-ss | SPERGEL

SECOND REPORT OF MSI SPERGEL INC.,
INITS CAPACITY AS COURT-APPOINTED RECEIVER OF
BANNERS BROKER INTERNATIONAL LIMITED

TO THE ISLE OF MAN COURT

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

October 20, 2016

msi Spergel inc. 505 Consumers Road, Suite 200, Toronto, Ontario M2J 4V8 e Tel 416 497 1660 * Fax 416 494 7199 « www.spergel.ca

Barrie 705 722 5090 ¢ Hamilton 905 527 2227 e Mississauga 905 602 4143 ¢ Oshawa 905 721 8251 ¢ Toronto-Central 416 778 8813

AIRP ICIN
Member (A \II\I Canadian Association of Insolvency and Restructuring Practitioners Member - The Independent Canadian Insolvency Network



1.
V.

VL.

TABLE OF CONTENTS

Purpose of this Report
Overview of BBIL

Canadian Court Orders Granted in Respect of the Receivership of BBIL

Receiver’s Statutory and Court Ordered Powers
Potential Claims Process

Summary

Page

N A~ b

12

°s | SPERGEL



TABLE OF APPENDICES

. First Report of msi Spergel inc. in its capacity as Court-appointed Receiver of Banners
Broker International Limited to the Isle of Man Court, dated July 13, 2016

. Order of the Ontario Superior Court of Justice (Commercial List), dated August 22, 2014
. Order of the Ontario Superior Court of Justice (Commercial List), dated August 22, 2014

. Order of the Ontario Superior Court of Justice (Commercial List), dated October 15,
2014

. Order of the Ontario Superior Court of Justice (Commercial List), dated August 7, 2015
. Order of the Ontario Superior Court of Justice (Commercial List), dated April 8, 2016

. Order of the Ontario Superior Court of Justice (Commercial List), dated May 26, 2016

T ee

255 | SPERGEL

Nee



I Purpose of this Report

1. This Report is filed by msi Spergel inc., in its capacity as Canadian court-appointed
receiver (in such capacity, the “Receiver”) of Banners Broker International Limited (“BBIL”"), to
outline the Receiver’s various statutory and court-ordered powers and obligations under

Canadian law.

2. This is the Receiver’'s second report to the Isle of Man Court. It follows and may be read
in conjunction with the Receiver’s First Report to the Isle of Man Court dated July 13, 2016
(“First Report”), and the seven reports filed by the Receiver with the Ontario Superior Court of
Justice (Commercial List) (“Ontario Court”). Attached as Appendix “A” is a copy of the First
Report. The Receiver understands that its previous seven reports to the Ontario Court have

been filed with the Isle of Man Court by the Joint Liquidators (defined below).

1. Overview of BBIL

cY BBIL was central to a group of at least eight related companies and service providers.
Together they were involved in and/or operated the “Banners Broker” online enterprise

(‘Banners Broker”).

4. A total of eight companies forming part of the Banners Broker group of companies are
subject to ongoing receivership and insolvency proceedings in the Canada. In addition to BBIL,
these companies include Stellar Point Inc. (“Stellar Point”), Dixit Holdings Inc. (“Dixit

Holdings"), 2087360 Ontario Incorporated o/a Local Management Services (“LMS”), Parrot
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Marketing Inc. (formerly o/a “8264554 Canada Limited”) (‘Parrot Marketing”), 2341620 Ontario
Corporation (“234”), Dixit Consortium Inc. (“Dixit Consortium”) and Dreamscape Ventures Ltd.

(“Dreamscape”).

5} Although BBIL was incorporated in the Isle of Man, its operations were completely
controlled by Canadian residents working in Toronto, Ontario. The Ontario Court accepted that

there was jurisdiction in Ontario to appoint a receiver over BBIL in Canada.

. Canadian Court Orders Granted in Respect of the Receivership of BBIL

6. BBIL was ordered into liquidation by the Isle of Man High Court of Justice on February
26, 2014. Miles Andrew Benham and Paul Robert Appleton were appointed as Joint Liquidators

of BBIL in the Isle of Man proceedings (“Joint Liquidators”).

7. On August 22, 2014, pursuant to an application by the Joint Liquidators, the Isle of Man
liquidation proceeding was recognized by the Ontario Court under the cross-border provisions of
the Canadian Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (“BIA”). That same date, and
by further order of the Ontario Court, msi Spergel inc. was appointed Receiver of BBIL in
Canada (“Supplemental Order”). Copies of the August 22, 2014 order recognizing the Isle of
Man proceedings and the Supplemental Order are attached as Appendices “B” and “C”,

respectively.

8. On October 15, 2014, the Receiver’s investigatory powers were expanded to include
certain other BBIL associated corporations identified in the course of the Receiver’s initial

investigations, namely:
a. Stellar Point;

e
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b. Dixit Holdings;

c. LMS;

d. Parrot Marketing;
e. 234;and

f.  Any other entity operating under the business names “Bannersbroker”, “Banners

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

Broker Belize”.

