.cassclsbrock.com
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Time Summa

Timekeeper Hours Rate Fees

Larry Eliis 0.50 $625.00 $312.50

Nicholas Carmichael 0.60 $175.00 $105.00

Our Fee

HST on Fees
Tota( Fees and Tax

Disbursements

Paid for photocopies, delivery, travel, Court filing fees

and agency fees and disbursements

HST on Disbursements

Tatal Disbursements and Tax

Total Fees, Disburseme~its &Tax

This is our account herein

Cassels Brock &Blackwell LLP

-~~ ~ ~ -r~ ~~~-
L~rry E11is
E&OE

$417.50

54.28
$471.78

$1,117.14

$105.74

1,588.92

Flccounfs are due when rendered. Pursuant to the Solicitors' Act, interest will be Charged on any unpaid 'oalance of this account from one

month after the date rendered, at the rate n( 1.30 Yo per annum until paid.
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MSI SPERGEL_ INC. Date: 11/28/14

ATTN: PHIL.iP H. GENNIS Our File #: 045803-00002

505 CONSUMERS ROAD Invoice #: 1948948

SUITE 200 HST/GST #: R~21379572

TORONTO ON M2J 4Vf3

Re: Application of Miles Andrew Benham and Pau) Robert Appleton, in their

capacity as Joint Liquidators of Banners Broker international Limited,

under Part Xlll of the Bankruptcy and lnsodveney Acf (Cross-Border

insolvencies), Court File No. CV-74-10663-OOCL

TO PROFESSIONAL SERVICES RENDERED for the period October 31, 2014 to

November 27, 2014

Date Description Hours

11/11/14 LCE Telephone discussions throughout the day with 1.10

Receiver to discuss
eview numerous emails

follow up to review
correspondence and ~~~~
telephone discussion with David Ward to discuss

11/12/14 LCE Review email from Adam Shama regarding 0.50

review emails from team on
eview draft

correspondence to

11/14/14 LJO Obtain subsearch and forward results regarding 0.30

Cassels f3roek & BlaekWell LLP 2100 Scotla Plaza, 40 King Street Wes[, Toronto Canada M;N 3C2

tel q16 669 5300 fax 416 360 8f377 vww.casselsbrock.com
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Date Description Hours

1 1117/14 LCE Review emails from Gillian Goldblatt conce~ni~lg 1.30

telephone discussions throughout the day to
provide advice on

draft
language to

~ telephone discussion with David Ward to

11119!14 LCE Review update correspondence from third party 0.40

and consider

11/21/14 LCE Review and consider emails with respect to 0.50

provide request for analysis from Receiver
regarding

Time Summary

Timekeeper Hours Rate Fees

Larry Ellis, 3.80 $625.00 $2,375.00

Financial Services Associate

Jane Oliveira, 0.30 $150.00 $45.00

Real Estate Law Clerk

Our Fee $2,420.00

HST on Fees $314.60

Tota( Fees and Tax $2,734.60

Disbursements

Paid far photocopies, binding, tabs, delivery, long $2,067.62

distance telephone, agency fees and disbursements,
courier delivery charges, title search and travel

HST on Disbursements $263.96

accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after [he dale rendered, at the rate of 1.30 %per annum until paid.
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Total Disbursements anc! Tax

Total Fees, Disbursements &Tax

This is our account herein
Cassels Brock &Blackwell LLP

~. L:~.rry Ellis - -
E&OE

$2y331.58

~._— ~.oss.~s

~luounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 1.30 %per annum until paid.
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MSI SPERGEL INC. Date: 12/31/14
ATTN: PHILlP H. GENNlS Our File #: 045803-00002
505 CONSUMERS ROAD Invoice #: 1951220
SUITE 200 HST/GST #: R121379572
TORONTO ON M2J 4V8

Re: Application of Miles Andrew Benham anct Paui Robert Appleton, in their
Capacity as Joint Liquidators of Banners Broker International Limited,
under Part XII{ of the Bankruptcy and lnso►vency Act (Cross-Border
fnsolvencies), Court File No. CV-14-10663-OOCL

TO PRO~ESSI~NAL SERVICES RENDERED up to and including December B'1,

2414

Date Description Hours

11 /25/14 LJO Subsearch and forward results regarding ~ 0.70
discussion with law

clerk; search of Real Estate Database to confirm

ownership by certain individuals in the areas

includin ~~~W~ report

11!25/14 ON Receive and review instructions; conduct 0.60

cor orate searches on
~~~ fo►ward the results for

review.

11/2B/14 JMARTI Review preliminary research from and providing 7.80

N additions! instructions to law student.

12/01!14 DSW Preparation for and conduct continued Rajiv Dixit 1.80

intervie~~~~ discussion with Jordon Exley;

meeting. ~oughout the day with Joint
L.iquidatc nd Receiver'; correspondence to

Harry Fogui regarding productions from Criminal

Court file;

nccounts are due when rrndered. Pursuant to the Solicitors' Act, Interest will be charged on any unpaid balance of this a¢ount lrorn one

month aher the date rendered, at the rate of 1.30 %per annum until paid.

Cassels BmCk & Blackwell LLP 2100, Scoda Plaza, 40 King Svicet Wcst Toronto, Canadz MSH 3C2
Tc1:116.8G9.5300 Fax:416.360.08T/ www.casselsbrak.com
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Date Description Hours

12/03/14 JMARTI Review and code ~ forward 0.80
N to msi Spergel.

72/03/14 DSW Interview and meetings with Christopher Smith 1.00
and Christopher Smith counsel team throughout
the day; preparation for continued examinations
of Christopher Smith; correspondence with
counsel for Stephanie Schlacht; correspondence
to Allied Wallet; correspondence to Harry Fogul;

12/04/14 DSW Complete Christopher Smith 1.40
examinationlinterview; meeting with Joint
Liquidators, Receiver and Cassels team;
telephone discussion and emails with Jordon
Oxley; review correspondence from Mehrabi law
firm;

12/11/14 RDK Review file material; meeting and discussion with 2.30
David Ward; receive instructions; research
including WestLaw.

12/12/14 RDK Research includin WestLaw on 2.80

and preparation of memorandum of advice.

12/15/14 RDK Research includin~; WestLaw on 1.70

and preparation of memorandum of advice.

12/16/14 RDK Research includin~,~ WestLaw on 4.20

and preparation of memorandum of advice.

1?_/17114 RDK Research including,; WestLaw on 2.50

and preparation of mezt~orandum of advice.

12/18/74 RDK Research includin;; WestLaw on 0.90

and preparation of memorandum of advice.

accounts are due when rendered. Puiwant To the Solicitors' Act, interest will be charged on any unpaid balance of this account From ones
montA after the date rendered, at the rate of 1.30 %per annum until paid,
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Date Description

12/19/14 RDK Research includin WestLaw on

and preparation of memorandum of advice.

Time Summa

Timekeeper

David S. Ward, Senior Advocacy

Partner

Jane Oliveira, Reai Estate Law
Clerk

Jeremy Martin, Law Student

Olivia D'Innocenzo, Corporate Law

Clerk

Robert D. Kligman, Advocacy
Partner

Hours Rate Fees

4.2Q $725.00 $3,045.00

0.70 $150.00 $105.00

2.60 $390.00 $1,014.00

0.60 $280.00 $168.00

15.80 $965.00 $15,247.00

Our Fee

t-iST on Fees
Total Fees and Tax

Disbursemen~fs

Paid for photocopies, Library computer searches, travel, $4,346.02

long distance telephone calls, courier delivery charges,

certificate of status, court reporting/official examiner fees,

electronic d~je diligence, electronic business name

search, title searches and agency fees and

disbursements

Total Taxable Disbursements

HST on Disbursements ______ 49Q.81

Total Disbursements and Tax

Hours

1.40

$19,579.00

$2,545.27
$22,124.27

$4, 836.83

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest wilt be charged on any unpaid balance of this account from one
mo~ith aher the date rendered, at the rate of 1.30 %per annum until paid.
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Total Fees, Disbursements &Tax

This is our account herein
Cassels Brack 8~ Blacicweil LLP

l ~ VV
avid S. Ward

E&OE

~. 2~~~~~,1Q

accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month aker the date rendered, at the rate of 130 q per annum until paid.
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CASSELS BROCK

MSI SPERGEL INC.
ATTN: PHILIP H. GENNIS
505 CONSUMERS ROAD
SUITE 200
TORONTO ON M2J 4V8

Da#e: 02/11/15
Our File #: 045803-00002
Invoice #: 1954658
HST/CST #: R121379572

R~: 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 Insolvency Act (Cross-Border Inso{vencies), Court File No.

CV-14-10663-OOCL

70 PROFESSIONAL SERVICES RENDERED up to and inc{siding 0'1/31/15

Date Description Hours

07 /05/15 LCE Review update from police regarding freeze 2.10
order; review communications from client

01/06/15 RDK Meeting and discussion with David Ward; 0.20

01/06/15 LCE Review communications from David Ward and 3.50
client to consider

telephone
discussion with counsel for Christopher Smith
to discuss

01/07/15 RDK Research ~~ review and revise 5.00
memorandum to David Ward;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.

Ca55els Brock &Blackwell LLP 2100, Scotia Plaza, 40 King Street West, Toronto, Canada MSH 3C2
Te1:g16.869.5300 Fax: 416.360.8877 www.casselsbrock.com
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01/08/15 RDK Review and revise memorandum to David 0.90
Ward;

01/08/15 SCE Review communication from joint liquidator 3.50

review flow of funds document in
connection with associated companies; review
communications

~ review follow-up communications
from counsel to Christopher Smith;

01/09/15 LCE Telephone discussion with Counsel for 3.20
Christopher Smi#h

- meeting with David Ward to discuss
and consider.

~ meeting with David Ward to
review communication from

client

01/12/15 LCE Review communication { 1.70
review

communication from client
telephone discussion with counsel for

Christopher Smith to discuss timing for his
meeting with Christopher Smith ~

review answers to undertakings
and attend on follow-up call with counsel for
Christopher Smith to discus additional
documents to be delivered;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance. of this account from one
month after the date rendered, at [he rate of 1.30 %per annum until paid.
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Date Description Hours

01/13/15 LCE Review communication from use my services 2.50

council and ;review
communication from counse{ for Allied wallet
and ;meeting with David
Ward ,review

prepare for meeting with counsel for
Christopher Smith including ~~~

01/14/15 LCE Review update regarding ~~~~ 2.40

review letters that
were sent out by client and ; call with
counsel for Chirstopher Smith to discuss next............. ......
steps including

~; review order of Ontario Superior
Court Judge and review endorsement
regarding today's hearing; telephone
discussion with client to discuss

meeting with
David Ward to discuss

01/15/15 LCE Meeting with counsel for Christopher Smith to 3.70
discuss his clients meeting with Christopher
Smith; follow-up correspondence with counsel
for Christopher Smith to understand

follow-up call
with counsel for Christopher Smith to discuss
~; update meeting with David Ward to............ ... __
rovide

telephone discussion with counsel for Allied
wallet to discuss -

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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Date Description

01 /16/15 LCE Telephone discussion with client to discuss
review

draft correspondence from client
review communication

from joint liquidator ~; meeting
with David Ward to discuss ~~

01 /19/15 LCE Review email from client regarding

__
follow up calls

throughout day with counsel for Christopher
Smi#h to discuss ~~~~

review
notes from

Hours

1.10

3.10

01 /20/15 SCE Review final draft of communication r 2.50

~:

01 /21 /15 LCE Finalize preparation for meeting with counsel 7.00
for Smith and attend at his office for lengthy
meeting; follow-up meetings with David Ward

~~ calls to client to ~~~;
begin preparing note to client outlining

Accounts are due when rendered. Pursuant to the Solicitors' Act, Interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 130 %per annum until paid.
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Date Description Haurs

01/22/15 LCE Review and 2.80
consider
follow-up calls throughout day with counsel for
Christopher Smith to provide information and
to request additional clarification with respect
to documents provided; continue to work on
update to client
call with client to discuss

01/23/15 LCE Telephone discussion with client to discuss 1.80

review follow-up
correspondence in connection with

review update of
for meetings in London next week;

work in connection with

01/23/15 DSW :discussion with 1.90
Receiver; correspondence to Joint Liquidators;
correspondence to Jordon Oxley;

01/23/15 JMARTIN Cataloguing productions; 0.40

01/24/15 LCE Review communication in connection with 0.30

money held in Island Bank;

01/26/15 DSW Follow up with Jordon Oxley; telephone 4.30
discussion with Receiver; prepare for London
meetings; correspondence regarding
MacDonald Sagar Manis fi{e; review and
consider privilege issues; ~

~,

01/26/75 CHORKINS Emails with David Ward and Gillian Goldblatt 0.20

regarding
~ review and respond to email

from potential BBIL creditor and I~

Accounts are due when rendered. Pursuant to the Solicirors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 Y per annum until paid.
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Date Description Hours

01/26/75 LCE Review communications from joint liquidator in 7.10

connection with.
~~; prepare for meeting in London;
telephone discussion with counsel for
Christopher Smith

travel to
Condon for meetings;

01/27/15 CHORKINS Review correspondence from Harry Fogul 1.80__
outlining
~~~; telephone discussions with

David Ward and Larry Ellis and ~~~

emai(to
David Ward and Larry Ellis; emails with Gillian
Goldblatt regarding

01/27/15 LCE Attend meeting. in London with joint liquidator 5.00
to discuss

review communication
from counsel for Christopher Smith including

receive
instructions from client to r~~

and work with David

Ward ~;

01/27/15 JMARTIN Classifying and cataloguing file materials; 0.20

01/27/15 DSW Meetings, emails, correspondence and 5.00

attendance in London;

01/28/15 DSW Meetings, emails, correspondence and 5.00

attendance in London;

01/28/15 LCE Attend meeting at joint liquidators office to 2.00
discuss

meeting with David
Ward to discuss

01/29/15 JMARTIN Cataloguing files; cross-checking duplicate 2,80
transmissions;

01/29/15 OSW Meetings, emails, correspondence and 5.00

attendance in London;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 Y per annum until paid.
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Date Description Hours

01/29/15 LCE Review and respond to emails througho~~t the 5.2Q
day with respect to

call with client to
'~; travel from London to Toronto;

meeting with David Ward to

01/30/15 CHORKINS Telephone discussion with David Ward 0.70
regarding

01/30/15 CS Update database of documents in sources 0.60
field;

01/30/15 DSW Discussion with Chris Horkins regarding 1.60

review and comment on
review Joint Liquidator and Receiver

advice
brief review of

correspondence regarding

01/30/15 LCE Work in connection wither 2,00

01/31/15 LCE Work in connection with ~~ 1.50

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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Time Summar

Timekeeper

David S. Ward,
Senior Advocacy Partner

Larry Eliis,
Financial Services Partner

Robert D. Kligman,
Research Partner

Jeremy Markin,
Advocacy Partner

Christopher Horkins,

Advocacy Associate

Cathy Stalione
Law Clerk

Our Fee

HST an Fees
Total fees and Tax

Hours Rate Fees

22.8Q $745.00 $16,986.00

65.50 $625.Q0 $40,937.50

6.10 $745.00 $4, 544.50

3.40 $390.00 $1,326.00

2.70 $390.00 $1,053.04

o.sa $3oo.oa X180.00

$65,027.00

$8,453.51
$73,480.51

Disbursements

Paid for photocopies, delivery charges, long distance $10,162.18

telephone charges, agency fees &disbursements,
accommodations, travel and agency fees &
disbursements

HST on Disbursements $238.27

Total Taxable Disbursemen#s and Tax

Tota{ Fees, Disbursements &Tax •f ~t

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 130 %per annum until paid.
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This is our account herein
Cassels Brock & Blackwell LLP

Z ~
Larry Ills
E&OE

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 130 %per annum until paid.
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MSI SPEI~GEL INC.
ATTN: PHILIP H. GENNIS
505 CONSUMERS ROAD
SUITE 200
TORONTO ON M2J 4V8

Date:
Our File #:
invoice #:
HST/GST #

03/13/15
045803-00002

1957511
8121379572

Re: Application of Miles Andrew Benham and Paul Robert Appleton, in their Capacity

as Joint Liquidators of Banners Broker International Limited, under Part X111 of

the Bankruptcy and Insolvency Act (Cross-Border lnsolvencies), Court File No.

CV-14-10663-OOCL

TO PRO~ESSiONAL SERVICES RENDERED up to and including 02/28/15

Date Description Hours

02/01/15 LCE Review and respond to emaiis from David Ward 2.00

re ardin
review Phil Dennis'

e~t~~il an~i ~~~ continue
meeting with David

Ward to discuss ,

Q2/01/15 LCE Continue to work an 2.50
►meetings throughout the day to

discuss

02/02/15 CHORKI Attend Macdonald Sager Manis LLP with Gillian 4.10

NS Goldblatt to review and obtain copies of law files

with respect to Rajiv Dixit and Banners F3roker
related mafiers; rer>ortin email to David Ward on

02_/02/15 CS Q.40

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will he charged on any unpaid balance of thfs account from one

month akcr the date rendered, at the rate of 1.30 %per annwn until paid.

Cassels Brock & Blad<well LLP ? 100. Scoria Plaza, 40 King Street West. Toronto. Canada MSH 3C2

1 e1: 416.869.5300 hax: 416.360.8877 www.casselsbrock.com

1ltrelite0l\wordflowlPRO(31LL~FinalBills\05448\045t30~ 00002 003.MSI.doc
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Date Description

02/02/15 LCE Emaii to Joint Liquidators

tele hone discussion with Harry Fogul

to discuss ;

Hours

1.30

02/02/15 ECR Review letter from Crown regarding status of 0.10

criminal proceedings;

02/02/15 LCE Continue to work on 3.10
meeting with David Ward

to discuss ;review
corres ondence from Allied Wallet and

telephone discussion to counsel for

Allied Wallet; meeting with David Ward to discuss

~ 1.

02/03/15 CS 1.40

02/03/15 DSW Review report and documents received from 3.20

Receiver's counsel attendance at MacDonald,

Sager & Manis and ~~~~~; report to

Receiver and Joint Liquidators• review
memorandum regardin
recei~ t and review

pre-call with Receiver regarding ~
~; conference call with all parties
regarding ;follow up

correspondence with Jordon Oxle ;instructions

to Erin Craddock re ardin~

02/03/15 SCE Work throughout day to advance ~ 1.50
review emails from

David Ward and Miles Benham
review note from John_.

Chaplin regarding

02/03/15 ECR Conference call regarding -~ 0.60

accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.

1\trelite011wordflowlPROBtLLIFinaIBiIIs10 5 4 4 8104 5II03 00002 003.MSI.doc

240



i

CASSEl.S BROCiC

_g_

Date Description Hours

02/03/15 LCE 3.50
tele hone discussion with

Receiver to discuss

follow up with David Ward to discuss
telephone discussion with counsel Allied Wallet

to discuss amount held in Los Angeles.

02/04/15 LCE Finalize 3.00

02/04/15 ECR Research ;review 1.50

02/04/15 DSW Emails to and from Receiver; discussion with 1.70

r~~Lar Ellis re arding
meet with Erin Craddock

r~ ar~4in

02/04/15 LCE Circulate 4.10

circulate to Receiver and Joint

Liquidators telehone discussion

with Receiver
meetin with team to discuss

02/05/15 CS Review coded MSM documents and prepare 1.50
briefcase of same; emails to and from Chris
Horkins and Erin Craddock; prepare email to
Gillian GloEdblatt enclosing MSM documents on
the ATP site;

02/05/15 CS Receive further documents from Gillian Goldblatt 0.40
and load on FTP site far review;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this atcoun[ from one

month after the date rendered, at the rate of 1.30 %per annum until paid.

\\trelite01\wordFlow\PROBILI_\FinalBills\054481045803 00002 003.MSI.doc
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Date Description Hours

02/05/15 DSW Receipt and review correspondence from 2.40

Esmaeil Mehrabi; emails with Receiver;

review additional client documents and

meeting with Erin Craddock

regarding ~~; emails with

Receiver and Joint Liquidators;

02/05/15 ECR Conference call re~ardirtg 2.80

telephone discussion with Gillian Goldblatt
regarding _ ,instructions from
David Ward regardin~;

02/05/7 5 JMARTI Preparations for further file involvement; 0.20

N receiving instructions from David Ward;

02/05/15 LCD Review email from receiver and ~~~ 6.20
;meeting with David to

discuss billing going forward; review email from
Joint Liquidators regarding _~~
~; review correspondence from receiver

regarding ;meeting with team to discuss

;telephone discussion with

C~ toE~her S~ al counsel to discuss
and answers to

undertakings.

02/06/15 DSW Meeting with Harry Fogul; correspondence to 5.4~

and from Via Bank; discussion with Erin

Craddock regarding'~~
correspondence to and from Receiver; emails
with Via Bank; discussion with Lar Ellis
regarding ~~~~;

02/06/15 ECR Attend team conference call regarding ~ 1.20

conference call with Gillian Goldblatt

regarding the

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.

\\trelite01\wordflow\PROBILL\FinalBills\05448\045803 00002 003.MSI.doc
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Date Description Hours

02/06/15 LCE Telephone discussion with team to discuss 5.80
review follow-up

correspondence from client regarding ;

continue review of ;
telephone discussion with Christopher Smith's
lawyer to discuss timing and deliverables;

telephone discussion with counsel for Allied
Wallet; review correspondence regarding Via
bank money.

02/08/15 ECR Review and revise 0.50

02/09/15 JMARTI Strategic meeting, receiving instructions, legal 3.90

N research;

02/09/15 DSW Meeting with Casseis team; telephone discussion 5.30

with Jordon Oxley; comments on

~;

02/09/15 ECR Attend BBIL team meeting; 1.50

02/09/15 LCE Meetin with team to discuss outstanding issues; 7.1 d

review
continue work on

exchange correspondence with Allied
wallet; prepare for telephone discussion with

Allied Wallet by
meeting with David

Ward to

attend on call with counsel for Christo her

Smith to discuss -~

02/10/15 ECR Draft notices of examination; 1.00

02/10/15 DSW Corres ~ondence with Gillian Goldblatt re arding 2.40

telephone discussion with Allied Wallet; meeting
with Erin Craddock regarding

alanninc~ reaardina ~

Ellis regarding
discussion with Larry

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.