A copy of the October 15, 2014 court order expanding the Receiver’s investigatory powers is

attached as Appendix “D”.

9. On August 7, 2015, the Receiver’s investigatory powers were further expanded to

include two other BBIL-associated corporations:
a. Dixit Consortium; and
b. Dreamscape Ventures.

The August 7, 2015 court order also granted the Receiver additional powers with respect to the
BBIL estate, including the ability to initiate and prosecute claims on behalf of BBIL (“Further
Supplemental Order”). A copy of the Further Supplemental Order is attached as Appendix

l‘E’9.

10. On April 8, 2016, the investigatory receivership in respect of Stellar Point was converted
to a full, possessory receivership and msi Spergel inc. was appointed as Receiver of Stellar

Point in addition to BBIL. A copy of the April 8, 2016 court order is attached as Appendix “F”.
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11. On May 26, 2016, the Receiver with the support of the Joint Liquidators, brought a
motion seeking court approval of the transition of certain residual insolvency administration
matters from the Joint Liquidators to the Receiver. The motion was granted and an order was
made specifically empowering the Receiver to proceed with the proposed transition (“Transition
Order”, with the Supplemental Order and Further Supplemental Order, collectively, the

“Orders”). A copy of the Transition Order is attached as Appendix “G”.

IV. Receiver’s Statutory and Court Ordered Powers

12. The Receiver was appointed pursuant to section 101 of the Courts of Justice Act, R.S.O.
1990, c. C-43 (“Courts of Justice Act”) and section 272(1)(d) of the BIA. Section 101 of the
Courts of Justice Act and section 272 of Part XlII of the BIA provide the Ontario Court with

broad discretion to appoint a receiver.

13. Section 101(1) of the Courts of Justice Act provides that the Ontario Court may appoint a

receiver “where it appears to a judge of the court to be just or convenient to do so.”
14. Section 272(1)(d) of the BIA states:

If an order recognizing a foreign proceeding is made, the court
may, on application by the foreign representative who applied for
the order, if the court is satisfied that it is necessary for the
protection of the debtor’s property or the interests of a creditor or
creditors, make any order that it considers appropriate, including
an order ...

(d) appointing a trustee as receiver of all or any part of the
debtor’s property in Canada, for any term that the court considers
appropriate and directing the receiver to do all or any of the
following, namely,

(i) to take possession of all or part of the debtor’s property
specified in the appointment and to exercise the control
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over the property and over the debtor's business that
the court considers appropriate, and

(i) to take any other action that the court considers
appropriate....

18. As an officer of the Ontario Court the Receiver owes its duties not only to the Court, but
to “all parties interested in the debtor’s assets, property and undertakings. This includes
competing secured claimants, guarantors, creditors or contingent creditors and shareholders.”
Re Ravelston Corp., [2007] O.J. No. 414 at para 62 (Ont. Sup. Ct. J. (Commercial List)) (internal
citations omitted). The Receiver must carry out its obligations with “reasonable care, ...
honest[y] and in good faith”. Re Ravelston Corp., [2007] O.J. No. 414 at para 63 (Ont. Sup. Ct.

J. (Commercial List)).

16. A receiver’s powers and obligations are prescribed by the receivership appointment
order, as may be amended from time to time. See Re Ravelston Corp., [2007] O.J. No. 414 at
para 60 (Ont. Sup. Ct. J. (Commercial List)). This means that the Receiver’s authority and
obligations derive from the Orders. In this regard, paragraph 6 of the Supplemental Order

grants the Receiver the authority:

(a) to take possession of and exercise control over the
Property and any and all proceeds, receipts and
disbursements arising out of or from the Property;

(b)  to access all information relating to the Debtor’'s accounts
at any financial institution, and the Receiver shall have
immediate, continuous and unrestricted access to carry out
the foregoing;

(c) to access any and all computer systems and servers,
wherever located, related to the business and affairs of the
Debtor and or the Property;

(d) to engage consultants, appraisers, agents, experts
auditors, accountants, managers, counsel and such other
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persons from time to time and on whatever basis, including
on a temporary basis, to assist with the exercise of the
Receiver’s powers and duties, including, without limitation,
those conferred by this Order;

(e) to report to, meet with and discuss with such affected
Persons (as defined below) as the Receiver deems
appropriate on all matters relating to the Debtor and or the
Property and to share information, subject to such terms as
to confidentiality as the Receiver deems advisable; and

(f)  to take any steps reasonably incidental to the exercise of
these powers or the performance of any statutory
obligations.