\\trelite0l\wordflow\PRORILUFinalBills\0544810451303 00002 003.MSI.doc
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Date Description

02/10/15 LCE Continue preparation for ~ ~~
attend on call with Allied wallet

to discuss procedures for obtaining money and
obtaining information; review notes; attend on
telephone discussion with client to provide
update regarding

pre re communication to Allied Wallet
regarding ~~~; review
memorandum regarding ~_

~ ~; review communications
from the joint liquidators; tele hone discussion

with Harr Fo ul to discuss

CASSELS BROCK

Hours

5.40

02/11/15 ECR Instructions from David Ward;

02/11/15 DSW Emails and correspondence to and from Joint
Liquidators and Receiver; recei t and brief
review of

preparation of motion in respect of~

~~~~

02/11/15 ECR Review corres ondence regarding a

~~~

02/11/15

02/12/15

LCE

ECR

Review communications from Joint Liquidators
review communications

from Joint Liquidators regarding

0.30

2.70

0.50

5.10

1.30

Accounts are due when rendered. Pursuant ro the Solicitors' Act, Interest will be charged nn any unpaid balance of this account from one

month after the date rendered, at the rate of 130 %per annum until paid.
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Draft letters to witnesses to be examined
including

~~~~~
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CASSELS BROCK

~E

Date Description

02/12/15 DSW Preparation of correspondence to all new
witnesses to be examined; correspondence with
Harry Fogui; correspondence to and from Via
Bank regarding turn-over of funds to the
Receiver; meetin with Cassels team re arding

consider
_.

preparation of receiver
report materials;

02/12/15 JMARTI Draft review notes on ~~
N

02/12/15 ECR Draft letters to witnesses regarding notices of
examination; finalize same;

02/12/15 LCE Review emails from Joint Liquidators regarding__
review comments from

receiver on ;lengthy
telephone discussion with Harry Fo ul to discuss
timing for ~

review, comments from Harry

review and revise

and calls for a day to discuss

Hours

2.80

1.20

3.70

9.50

02/13/15 DSW Review and finalize additional notices and 3.30
correspondence in respect of witness
examinations; conference calf with Joint
Liquidator and Receiver; discussion with Larry
Ellis

instructions to Erin Craddock; receipt
and consider additional Christopher Smith
answers to undertakings;

02/13/15 LCE Work through day on 7.00

02/13/15 ECR Correspondence regarding notices of 1.OQ
examination; correspondence regarding payment
processors;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month aher the date rendered, at [he rate of 1.30 °6 per annum until paid.
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CASSELS BROCK

Date Description Hours

02/13/15 ECR Draft and revise lefters and notices of 3.50

examination to witnesses; finalize and serve the

same;

02/14/15 LCE Work throughout day on 2.00

02/15/15 LCE Work throughout day in reviewing 1.80

02/16/15 LCE Correspondence wifh Allied Wallet regarding 4.50

status of access to account for information

review; review corres ondence regarding

~ ~~; finalize draft of

02/17/15 ECR Draft and revise 0.80

02/17/15 DSW Telephone discussion with Brea Hardowa; review 3.30

~to Larry Ellis; conference call with

Receiver and Joint i..iquidators; work on
correspondence with

Allied Wallet; follow up with Jordon Oxley; review

additional correspondence regarding Tara Josun

and consider STP issues; instructions to Erin

Craddock and Chris Horkins reyardinc~

~~

02/17/15 ECR Attend BBIL team call; correspondence regarding 6.70

Rob Pirie and examination; correspondence

regarding Allied Wallet; review cor orate search

results for ~~~,

02/17/15 ON Receive and review instructions; conduct Ontario 0.70

and Quebec corporate searches; review results

with Erin Craddock; conduct a federal corporate

search; forward results for review;

Accounts are due when rendered. Pursuant to [he Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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CASSELS BROCK

Date Description Hours

02/17/15 LCE Work for a da}~ to advance ~~~ 7.50

meetings calls
and correspondence to advance

02/18/15 DSW Lengthy Banners Broker team meeting; 3.30

telephone discussion with Butterfield Bank;
preparation of correspondence to Butterfield
Bank;

02/18/15 ECR Attend Banners Broker team meeting; record 6.30

minutes during the same; telephone discussion

with L. Johnson regarding notice of examination;
correspondence with Gillian Goldblatt regarding

~~; attend conference call with

Lar Eilis and Harr Fo ul regarding

02/18/15 LCE Review correspondence from Allied Wallet 9.00

setting out chargeback processing cycles and

time frames for master card transactions;
telephone discussion with counsel for Allied

Wallet to advance access; review communication

to Mr. Morris and meet with David Ward to

discuss ;prepare for document

review at G cube office; calls, emails and work

with Harry Fogui to ~~~~~

~~~and to understands ~e of document

review at G cube office'

02119/15 DSW Engaged regarding correspondence to and 3.30

securing co-operation of priority witnesses;
meeting with and instructions to Erin Craddock;

correspondence from Harr Fogul; consider

follow up with Via Bank;

02/19/15 ECR Corres ondence with Gillian Goldblatt regarding 0.30

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will 6e charged on any unpaid balance of this account from one

month after the date rendered, at the r2te of 1.30 %per annum until paid.
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-'10-

Date Description Hours

02/19/15 LCE Travel to New York for meeting at G cube lawyer 7.50

office; document review throughout day with

respect to G cube and
ca s, emails and work

through day to advance
telephone

discussions with counsel for G cube to discuss

parameters for document review.

02/20/15 DSW Correspondence from Lynda and Keith Johnson; 3.00

telephone discussion with Jag Virk;
correspondence with counsel for Maxwell
Morgan and Sara Yousefi; correspondence to

Liberty Tax; discussion with Harry Fogul and

clients; ;instructions to

Erin Craddock; discussion throughout the day

with Larry Ellis;

02/20/15 ECR Correspondence regarding 5.00
Internet

research regarding Rob Pirie and Tara Josun;
preparations for examination of Rob Pirie and

Tara Josun; telephone discussion with Tara

Josue regarding the same; revise Liberty Tax

letter; finalize same;

02/20!15 ON Receive and review instructions; discussion with 0.30

Erin Craddock regarding corporate searches on

02/20/15 LCE Continue preparation for document review at G 11.50

cube legal office; continue review of documents

at G cube legal office; attend on calls throughout

day with team to discuss
attend on numerous calls with I-tarry

Fogul throughout the day to discuss G cube
document review and findings; Attend on calls

with Harry Fogul to discuss ~
attend on numerous calls

with David Ward to receive instruction and

02/21/15 ECR 0.50

Aaounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum witil paid.
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CASSELS BROCK

-11-

Date Description Hours

02/21 /15 LCE Exchange correspondence with team regarding 4.00

work on reporting letter to team with respect to

02/22/15 ECR Prepare draft outline for examination of Rob 2.80

Pirie; email team

02/22/15 LCE Finalize memorandum with respect 2.10

~; review undertaking list and begin

02/23/15 CHORKI Review of Macdonald Sager Manis documents 4.60

NS and
email to

David Ward regarding ~;

02/23/15 DSW Telephone discussion with Stephanie Schlacht; 3.10

preparation for scheduled examination including

Rob Pirie and Tara Josun; telephone discussion

with Jordon Oxley; correspondence to Via Bank;

correspondence with Receivers and Joint

Liquidators; correspondence and discussions

with Receiver throughout the day;

02/23/15 LCE 2.50
review outlines for

document review and questions for various
examinations to take place; attend on ca11s with

counsel for Allied Wallet and Harry Fogul; update

David Ward to discuss ~0.

02/23/15 ECR Draft meeting minutes; correspondence 1.70

regarding examinations scheduled to date;

02/24/15 ECR Draft examination outline of Tara Josun; 1.40

02/24/15 ECR Prepare for examinations of Rob Pirie and Tara 2.40

Josun;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be rharged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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CASSELS BROCK

-12-

Date Description

02/24/15 DSW Correspondence to Joint Liquidator regarding
brief review of

memorandum regarding

correspondence to
Via Bank; correspondence to Via Bank;
discussion with Phil Gennis; discussion with Joint
Liquidator regarding

preparation for
examination by Receiver; review of GCube
Media Reports;

02/24/15 LCE Review communications from Joint Liquidators
and respond by providing necessary
documentation; attend on telephone discussion
with counsel for prior employee to discuss

review updated search is on new
companies and consider same; continue outline

review Maxwell Morgan information; prepare for
interviews to take place tomorrow; telephone
discussion with Receiver to discuss

02/25/15 DSW Emails and correspondence with Joint
Liquidators and Receiver regarding ~
emaiis with Jordon Oxley; preparation for and
attend examination of Rob Pirie; document
review and preparation for Tara Josun
examination;

02/25/15 LCE Attend examination for prior Banners Broker
employee, Ron Anderson; telephone discussions
and meetings throughout day with team and
receiver to discuss

Telephone discussion with Receiver to discuss

Hours

4.50

4.00

11

6.50

02/25/15 ECR Examination of Rob Pirie; summary of same; 6.00

Accounts are due when rendered. Vursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 Y per annum until paid.
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CASSELS BROCK

-13-

Date Description Hours

02/26/15 LCE Prepare for and attend examination of prior 6.90
Banners Broker employee; communication with
Harry Fogul to discuss

telephone discussion with Receiver
to discuss

_.
. meeting with David

Ward to discuss

~; review communications from joint
liquidators and communication from receiver.

02/26/15 LJO Subsearch and provide results regarding ~ 0.30

02/26/15 ECR Correspondence regarding examination of Rob 3.00

Pirie; revise minutes of team meeting;

examination of Tara Josun;

02/26/95 DSW Draft and review report to client group on 5.50
preparation of correspondence to counsel

for M. Morgan; preparation for examination of

discovery and examination of Tara Josun;
discussions with counsel for Stephanie Dixit;
correspondence to counsel for Stephanie
Schlacht

02/27/15 LCE Work with Receiver to discuss~~Y~ 7.00

communications to Harry Fogul and
attend on lengthy call to discuss next steps; work

with team to

02/27/15 LJO Subsearch and provide results regarding 0.30

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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CASSELS BROCK

Date

02/27/15 DSW

02/27/15 ECR

Time Summar

-14-

Description

Meeting with Erin Craddock

discussion with Larry Ellis regarding
reviewed Judge minutes and trial list;

telephone conference with Receiver; email with
Joint Liquidators;

Draft memorandum of

Timekeeper

David S. Ward,
Advocacy Partner

Larry Ellis,
Financial Services Associate

Erin Craddock,
Advocacy Associate

Christopher Horkins,
Advocacy Associate

Jeremy Martin,
Advocacy Associate

Cathy Stallone,
Advocacy Law Clerk

Olivia D'Innocenzo,
Corporate Law Clerk

Jane Oliveira,
Rea! Estate Law Clerk

Hours Rate Fg~

63.90 $755.00 $48,244.50

143.90 $625.00 $89,937.50

58.70 $480.00 $28,176.00

8.70 $390.00 $3,393.00

5.30 $390.00 $2,067.00

3.70 $300.00 $1,110.00

Hours

2.70

2, 30

1.00 $250.00 $250.00

0.60 $155.00 $93.00

Our Fee

HST on Fees
Total Fees and Tax

$973,271.00

$22,525.23
$195,796.23

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 Y per annum until paid.
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CASSELS BROCK

-15-

Disbursements

Paid for photocopies, long distance telephone calls,
travel, accommodations, courier charges, agency fees
and disbursements, Certifiicate of Status, Electronic
[3usiness Name Search and Title Search

Tota► Tax on Disbursements

Total Fees, Disbursements 8~ Tax

This is our account herein
Cassels Brock &Blackwell LLP

Larry Ellis
E&OE

Outstanding invoice SumrnarV

Invoice No. D~.tg

1954658 Feb. 11, 2015

Total Outstanding Invoices

$8,702.99

$219.70

2 4,718.92

Amount

$83,901.00

$83,901.00

Accounts are due when rendered. Pursuant to [he Solidtors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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CASSELS BROCK

MSI SPERGEL INC.
ATTN: PHILIP H. GENNIS
505 CONSUMERS ROAD
SUITE 200
TORONTO ON M2J 4V8

Date:
Our Fi{e #:
Invoice #:
HST/GST #

04/09/15
045803--00002

X958653
8121379572

Re: Application ofi 1111i1es Andrew ~enhatn and Paul Robert Appleton, in their
Capacity as Joint Liquidators of Banners Broker International Limited,
under Par# X116 of the Bankruptcy and lnsalvency Act (Cross-Border
Insolvenciesj, Court file No. CV-14-10663-OOCL

T{~ PROFESSIONAL SERVICES RENDERED up to and including 03131!'15

Date Description Hours

03/01 /15 ECR Review MSM documents regarding 0.60

03/02/15 DSW Recei~ ~t and consider 4.10
review instructions;

preparation
for Stephanie Schlacht examination;

03/02/15 ECR Circulate memorandum regarding 2.00
review materials from Gillian

Goldblatt regarding I "I

~;

Acmunls are due when rendered. Pursuant to the Solicitors' Ac[, interest will be charged on any unpaid balance of this account from one
mon[ti aker [he date rendered, at the race of 1.30 %per annum until paid.

Cassels Brock & Bladtwell LLP 2100. Scotia Plaza, 4Q King Strcci West, Toronto. Canada MSH 3Q
7c1-.416.A69.5300 Fax:A16.360.8877 www.c~sselsbrock.com
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CASSELS BROCK

-~ -

f7ate Description

03/02/15 LCE Review material from

03/03/15 CHORKI Attend meeting regarding Stephanie Schlacht
NS examination preparation with David Ward, Erin

Craddock, Larry Ellis and Gillian Goldblatt;

03/03/15 JMARTI Review summary documents in preparation for

N

03/03/15 LJO Obtain and forward instruments regarding

03/03/15 DSW Meeting with Cassels team and Receiver
regarding ~~
r uest and review ~~~

discussion with Lary Ellis regarding

telephone discussions and
correspondence with counsel for Stephanie
Schlacht; correspondence from Receiver and
Joint Liquidators regarding

telephone discussion with general counsel to
Liberty Tax Service; correspondence to
Butterfields Corporation;

03/03/15 ECR Meetin regarding
with David Ward and Gillian Goldblatt;

review

conference call with John Tyler of Liberty Tax
regarding contact information for franchisee of
Liberty Tax;

Hours

3.70

7.40

2.90

0,40

4.80

4.20

Acrountti are due when rendered. Pursuant to the Solicitors' Act, interest wilt be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.

Utrelite0l\wordflow\PROBILL\FinalE3ills\0544(1\045f303 00002 MSI.doC

tele hone discussion with Har Fo u{ to discuss
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Date

03/03/15

03/04/15

03/04/15

03/04/15

LCE

~~

CASSELS BROCK

-3-

Description

Review documents from Joint Li uidator with
res ect to

review
email chain between certain banners employees;

review committee of inspection app royal for term

CHORKI Attend meeting with David

NS Ward, Larry Ellis, Erin Craddock, Jeremy Martin,

Phil Gennis and Gillian Goldblatt; b in review of

JMARTI Attend and ......... .
N

DSW Telephone discussion and correspondence with

counsel for Stephanie Schlacht; Canadian team

meetin ~ re• •ardin
telephone discussion with

Liberty Tax Service; arrangements regarding
examinations;

03/04/15 ECR Attend Banners Broker team meeting;

~back round research
 regarding ~~

; correspondence with Canadian team
and counsel for Maxwell Morgan regarding new
date for discovery;

Hours

4.80

.1

3.10

3.20

3.20

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be cfiarged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.

~\trelite011wordflowlPROBILL\FinaIBiIIs1054485045803 00002 MSl.doc

256



4

~~ ~ , ~ 
..

CASSELS BROCK
.,

'~39

Date Description

03/04/15 LCE Review correspondence in connection with
liberty tax and

review communication
regarding ; call with Harry
Fogul to discuss agenda for meeting next week;
attend internal meetin ~ to discuss

~r ire ~,•~'nrk rill

Communications throughout day with Harry
Fogul; review communications regarding CIBC;
review communications regarding examination of

the Maxwell Morgan.

03/05/15 CHORKI Review
NS

telephone discussion with David Ward regarding

03/05/15 DSW Receipt and brief review of Pirie evidence and
undertakings, refusals and under advisements;

correspondence from Shaun Morris at Butterfield

Group; correspondence to Via Bank; telephone
discussion with Paul Appleton; emails,
discussions and correspondence with Joint

Liquidators,
~; telephone discussions with Brian
McNeely, Ministry of the Attorney General;

03/05/15 ECR Draft
r~vietM1~

~flrr~e~ ondence on
draft meeting minutes from

Banners Broker team meeting;

Hours

x.60

1 •1

2.90

:~

Accounts are due when rendered. Pursuant to the Solicitors' Act, interezt will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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Date

03/05/15

Description

LCE Review comm~jnication to principle of certain
bank; attend on cal! with principal for certain
bank and internal team for

telephone discussions

with Harry Fogul to discuss various outstanding

issues including production of information and

attendance at Bayview office; meetin s with

David Ward to discuss

review

communications throu hout the da from third-

art bank; {~'~~
work with various parties to obtain

signature pages and circulate finalized
cooperation agreement; review correspondence;

communications with team re ardi~~x~

Hours

5.10

03/06/15 CHORKI
NS

3.40

03/06/15 DSW 2.70

03/06/15 LCE Telephone discussion with third-party bank;

telephone discussion with team to discuss ~
telephone

discussion with Harry Fogul throughout the day

to discuss police raid, document disclosure, and

attendance at Bayview fior the purpose of

inventorying certain assets and for the production
of correspondence; review anal sis with respect
to

2.90

accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 ry per annum until paid.
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Emails, correspondence and telephone
discussions with Jordon Oxley and Receiver

regarding Via Bank and. Butterfields Corp and
Clove Asset Management; preparation for
examination of Stephanie Dixit;

258



1
~~
~..

CASSELS BROCK

Date Description

03/06/15 ECR

03/08/15 I.CE

03/09/15 CHORKI
NS

Te{ephone
discussion with David Ward to discuss

03/09/15 DSW Discussion with Brian McNeely regarding seizure

of Receivership records by police; meetin sand. ...........
discussions with Larr Ellis r ardin

receipt
and consider memorandum from Chris Horkins

03/09/15

03/09/15

correspondence
regarding request of Peter DeGaevie;

LCE Review corres ondence with res ect to

review minutes of March for meetin and

continue

work on Allied Wallet nondisclosure agreement.

ECR Circulate meeting minutes; revise notice of
examination for Maxwell Morgan and serve a
copy of the same; review corre ~ondence from
Chris Horkins r ardin

Hours

3.70

2.00

4.20

2.50

2.50

3.10

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from on@

month after the date rendered, at the rate of 1.30 ~ per annum until paid.
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Date Description

03/10/15 CHORKI Telephone discussion with Cathy Stallone to

NS discuss

review "MiSC" coded documents

Hours

2.90

03/10/15 DSW Preparation of correspondence to counsel for 4.40
Max Mayer; telephone discussion with Paul
Appleton and Paul Cooper regarding

follow up correspondence with
Via Bank regarding consider Ciover Asset
Management Insolvency and recovery options

related thereto; discussion with Phil Gennis;

receipt and brie# review of
further discussion with

Receiver; review materials in preparation of
Stephanie Interview/cross-examination;

03/10/15 LCE Review communication from client regarding 2.20

review communication from David Ward
ret ardin'g

review
memorandum from client and

review and respond to correspondence
with respect to money in St. Lucia; review clients
accounts to the Joint Liquidators and

~~

03/10/15 CS Email and add transcript of Pirie to database; 0.50

review transcript;

03/10/15 CS Prepare brief of documents for various 1.50
individuals for Erin Craddock;

03/10/15 ECR Review receiver's report regarding ~ 0.30
~~

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will he charged on any unpaid balance of [his account from one

month after the date rendered, at [he rate of 1.30 %per annum until paid.
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CASSELS BROCK

Date

03/11/15

03/11/15

03/1 1/15

03/11/15

03/1 1/15

03/11/15

Description

CHORKI Attend meeting with Christopher Smith and
NS Fogul with Erin Craddock, David Ward, Lar

and Gillian Goldblatt;

CS

Harry
v EIGs

CS Review R. Pirie's transcri t from his examination

email to David Ward;

JMARTI Preparation for
N

DSW Brief review of Rob Pirie examination transcri ?t
and instructions to Erin Craddock regarding
~; receipt and consider correspondence from
Noel Gerry and answers to undertakings from
Rob Pirie; meeting with Christopher Smith;
correspondence with counsel for Ste hanie
Schlacht;

meeting with Chris
Horkins regarding
~; emails and correspondence with
Harry Fogul;

ECR Attend lunch meeting with Christopher Smith;
correspondence with counsel for Maxwell
Morgan; circulate discovery transcripts and
exhibits from examination for discovery of Tara
Reeves and Rob Pirie; instructions from Larry
Ellis re ardinc

Hours

5.10

0.50

1.20

1.50

3.10

4,50

Flccounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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instructions from Chris Horkins
regarding and to

Lilianna Mota;
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TASSELS BROCK

Date Description

03/11/15 ON Receive and review instructions; conduct

corporate searches to confirm corporate
existence rer~arding

03/11/15 LCE Review transcripts from discovery of two prior
employees of the company; review success
manual, Y4 statement and various other
deliverables; prepare for and attend meeting with

Christopher Smith and report to client regarding

~; follow-up calls and communications with

counsel for Christopher Smith;

03/12/15 CHORKi Continue with coordination of import of
NS Christopher Smith email productions into DMS

and Summation and review of same; email to

Banners Broker internal workin, crou ~ re

~; discuss
,rith Erin Craddock;

03/12/15 ECR Review corres ondence from Gillian Goldblatt
attend

Banners Broker team conference call; review
corres ondence on

circu{ate to team the exhibit from the
examination of Tara Reeves; instruckions from

Lar ~Ilis re ardin ~.~~
draft an email

re ardine

03/12/15 DSW Correspondence with Glyn Middleton; telephone
discussion with Karen Dosan h; consider new
review

lengthy conference

call with Receiver and Joint Liquidators; meeting
with Larry Ellis regarding
review Christopher Smith emails; follow up with
Stephanie Schlacht counsel;

Hours

0.60

. ~~

2.30

• •1

4.10

Accounts are due when rendered. Pursuant to the Solicibrs' Act, interest will be charged on any unpaid balance of [his account from one

month after the date rendered, at [he rate of 130 %per annum until paid.
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CASSELS BROCK

Date Description

03/12/15 LCE Review memorandum from c(ienfi S

review communication with res ect to

prepare for and attend on call at
10:00 a.m.;

03/13/15 CS Emai~s from Erin Craddock
~, ~~~~ email to Erin
Craddock;

~~
03/13/15 ECR Corr arding

03/13/15 DSW Correspondence to and from Harry Fogul
regarding ~ directions to Erin
Craddock regarding ~;
emails with Scott Wilson at Choice Bank;
correspondence from Jordon Oxley;
correspondence to Raif Del Facco; receipt and
review correspondence from Paul Appleton;
review and revise correspondence to Via Bank;

03/13/15 LCE Review communication from Harry Fogul
r ardi

review communication to
Ralph with respect to money held in St. Lucia
and consider attachments' review communication
from Erin Craddock

03/16/15 CHORKI Email to David Ward. Erin Craddock
NS

Hours

1.10

0.50

. 11

:1

4.00

1.30

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest wiU be charged on any unpaid balance of this account from one
month aher the date rendered, at the rate of 130 ~ per annum until paid.
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Date Description Hours

03/16/15 DSW Telephone discussion with Brian McNeely 3.10
regarding search warrants, seizure and possible

preparation for
Christopher Smith interview; correspondence to
Harry Fogul; discussion with Phil tennis; review
and revise correspondence; correspondence to
counsel for Stephanie Schlacht; consider issues
regarding.
instructions to Cassels team regarding

~~~; telephone discussion with
Brian McNeely;

03/16/15 CS Review Christopher Smith documents and create 0.40
Boolean search for Chris Horkins;

Q3/16/15 CS Review and load Tara Reeves transcript; revise 1.00
descriptions in database; instructions to Lilianna
Mota to load exhibit; email regarding

~~
03/16/15 ECR 1.70

correspondence with
David Ward regarding ~~~~~;

03/16/15 LCE Review draft letter to 0.50
review

review agenda for
upcoming Christopher Smith meeting;

03/17/15 CHORKI with David 4.20
NS Ward and meetin with Christo her Smith and

continued review of Christopher
Smith email productions;

03/17!15 DSW Correspondence from Receiver regarding 3.00
additional agenda and preparation for
Christopher Smith attendance on March 18,
2015; correspondence to Harry Fogul; emails to
and from Gillian Goldbiatt r arding
~ ~ ', discussions with
Receiver; instructions to Erin Craddock and
Christo her Horkins regarding

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of Uus account from one

month after the date rendered, a[ the rate of 130 %per annum until paid.
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Date Description

03/17/15 ECR Correspondence with Harry Fogul regarding
telephone call

with Phil Gennis regarding ~~: draft

letter to Brian McNeely; draft letter to Frank
Guarini and Kelly Stinson;

03/17/15 JMARTI Reviewin records and affidavits~~

N

03/17/15 CS Discussion with Lilianna Mota regarding

documents to load; review and email with Chris

Horkins;

03/17/15 CS Review documents loaded into database and

add dates of attachments;

03/18/15 JMARTI Attending meeting,
N

03/18/15 CS Review emails loaded and add lead date; create

Boolean regarding date sorted; email to Chris

E-lorkins;

03/18/15 CHORKI Meet with David Ward
NS

attend BBIL team meeting with David Ward, Erin

Craddock, Jeremy Martin, Phil Gennis and Gillian

Goldblatt; attend examination/meeting with

Christopher Smith; continue review of
Christopher Smith email productions;

Hours

6.80

4.20

1.00

1.50

3.80

2.70

6.30

Accounts are due when rendered. Pursuant to they Solici[orS~ Act, interest will be cha~(!ed on any unpaid balance o(this account from one

month aRer the date rendered, al i~~e rate of 1.30 %per annum until paid,
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Date Description

03/18/15 DSW Preparation of correspondence to Karen
Dosan'h;

receipt and review
Dixit CIBC bank account requests;
correspondence and call to Ralph Delfiacco;
corres ondence to and from Joint Lir uidatar;

~, receive briefs and consider TD Bank
Group; correspondence to Harry Fogui regarding
additional agenda items for meeting today;
receipt and review additional Smith document
from Harry Fogul regarding

lengthy interview with
Christopher Smith and follow up on conference
cal{ with Harry Fogul; meeting with Phii Gennis,
Erin Craddock and Gillian Glodblatt;

03/18/15 ECR Attend BBIL Canada team meeting; attend
meeting with Christopher Smith; prepare for the
same;

~~

03/18/15 LCE Review communications

review and res and to corres ondence
from client and

Hours

6.20

5.40

1.30

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged nn any unpaid balance of this account from one

month after [he date rendered, at the rate of 1.30 %per annum until paid.

1~trelite0~\wordflowlPROF3ILL1FinaIBiIIs105448\045803 00002 MSl.doc

266



L  ̀~~~ '~

CASSELS BROOK

_~}~w

Date Description Hours

03/19/15 DSW Draft and revise correspondence to Lorenzo 5.30

Guarini and Kelly Stinson; meetin with Erin
Craddock and discuss ~~

emails and discussions with Via
Bank and conference call with Via Bank CEO;

further conference call with Receiver of Clover

Asset Management; further telephone discussion

with Joint Liquidators; emails to and from

Receiver and Cassels team r ardin
further

telephone discussion with Phii Gennis; telephone

discussion with Andrew Chiide of Fund Solutions

Services; telephone discussion with Phil Gennis;

further telephone calf with Andrew Childe;

03/19/15 CS Review attachments for document dates in 2.40

loaded Christopher Smith documents and code

same;

03/19/15 ECR Finalize letters to Frank Guarini and Kelly 3.80

Stinson;
correspondence with Gillian Goldblatt regarding

discussion with Gillian Goldblatt
regarding ~; instructions from David

Ward re arding

03/19!15 LCE Review communications re~ardin~ the ~ 4.00

review

~~

03/19/15 CHORKI Continue to review Christopher Smith email 5.30

NS productions;

03/20/15 CHORKI Attend telephone discussion update to Paul 8.60

NS Appleton, Miles Benham and team with David
Ward, Erin Craddock, Phil Gennis and ~i1{ian
Goldblatt; continue to review Christopher Smith
email productions;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 130 %per annum until paid.
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Date Description Hours

03/20/15 CS Email from grin Craddock; 0.60

'~~ emails to Miles Benham;

receive email and documents to add to FTP site;

email with Erin Craddock;

03/20/15 ECR Banners Broker team conference call; re are 4.20

discussion with Gillian Goldblatt

regarding ;prepare

for examination for discovery of Stephanie

Schlacht;

03J20/15 DSW Preparation of correspondence to Stephan 4.50

Schlacht counsel together with updated Notice of

Examination demand and request for dates;

conference call with Receiver for Clover Asset

Management; preparation of correspondence to

Receiver for Clover Asset Management

regarding background and deatils on Banners

proceeding;

provision of additional

background information to Andrew Childe;

conference call with Cayman Receiver and
Canadian Receiver; further conference call with

Joint Liquidator and Receiver;

03/20/15 LCE Review correspondence from fund solution 3.50

services and
~, review correspondence from Harry short
inciudi

03/23/15 CHORKI Continue review of Christopher Smith email 1.80

NS productions;

03/23/15 CS Instructions to Lilianna Mota to load documents 0.40

into database and review database;

03/23/15 DSW Correspondence with Scott 1Nilson regarding Bob 0.90
Cummings; follow up email from Rajiv Dixit;
instructions to Erin Craddock;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annwn until paid.
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Date Description Hours

03/23/15 ECR ; tortes ondence with 5.30
Phil Gennis regarding
review liti ation search results for

instructions from David Ward
regarding ~,

03/23/15 LCE Review communication from Erin Craddock with 2.80
respect to

internal meeting to

03/24/15 CHORKI Continue review of Christopher Smith email 3.30
NS productions;

03/24/ 5 CS Email regarding loading documents; code and 0.40

tag banking documents in database;

03/24/15 CS Meeting with Erin Craddock; instructions to 2.30

Lilianna Mota to load documents (USB) from
client; prepare printouts. and brief of documents;
prepare index;

03/24/15 DSW Correspondence regarding ViaBank next steps 4.40
and Cayman assist recovery including emails
with ViaBank CEO Ralph Delfiaco; further
correspondence with Karen Toor; review and
approve
correspondence to and from Harry Fogul; email
to counsel for Stephanie Dixit; telephone
discussion with Andrew Childe at Fund Solutions
Inc.; meeting with Erin Craddock regarding

report to Receiver;

03/24!15 ECR Circulate minutes from global conference call; 4.10
instructions from David Ward r ardin

prepare for examination of
Maxwell Morgan;

accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month aher the date rendered, at the rate of 1.30 %per annum until paid.
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Date Description Hours

03/24/15 LCE Review communication from Joint Liquidator and 4.10
review

communication from Harry Fogul with respect to

Christopher Smith meeting; internal meeting to

establish

telephone discussion with

Receiver to discuss

Q3/25/15 CHORKI Continue review of Christopher Smith email 4.20

NS productions;

03/25/15 CS Review and finalize index for CIBC brief of 1.10

documents;

03/25/15 CS Review and code documents in database re 0.60

CIBC; email to Erin Craddock;

03/25/15 CS Receive email from Harry Fogul; 1.40

regarding Christopher

Smith undertakings; upload to FTP site for all

counsel; email fo all counsel; instructions to

Lilianna Mota to load into database;

03/25/15 DSW Preparation for continued Christopher Smith 5.10

interview; instructions to Chris Horkins regarding

~; email to Scott Wilson; receipt and

review additional Christopher Smith access to

undertakin s; meeti with Lar Ellis r ardin

meeting with Chris Smith; receipt and

review additional smith access to undertakings;

emails and telephone discussions re arding

telephone discussion with Phii Gennis; telephone

discussion with Paul Appleton;

03/25/15 JMARTI Prepare for and attending examination of 3.90

N Christopher Smith; review response and

supporting documents;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate v( 1.30 %per annum until paid.
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Date Description

03/25/15 LCE Review communication with respect to contact
information for former employee; prepare for and

attend a portion of Christopher Smith meeting;
work with team throw pout da to ~

meetin with Jerem Martin to discuss

03/25/15 ECR Meeting with Christopher Smith; preparations for
examination of Maxwell Morgan;

03/26/15 CS Review new documents and cross reference to
undertakings chart; review database documents;
instructions from Erin Craddock; instructions to

Lilianna Mota;

03!26/15 DSW Conference call with Andrew Childe, Phil Gennis,
Larry Ellis and Ralf DelFiacco; report to Joint
Liquidators; follow up with Dixit counsel; emails
to Paul Appleton; discussion with Receiver;

03/26/15 ECR Instructions to Cathy Stal4one regarding
Christopher Smith undertakings documents;

03/26/15 LCE Prepare for call with Clover to discuss receipt of
funds from Ca man Islands; attend on call with

team to ~~ review

03/27/15 CS Review answers chart and revise; update
database documents;

03/27/15 CS Review and code new documents added to
database; create Boolean search of all
Christopher Smith undertaking documents;

03/27/15 DSW Preparation of correspondence to Clover and
Butterfield; emails with Receiver;
correspondence with Dixit counsel;

03/27/15 LCE

nd meeting with Erin Craddock
to discuss

Hours

3.20

4.00

2.20

2.30

0.10

1.80

1.20

Q.40

1.40

4.20

naoun~s arc due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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Date Description Hours

03/29/15 LCE Review communication from Joint Liquidator with 0.40
res ect to

review
communication from certain bank regarding
same;

03/30/15 CHORKI Meet with David Ward to discuss 1.60
NS

03/30/15 CS Revise charts of answers and reference chart; 0.80
email to Erin Craddock and Chris Horkins;

03/30/15 USW Telephone conference with Paul Appleton, 3.50
Michael Pearson; discussion with Joint
Liquidators re~ardin~ !~

review MSM documents; telephone
conference with Lorenzo and Keily;
correspondence with Harry Fogul;
correspondence with Receiver; meeting with

Chris Horkins regarding

~.

03/30/15 JMART~ 1.20

N 
_ _.

~~~

03/30/15 LCE Review communication from Joint Liquidator and 1.90

from Receiver regarding various outstanding

issues; Attend on call with Receiver to discuss

agenda for Christopher Smith meeting and

Choice Bank documents; assist team throughout

day to develop agenda for Christopher Smith

meeting; review current version of Court report

and make comment;

03/30/15 ECR Review proposed itinerary from Gillian Goldblatt 0.90

regarding meeting with Christopher Smith;
correspondence with Gillian Goldblatt;

Accounts are due when rendered. Pursuant to the Solicitors' Act,'mterest will be charged on any unpaid balance of this account from one

monU~ after the date rendered, a[ the rate of 130 %per annum until paid.
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Date Description Hours

03!31/15 LCE Review information in connection with 2.20
preparation for Christopher Smith meeting;

03/31/15 CS Emaii regarding deponent on Apri! 29th; email to 1.00
contact (Victory Verbatim} to schedule
attendance at our offices; email with Erin
Craddock; email from F_rin Craddock regarding
further examinations on April 13th and 21st;
email to reporter; prepare chart of all
examinations/interviews;

03/31 /15 DSW Correspondence with Harry Fogul and receipt of 0.50
brief review of document regarding answers to
undertakings; correspondence to Stephanie
Schlacht;

03/31/15 ECR Schedule and arrange examinations for 0.50
discovery of Lorenzo Guarini and Stephanie
Schlacht; correspondence with Gillian Goldblatt;

03/31/15 CHORKI Continue review of Christopher Smith email 2.40

NS productions;

03/31 /15 JMARTI 5.60

N

Time Summa

Timekeeper

David S. Ward,
Senior Advocacy Partner

Larry Ellis,
Financial Services Associate

Erin Craddock,

Advocacy Associate

Christopher Harkins,

Advocacy Associate

Jeremy Martin,

Advocacy Associate

Hours Rate Fees

74.80 $751.71 $56,228.00

68.80 $625.00 $43,000.00

73..1 p $480.04 $35,088.00

63.8 $390.00 $24,882.00

26.20 $390.00 $10,218.00

Accounts are due when rendered. Pursuant to the Solicitors' Ac[, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 130 %per annum until paid.
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Timekeeper Hours Rate Fees

Cathy Stallone, 25.60 $300.00 $7,680.00

Advocacy Law Clerk

Olivia D'Innocenza, 0.60 $250.00 $150.00

Corporate Law Cierk

Jane Oliveira, 0.40 $155.00 $62.00

Real Estate Cierk

Our Fee $177,308.00

HST on Fees $23,050.04

Total Fees and Tax $200,358.04

Disbursements

Paid to photocopies, official examiners fees, production $14,457.58

of cross-examination transcripts, delivery, long distance

telephone, library computer searches, travel, agency fees

and disbursements, certificate of status, accommodations

and title searches

Total Tax on Disbursements $844.71

Total Fees, Disbursements &Tax 214_ 15.62

This is our account herein
Cassels Brock &Blackwell LLP

~5avid Ward
E&OE

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 130 %per annum until paid.
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MSI SPERGEL INC. Date: 06/10/15

ATTN: PHILIP H. GENNIS Our File #: 045803-00002

505 CONSUMERS ROAD Invoice #: 1963135

SUITE 200 HST/GST #: R121379572

TORONTO ON M2J 4V£3

Re: Application of Miles Andrew Benham and Paul Robert Appleton, in their

capacity as Joint Liquidators of fanners Broker International Limited,

under Part X11t of the Bankruptcy and ►nsolvency Act (Cross-Border
tnsolvencies}, Court File No. CV-14-10663-OOCL

TO PROFESSIONAL SERVICES RENDERED up to and including 05/31/15

Date Description Hours

05/01/15 CHORKlNS Emails with Cathy Stallone regarding 1.20
emails with Erin Craddock regarding

emails with Jeremy Martin regarding

05/01 /15 CS Emails from and to Erin Craddock; 1.20

Maxwell Morgan brief; meet with court reporter
regarding ordering transcript; update USB key;

05/01/15 CS Receive email and documents from Erin 0.60
Craddock; load documents onto FTP site for

group; arrange to have documents loaded into
database;

05/01/15 CS Instructions from Erin Craddock; prepare 1.50

documents for new brief;

05/01/15 LJO Instruction from grin Craddock; subsearch and 0.80
provide results regarding'

Accovnls are due when rendered. Pursuant to the Solicitors' nct, interest will be charged on any unpaid balance of this account from one

munch aher the date rendered, at the rate of 1.30 %per annum until paid.

Ca55e15 Brock & Blae{<we11 LLP 2100, Sco~la Plaza, 40 King Street Wes4 Toronto, Canada MSH 3C2
Te1:41G.(3b9.5300 Fax: 416360.8877 www.cassclsbrockcom
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Date Description Hours

05/01/15 JMARTIN Telephone discussion with Crown Attorney, 5.90

preparing application materials and draft
reproduction order for Chris Horkins; arranging

for service anti filing of same;

05/01/15 JMARTIN Review Facebook records for 0.20

05/01 /15 DSW Emails and correspondence to and from 5.30

Receiver; arrangements regarding order and

service of Criminal Code Application to return

documents relating to Bayview property;
preparation for Maxwell Morgan examination;

correspondence with Joint Liquidator regarding
meeting with

Receiver; telephone discussion with Maxwell

Morgan; emails and correspondence to and
from Maxwell Morgan;

05/01/15 LCE Provide various updates to Joint Liquidators on 8.00

meeting with Team internally to discuss all
outstanding issues on case; finalize report and

provide to Joint Liquidators in Cayman Islands;

review and respond to numerous emails from
client, the Receiver and Joint Liquidators;

05/01/15 ECR Attend cancelled examination for discovery of 5.40

Maxwell Morgan; attend brief meeting regarding

research regarding

correspondence with Harry Fogul; draft report

05/03!15 JMARTIN Preparing new draft order; providing 0.70

instructions to Chris Horkins;

05/03/7 5 DSW Preparation of correspondence regarding 1.30

Accounts are due when rendered. Pursuant to the Solicitors' 11ct, interest will be charged nn any unpaid balance of this account from one

month after the d'a[e rendered, at the rate of 1.30 %per annum until paid.
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Date Description Hours

05/04/15 Ct-iORKINS Prepare for and attend hearing of Criminal G.70

Code reproduction application at Old City Hall
plea court to obtain order for production of
seized materials in respect of the Bayview
Property; email copy of issued Reproduction

Order to BBIL Canadian working group; emails
with Det. Const. Chad Nickels regarding
production of seized documents; emails to Phil

Gennis regarding

. ..........................
~; review edits to
correspondence between David Ward to
Howard Manis and David Gray;

05/04/15 CS Arrange 1.20

05/04/15 LJO Subsearch and provide results regarding ~ 0.40

05/04/15 CS Receive transcripts of Maxwell Morgan; order 0.50
electronic versions from Victory Verbatim;
receive transcripts of Stephanie Schlacht and

electronic versions; load into database;

05/04/15 ECR Review information regarding ~~ 3.20

~; provide update on ~~~
correspondence regarding

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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Date Description Hours

05/04/15 DSW Brief review of correspondence to and from 5.10

Joint Liquidators regarding ~

~ revise and finalize draft order for
Criminal Code of Canada application; draft,

revise memorandum to client regarding
consider

memorandum from Erin Craddock regarding

instructions to Erin Craddock

regarding -; receipt and review
correspondence from Receive regarding

draft and revise
correspondence regarding ~.
~; receipt and review of order of Justice

Pmaks and
instructions to Chris Horkins regarding

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 Y per annum until paid.
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Date Description Hours

05/04/15 LCE Work with Harry Fogul throughout the day to 7.40
discuss

follow-up
research and document review in connection
with
prepare questions for Christopher Smith in
connection with ~; work with client to
develop

spend time interfacing with Allied Wallet
account to retrieve information in connection
with attend
meetings and calls with clients and internal
throughout Day in connection with

review analysis from Erin Craddock in
connection with

;review communication from
Allied wallet and
~~~; review communication from
Joint Liquidator in Cayman Islands regarding
timing and next steps for release of funds;
review reproduction order from criminal court
proceeding;

05/05/15 CS Review transcript received to date; discuss with 0.40
assistant; email to Erin Craddock;

05/05/15 ECR Draft and finalize report on ~~~~, 1.20
correspondence with

Gillian Goldblatt and Larry Ellis regarding

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 1.30 %per annum until paid.
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Date Description Hours

05/05/15 LCE Work with team to 3.90

~ review and respond to emails from
Joint Liquida#or; telephone discussion with
client to discuss
attend on lengthy call with Joint Liquidator in
Cayman Islands; attend on call with Harry
Fogul to discuss

review information from Allied
wallet and ~~~; review updated
memorandum from Chris Horkins;

05/06/15 CS Email from Erin Craddock regarding ~ 0.80
follow up with DPC and

Raymond Johnston (IT); upload converted
documents onto FTP site and email to Gillian
Goldblatt;

05/06/15 CS Review transcript of Maxwell Morgan and ~ 1.50

05/06/15 ECR Report to team regarding ~~ 0.20
~ correspondence with Gillian Go{dblatt

05/06/15 LCE Work with Joint Liquidator in the Cayman 3.10
Islands to finalize movement of funds; review
and respond to numerous emails from client
regarding ,attend on
lengthy call with client to discuss ~; review
correspondence from Joint Liquidator in Isle of
Man and consider. ;

05/07/15 CS Update database -add undertakings in Maxwell 2.20
Morgan transcript and L. Guarini transcript;

05/0711.5 CS 0.60
telephone call with

Michelle Bannister; email to Erin Craddock
regarding ~;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance o(this account from one

month after the date rendered, at the rate of 130 %per annum until paid.
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Date Description Hours

05/07/15 ECR Prepare for and attend meeting with 4.10
Christopher Smith; meeting with Larry Ellis and
Gillian Goldblatt regarding
correspondence with Harry Fogul regarding
meeting with Christopher Smith;

05/07/15 LCE Spend day developing memorandum detailing 4.80

~ review
review and complete

analysis with respect to
attend on call with Harry

Fogu{ to discuss

05/08/15 ECR Attend BBIL team conference call; telephone 2.20

calls with RBC and TD regarding outstanding
documents; draft letters to the banks regarding
the same;

05/08/15 LCE Review and respond to email from client with 1.80
respect to :attend
on the call with Harry Fogul to discuss

05/11/15 CS Complete list of undertakings L. Guarini; 1.70

prepare list of undertakings of K. Stinson; email

to Erin Craddock;

05/11/15 JMARTIN Decide next steps with regard to ~ 0.10

05/11/15 ECR Finalize letters to banks regarding production of 2.00
documents; discussion with Gillian Goldblatt
regarding

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be diarged on any unpaid balance of this account from one

month aher the date rendered, at the rate of 1.30 %per annum until paid.
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Date Description

05/11/15 LCE Review communication from receiver and
consider recovery of information from Allied
wallet; review draft letters to various banks to

recover information; meeting with team to
discuss ;continue
development of
attend on call to discuss ~~~

attend on call with client
to consider ;

05/12/15 JMARTIN Review examination transcripts;

05/12/15 CS

~~; email to Erin Craddock and Gillian

Goldblatt;

05/12/15 ECR Finalize letters to financial institutions; review

correspondence with Harry Fogul regarding
meeting with Christopher Smith;
correspondence with Jordan Ross regarding
documents form RBC; correspondence with
Gillian Goldblatt regarding ~

05/12/15 LCE Review and respond to email from Joint
Liquidator regarding
consider
~ attend at law firm office to continue
document review;

05/13/15 ECR Correspondence with Jordan Ross regarding
production of documents; correspondence with
Gillian Goidblatt regarding ;draft letter
to Lorenzo Guarini regarding undertakings
provided at examination; correspondence with
Gillian Goldblatt regarding

Hours

3.60

4.20

1.10

4.00

4.50

2.00

Accounts are due when rendered. Pursuant to the Solir.itors' Act, interest will 6e charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 130 %per annum until paid.
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CASSELS BRICK
,~

Date Description

05/13/15 LCE Review and respond to communication from
Joint Liquidator and Isle of man; attend on a
call with client to discuss ~~~

~; update from team with respect to

review
~ r review of ~~

prepare for and attend Christopher
Smith meeting to request information and

background in connection with
~~ follow-up review of

information provided for by Christopher Smith;

05/13/15 CS Review excel spreadsheet and extract
9

05114/15 ECR Correspondence with Gillian Goldblatt
regarding
discussions with TD Bank regarding the
production of documents; correspondence with
TD bank regarding the same; correspondence
with RBC regarding production of documents;

meeting with Christopher Smith;

05/14/15 LCE Provide assistance and guidance internal with
respect to ... _...........
continue review of information provided for by
Christopher Smith; telephone discussion with
Harry Fogul to discuss

internal meeting with
Erin Craddock to discuss
~; instructions to Chris Horkins in
connection with
review latest draft of memorandum and

~~
05/15/15 LCE Lengthy meeting and calls throughout day in

connection with

meetings and call with client to discuss

Hours

5.5U

0.40

4.00

4.70

3.40

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month aker the date rendered, at the rate of 1.30 %per annum until paid.
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CASSELS BROCK

-'I 0-

Date Description Hours

05/15/15 CS Update transcript in database and revise 0.50

undertakings chart;

05/15/15 JMARTIN Reviewing examination transcripts; 1.10

05/15/15 ECR Corres ondence with Cathy Stallone regarding 0.20

~; correspondence with Gillian
Goldblatt regarding

05/16/15 LCE Review settlement a reement and 1.10___

review communications from
Christopher Smith's lawyer;

05/19/15 DSW Meetin with Erin Craddock regarding ~ 3.70

~~_~; disclosure relevant to
Stephanie Schlact and flow of funds analysis;

Cassels team meeting regardin

~~~~;
correspondence to and from Harry Fogul;

review correspondence and email
communication from May 6 to 15;

05/19/15 ECR Correspondence regarding ~; instructions 5.50

from David Ward; review memorandum from
Gillian Goldblatt; organize Smith meetin•
instructions from La ~ Ellin u' date

draft

05/19/15 LCE Review email from Harry F ul with res ect to 3.10

review communication from client

re• rdir~ ,review.

work with the team to arran e
for call to discuss ~~~~~~;
attend on call with counsel for Christo her
Smith and receiver and ~~

-~
05/19/15 CHORKINS Attend telephone discussions with banking 1.20

representatives with Larry Ellis and Erin
Craddock;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 90 per annum until paid.
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t :, !v ~ ~. !i S

-11-

Date Description Hours

05/20/15 CHORKINS Working lunch with David Ward, Erin Craddock 1.10

and Gillian Goldblatt to discuss

05/20/15 CHORKINS Pr grin 2.40

05/20/15 DSW Meetin with Gil4ian Goldblatt; consider 1.80

email with Christo her Smith's counsel; review

~;

05/20/15 ECR Revise ~-; 1.10

05/20/15 LCE Work with receiver thro hout da to discuss 1.1 U

and

05/21/15 CHORKWS Pre grin 1.80
email

to ~.arry Ellis

05121 /15 DSW Meetin with Erin Craddock r ardin 2.90

_.
consider corres andence re ardin

rece+pt and consider memorandum

from Receiver and

re aration for

05/21 /15 ECR Review and comment on ~; 2.00

ct~rres andence r arding

05/21 /15 LCE Work with Erin Craddock to recover documents 1.50

and information from Toronto Dominion Bank•

review corres~ ondence from bank and

meeting with Erin Craddock to
ciisc~ass ~ meetin with Christy her
Horkins tt~ discuss

review first draft of

~~~

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.

285



CASSELS BROCK

-12-

Date Description

05/22/15 LCE Work with team throughout day to recover
information from banks; attend on call with
receiver to discuss

05/22/15 DSW Review correspondence between Receiver,
CIBC and RBC: review

consider
and instructions to Chris Horkins~ continued
review of

05/22/15 JMARTIN Review notes from examination of Ste hanie
Schlacht;

review

recent corres ondence with respect to

~~~~y

05/22/15 ECR Correspondence with RBC regarding
production of documents; corres ondence with
Gillian Goldblatt regarding ~~

05/25/1.5 ECR Review documents received from RBC;
correspondence with Larry Ellis and David

Ward rec ardin ~, revise ~~
-; corres ondence with

Gillian Goldblatt regarding

05/25/15 LCE Work with team throughout day to recover
information from the Royal Bank of Canada;
attend on call with client to discuss

05/25/15 CHORKINS Discuss with
Erin Craddock;

05/26/15 CHORKINS Attend BBIL Cassels working group team
meeting with David Ward, Larry Ellis Erin
Craddock and Jerem Martin to

Hours

0.40

2.10

2.10

0.20

11

0.70

a•l

~~:~17

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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Date Description Hours

05/26/15 CS Email from and to Erin Craddock; t 1.60

05/26/15 DSW Correspondence to and from Joint Le uidators; 4.20

review and revise ~~~~~
preparation of correspondence to

Maxwell Morgan; meeting with Cassels team;
continued preparation from Maxwell Morgan

and Dixit examinations;

05/26/15 JMARTIN Pre•.-arin~y for attendin~~~. and or~•anizin 2.00

05/26/15 ECR Attend internal CBB ~ review 6.40
undertakin s of Christ her Smith

corres ndence with

Gillian Goldblatt regarding
~; correspondence with Harry Fogul
regarding meeting with Christopher Smith;

05/26/15 LCE Work with Erin Craddock to 3.10
telephone

discussion with certain off shore banks to

discuss the recovery of information; review

~u date from Jo
n chaplain with respect to

~~t prepare for internal meeting

with receiver; attend len th meetin with client
to discuss

telephone discussion with
Harry Fogul and Christo~er Smith to discuss

agenda items including ~~:
review and res and to emails re arding

__ _ _ ~~

05/27/15 ON Receive and review instructions' conduct a 0.40
PPSA search regarding ~~_,
forward the results for review;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month alter the date rendered, at the rate of 1.30 q per annum until paid.
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CASSELS BROCK
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Date Description Hours

05/27/15 DSW Correspondence to and from Harry Foguf 3.30
regarding Christopher Smith examination
meetin s; review Maxwell Mor an transcripts
and

meetin with Erin Craddock and
receipt and brief review of

correspondence and documentary productions
from TD Bank;

05/27/15 ,1MARTIN 3.00

05/27/15 CS Meetiir ~ with Erin Craddock re+ ardin 0.60

_.
email from and to Victory Verbatim confirming
examination on Friday;

05/27/15 CS Instructions from Erin Craddock r arding 0.60
review

database;

05/27/15 ECR Preparation for examination for Discover of 7.20

Maxwell Morgan; review
revise revise

05/27/15 LCE Review 1.20
~; review addition formation rovi~or

~b third arties and
; review communications from _,Harry

Fogul with respect to and
attend on call with client to discuss

05/28/15 CHORKINS Prepare for and attend BB1L Canadian Working 2.70

Group ~.~ with David Ward, Larry
Ellis, Erin Craddock, Jeremy Martin and Phil
Gennis;

05/28/15 JMARTIN Pre 'are for and attendi BBIL Team 4.60
reviewi

__ ;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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Date Description Hours

05/28/15 DSW Continue review of 5.20
meeting with

Erin Craddock; Canada team meeting with
Receiver and Cassels law r~ draft and revise

~~~

05/28/15 ON Received and reviewed instructions; conducted 0.80
corporate, bankru tc and PPSA searches
regarding ~~~; forwarded the
results for review;

05/28!15 CS Review database of Christy her Smith 1.40
answers; ~'~~
~; meet with Erin Craddock;

emails from Court
reporter to confirm continued examination
tomorrow of Maxwell Morgan;

05/28/15 CS Internet search for ~; arrange to have 1.20

corporate search done; tint various articles
found on ; instructions for
another corporate search on

05/28/15 CS Receive instructions from Erin Craddock 1.60
re• ardin~

05/28/15 ECR BBIL team meeting regarding ~ 8.10
preparation for examination for

discovent of Maxwell Mor an' revise
draft

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balanr.e of this account from one

month after the date rendered, at the rate of i.30 %per annum until paid.
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Date Description Hours

05/2B/15 LCE Review and respond to communication from via 4.70
bank; internal meeting to discuss
~~ lengthy call with Scotia
Bank to discuss the recovery of information with
respect to various transfers to their institution;
lengthy call with Allied wallet to discuss various
transfers from their institution to off shore
accounts; call with Harry Fo~;ul to re~~uest

follow-u~ call with Harry to review

review
meetin with David Ward to

discuss ~nternal team
meeting to review

~u date from c
lient with respect to
~-; comments to Joint

L' uidators to provide __
~; prepare communication for client
review with respect to

05/2.0/15 ON Receive and review instructions; conduct 0.70
corporate and business name searches
re ~ rdin-

forward results for
review;

05/29/15 DSW Preparation for and complete Maxwell Morgan 4.8U
examination for discovery; follow up meeting
with Cassels team; emails with Receiver and
Joint Liquidators; revise Stephanie Schlacht
production binder;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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Date Description Hours

05/29/15 LCE Calls throughout the day with Harry Fogul, 2.G0

Scotia Bank, another off shore bank and A11ied

wallet, all with a view to

review and respond to various emails

from the Isle of Man Joint Li uidators in
connection with thy: ~-~

review file and to rovide advice to Joint
Liquidators in connection ~; review

and res and to numerous emails in connection

with
review and respond to

emails from Joint Li uidators with respect to
~~~~~.; communication

with Paul Teton with res ect to

05/29/15 ECR Attend examination for discove of Maxwell 5.80

Mo an; review documents for

05/29/15 ON Receive and review instructions' conduct 0.40

cor orate search regarding ~~_~
forward the results for review;

05/29/15 CS Continue review of answers and email to Erin 2.1 d

Craddock; review database charts; update
binder of answers;

05/29/15 CS 0.20

05/31/15 LCE Review and respond to emails from client with 0.20

res,ect to schedulin call to discuss

~~~;

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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-18-

Time Summar

Timekeeper

David S. Ward,
Senior Advocacy Partner

Larry Ellis,
Financial Services Partner

Erin Craddock,
Financial Services Associate

Christopher Horkins,

Advocacy Associate

Jeremy Martin,

Advocacy Associate

Cathy Stallone,

Advocacy Law Clerk

Olivia D'Innocenzo,
Corporate Law Clerk

Jane Oliveira,
Real Estate Law Clerk

Hours Rate fees

39.70 $755.00 $29,973.50

70.40 $625.Q0 $44,000.00

68.80 $480.00 $33,024.00

19.30 $390.00 $7,527.00

23.90 $390.00 $9,321.00

23.50 $300.00 $7,050.00

2.30 $250.00 $575.00

1.20 $155.00 $186.00

Our Fee

HST on Fees
Totat Fees and Tax

$131,656.50

$17,115.35
$148,771.85

Disbursements

Paid for photocopies, courier charges, delivery, certificate $12,175.52

of status, PPSA search/registrations, electronic business
name search, tiles search, examination for discovery
reporter, examination for discovery transcripts, Court
filings and agency fees and disbursements

HST on Disbursements $1.169.24

Total Disbursements and Tax $13,344.76

Total Fees, Disbursements 8 Tax $ 162,116.61

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged nn any unpaid balance of this account from one

month akcr the date rendered, at the rate of 130 %per annum until paid.
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This is our account herein
Cassels Brock &Blackwell LLP

ti

Larry Ellis
E&OE

Accounts are due when rendered. Pursuant to the Solicitors Act, interest will be charged on any unpaid balance of this account from one

month after the date rendered, at the rate of 1.30 %per annum until paid.
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This is Exhibit "B" referred to in the affidavit
of LARRY ELLIS sworn before me in the
City of Toronto, in the Province of Ontario,
this 28th day of Ju{y, 2015.

~ ~~~ ~
A Commissioner For Taking Affidavits

Legal'14868488.1
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EXHIBIT "B"

Summary of Lawyers Services per Invoice Issued

Invoice No. 1944604 (for the period frnrr~ August 28, 20'1 ~ -September 26, 20'14)

Year of Call Dwyer Eiilled Rate Fees Billed ($) Hours
($) Worked

1980 Robert Kligman 965.00 25,765.50 26.7

Actual fees incurred __ ____$25,765.50 ,

Total Fees Billed I $25,76~.5Q ~ 26.7

Invoice No. 1946713 (for the period from September 27, 2014 -October 30, 2014)

~-
Year of Call Lawyer Billed Rate Fees Billed {$) , Hours

C$) ~ i Worked
_. ..- _--.._ 

__._._ ~ _ _ ._---T-- --

2004 Larry .Ellis 625.00 j 312.50 ; .5
Nicholas Carmichael 175.00 105.00 .6

Actual fees incurred $417.50

Total Fees Billed $417.50 1.1

Invoice No. 9948948 {for the period from October 31, 2014 -- Nover~tber 27, 2014)

Year of Call ~ Lawyer Billed Rate Fees Billed ($} Hours
($) Worked

2004 _ ~ La~_Ellis _ 625.00 2,375.00 3.8
i Jane Oliveira 150.00 45.00 .3
i

Actual fees incurred $2,420.00
--------- -------- ------ ---- — ---

Total Fees Billed $2,420.00 4.1

Legal' 14868488.1

295



Invoice No. 1957220 (for the period up to December 31, 2014)

Year of Call Lawler Billed Rate Fees Bitted ($)

l~)
1992 __.._.j_ David Ward 725.00

2012 Jeremy Martin 390.00___ . ___ . ___._____._.g__._----- - .... _.___...~_ _..._ ~ .
1980 Robert Kli man 965,00

Jane Oliveira 150.00
Olivia D'Innocenzo 28Q.00

Actual fees incurred

Total Fees Billed

Invoice No. 1954658 (for the period up to January 37, 205}

3,045.00 ;

1,014.00_ _.._
15,247.00

105.00
168.Od

$19,579.00

$19,579.00

Hours
Worked

4.2

2.6

-----15.8

.7
6

23.9

Year of Call ~ Lawyer Billed Rate ~ Fees Billed ($) Hours

($ i I Worked----
1992 David Ward 745.00 ' 16,986.00 22.8

2004 Larry Elvis 625.00 40,937.50 65.5

2012 Jeremy Martin 390.00 1,326.00 3.4

1980 Robert Kligman 745.00 ; 4,544.50 ~ 6.1

~ 202 Christopher Horkins 390.00 1,053.00 2,7

Cath Sta~lone 300.00 ' 7 80.00 0.5

Actual fees incurred $65,027.00--._ __.

Total Fees Billed $65 027 00 101.1

leg a I" 14868488.1
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Invoice No. 1957511 (for the period up to February 28, 2015)

I Year of Call Lawyer Billed Rate Fees Billed ($) Hours
{$ Worked

1992 David Ward 755.00 48,24.50 63.9

2004 Larry Eliis 625.00 89,937.50 143.9
---------- -- ----- -----
2012 Jeremy Martin 390.00 ~ 2,067.00 5.3

2012' Erin Craddock ~ 480.00 28,776.00 58.7

2012 Christopher Horkins 390.00 3,393.Q0 8.7
___ _

Cath Stallone 300.00 1,110.00 3.7
Olivia D'Innocenzo 250.00 250.00 1.0
Jane Oliveira 155.00 93.00 0.6

Actual fees incurred $173,271.00

~fotal Fees Billed $173,271.00 285.8

invoice No. 9958653 {for the period up to March 31, 2015)

Year r~fi Gall Lawyer Billed Rate Fees Billed ($) Hours
$ Worked

1992 David Ward 751.71 56,228.00 74.8

2004 Larry Ellis 625.00 43,000.00 68.8

2012 Jeremy Martin 390.00 10,218.40 26.2

2012 Erin Craddock 480.00 35,088.00 73.1__ _ . __ __ _ _ p .y.. __.__ _ _ __._ .______ _.~ M _- _.._ _._._._-_ -._._.._ ___--
2012 Christo her Horkins 390.00 24,882.00 63.8

Cath Stallone 300.00 7,680.00 25.6
Olivia D'fnnocenzo 250.00 150.00 0.6
Jane Oliveira ~ 55.00 62.00 0.4

Actual fees incurred $177,308.00

Total Fees Billed ~ $177,308.00 333.3

' Erin Craddock was called to the Ontario Bar in 2012, and was admitted to the New York Bar in 2009.

Legal`14868488.1
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Invoice No. '1963135 (for the period up to May 31, 2015)

Year of Call Lawyer Billed Rate Fees Billed ($) Hours
($) Worked

1992 David Ward i 755.00 ~ 29,973.50 39.7

--
2004 Larry Ellis ' 625.00 44,000.00 7Q.4

2012 Jeremy Martin ( 390.00 9,321.00 23.9____ __.. __. _ _ ._._ ._... __.__ ..,_.~._ .._ ..._ _ _ ~_--T._~
2012 Erin Craddock 480.00 33,024.00 68.8

__ _ __ . __
2012 Christopher Horkins 390.Q0 7,527.00 19.3

_ Cath Stallone 300.00 7,050.00 23.5
Olivia D'Innocenzo ~5C1.~}0 575.00 2.3~
Jane Oliveira 155.00 186.00 1.2 I

Actual fees incurred $131,.656.50

Total Fees Billed $13 ,656.50 249.1

Legal"14868488.1
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This is Exhibit "C" referred to in the affidavit
of LARRY ELLIS sworn before me in the
City of Toronto, in the Province of Ontario,
this 28th day of July, 2015.

_.~ ~ /~~

A Commissioner For Taking Affidavits

legal"14868488.1
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Exhibit "C"

Calcuaatiori of Average Hourly Billing Rates of

Cassels Brock &Blackwell LLP

for tt~~ ~~eriod August 28, 20'14 to May 31, 2015

Invoice No.l Fees ($) Disbursements HST ($) Total Fees, Hours Average
Period ($) Disbursements Billed Billed

and HST ($) Rate ($)
j Inv.# 1944604 25,765.50 1,256.50 3,512.87 30,534.87 26.7 965.00
(Aug. 28 -Sept.

26, 2014}
~ Inv. #1946713 417.50 1,117.14 ~ 54.28 1,588.92 1.1 379.55
(Sept. 27 ~ Oct.

30, 2014)
Inv.# 1948948 2,420.00 2,067.62 578.56 5,066.18 4.1 590.24
(Oct. 31 -Nov.

27, 2014)
r ---- ____~..__ .. _ ___ ._ - -

Inv.# 1951220 19,579.00 4,346.02 3,036.08 29,961.10 23.9 819.21
(up to Dec. 31, i

_..?~~._4)_......._....__ i.........__.
Inv.#1954658 65,027.0 70,162.18 8,697.78 83,901.00 101.1 643.19
(up to Jan. 31,

2015) '_--.._.._.._._.__.. _.__ _ _. __ __._ _ ..... __._..__.._ ..__ ._. _._ r--- ---__ ..~ _- --.___
Inv.# 1957511 173,271.OQ 8,702.99 22,744.93 ~ 204,718.92 285.8 606.26
(up to Feb. 28,

2Q15) . __...~
IC nv.# 1958653 177,308.00 ~ 14,457.58 23,894.75 214,815.62 ~ 333.3 531.98
(up to Mar. 31 ;

ii 2015) _....._ _......~--~- ---- -
Inv.# 1963135 131,656.50 12,175.52 18,284.59 162,116.61 249.1 528.53
(up to May 31,

2015) -- - ----~ ----- — -- --

TOT,4L i $59a,444.5Q $54,285.55 $80,803.84 $732,703,222 1,025.10 $58Q.86

-- _I_ ___ __ _ _ -- -- _ -_ _-- - . _ .._.__ _ _ __

"T'here is a $105.74 difference between the Receiver's Interim Statement of Receipts and Disbursements and the
"Total Fees, Disbursements anti }-IST charged by Cassels. This difference is a result of the omission by Cassels to
chlrge the Receiver FIST on disbw•sements by Cassc;ls in connection with Invoice tt 1946713.

Legal'14868488.1
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Court File No. CV-1410663-000L

In the Mattor of tho Receivership of

Bannon Broker Irrcarnationol limited

Retaiveis Interim Statement of Receipts and Disbursements

es at May 31, 2015

Hoceipts

1. Return of legal Retainer

2. Advance From Liquidators

Total Receipts

DlsbursomoiHs

1. Receiver's Fees

2. Gain on Foreign Exchange

3. Legal Fees

4 Advert(sing

5 Appraisal Fees

6. Search fees

7. Miscellaneous Olsbursements

8. HST on Receiver's fees

9. HST on Legal Fees

10. H5T on Disbursements

Total Disbursements

Total Ro~oipts toss Disbursomonts

$ 200,000,00

286,548.10

$ 986,548.10

S 334,196.50

5,009.56 Note 2

61,782.19 tdnze 2

16,753.20

6, 215.00

779.87

2,398,51

44,096.80

7,925.15 M1Mo 2

3,176.82

$ 482,333.60

$ 4,214.50 E&OE

Prepared without audit

Rostra inod Funds Noie 3

CANADIAN FUNDS:

Use My Services

Payza

USD fUfJDS:

Beanstream

Solid Trust Pay

93,336.70

33,374.80

$ 126,711.50 G40

537,576.31

104,260.51

$ 641,836.82 USD

Dated the 22nd day of )uly, 2015

msf Spergal lnc.

Court-appointed Receiv r~~- ~ ~~

Banners t3~.iee!'~vrtiat .~cr.;!=_~n+W

` •— 1

Par: Philip H. Gonnls, 1 D.; Y.IEIP

Note 1 As the Receiver's fees from August 2014 -December 2014 were paid by the Joint Liquidators In the UK, there was a minor gain on foreign exchange upon conversion

Additional Legal Fees of $689,07131, which are subject to the within motion for approval, were Incurred by the Receiver but were paid directly 6y the Joint

Pdaee 2 Liquidators In the UK. Such payments were approved by the Joint Uquidators' Committee of Inspection.

The Receiver is holding the restrained funds pursuant to the Order o(the Honourable Justlte Newbould, dated January 14,

Note 3 2015.
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