17. The Supplemental Order also empowers the Receiver to apply to the Ontario Court for
advice and directions with respect to the discharge of the Receiver's powers and duties. The
Receiver has the right to apply to the court for advice and directions “to ensure proper and
timely administration of the estate, as well as to protect itself through court authorization of
certain actions it wants to take in the course of the fulfiiment of its duties under receivership

orders.” Re YBM Magnex International Inc., 2000 ABCA 284 at para 32.

18. The powers granted to the Receiver by the Supplemental Order were expanded by the
Further Supplemental Order. Paragraph 10 of the Further Supplemental Order grants the

Receiver the powers:

(g) to receive, preserve, and protect the Property, or any part
or parts thereof, including, but not limited to, the changing
of locks and security codes, the relocating of Property to
safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the
placement of such insurance coverage as may be
necessary or desirable;

(h) to manage, operate, and carry on the business of the
Debtor, including the powers to enter into any agreements,
incur any obligations in the ordinary course of business,
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(k)

(1)

(m)

cease to carry on all or any part of the business, or cease
to perform any contracts of the Debtor;

to purchase or lease such machinery, equipment,
inventories, supplies, premises or other assets to continue
the business of the Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed
or hereafter owing to the Debtor and to exercise all
remedies of the Debtor in collecting such monies,
including, without limitation, to enforce any security held by
the Debtor;

to settle, extend or compromise any indebtedness owing to
the Debtor;

to execute, assign, issue and endorse documents of
whatever nature in respect of any of the Property, whether
in the Receiver's name or in the name and on behalf of the
Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any
and all proceedings and to defend all proceedings now
pending or hereafter instituted with respect to the Debtor,
the Property or the Receiver, and to settle or compromise
any such proceedings. The authority hereby conveyed
shall extend to such appeals or applications for judicial
review in respect of any order or judgment pronounced in
any such proceeding;

to market any or all of the Property, including advertising
and soliciting offers in respect of the Property or any part
or parts thereof and negotiating such terms and conditions
of sale as the Receiver in its discretion may deem
appropriate;

to sell, convey, transfer, lease or assign the Property or
any part or parts thereof out of the ordinary course of
business,

(i) without the approval of this Court in respect of any
transaction not exceeding $100,000 provided that
the aggregate consideration for all such
transactions does not exceed $500,000; and

(i) with the approval of this Court in respect of any
transaction in which the purchase price or the
aggregate purchase price exceeds the applicable
amount set out in the preceding clause;
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(p)  to apply for any vesting order or other orders necessary to
convey the Property or any part or parts thereof to a
purchaser or purchasers thereof, free and clear of any
liens or encumbrances affecting such Property;

(r)  to enter into agreements with any trustee in bankruptcy
appointed in respect of the Debtor, including, without
limiting the generality of the foregoing, the ability to enter
into occupation agreements for any property owned or
leased by the Debtor; and

(s) to exercise any shareholder, partnership, joint venture or
other rights which the Debtor may have....

19. The Receiver's mandate and powers are also defined by the Transition Order. The

Transition Order grants the Receiver the authority:

(a) to pursue, receive, collect, settle, extend or compromise
any and all residual property, assets, claims and
undertakings of BBIL that have accrued to the Joint
Liquidators by virtue of their appointment and activities as
Joint Liquidators as assigned to the Receiver pursuant to
the Assignment Agreement;

(b) to respond to, address, or otherwise deal with BBIL
creditors and BBIL creditor inquiries regardless of where
such creditors are situate, and regardless of whether such
inquiries are directed to the Joint Liquidators or the
Receiver;

(c) to receive and take possession of any BBIL related
records, accounts or information in the possession of the
Joint Liquidators as the Receiver considers necessary or
desirable for the purposes of fulfilling the Receiver’s
mandate; and

(d) to report to the Ontario Court in connection with BBIL
creditors and claims, including the location of creditors and
the quantum of their claims, and make such
recommendations on a potential claims process as the
Receiver sees fit.
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V. Potential Claims Process and Distributions

20. As indicated, the Receiver has been directed to report to the Ontario Court in connection
with BBIL creditors and claims, including the location of creditors and the quantum of their
claims. The Receiver is expected to make recommendations in this regard. Any claims process
proposed by the Receiver will accordingly be subject to the requirement of prior authorization

and approval by the Ontario Court.

21. In the event that a distribution to creditors appears economic, the Ontario Court will
authorize a receiver to make distributions to creditors once the rights and claims of creditors
have been finally determined. Such determinations of rights are made in accordance with all

applicable principles of private and public international law.

VI. Summary

22. The Receiver is a court officer with a broad court-ordered mandate to effectively wind-up
BBIL and its associated entities. The Receiver has comprehensive and specifically defined
powers to do so. The receivership proceedings have and will remain court supervised. The
reporting and accounting requirements of the administration are clear. Court appointed
receivership administrations are transparent to stakeholders. The Ontario Court has and will

remain a ready forum for advice and directions on any issues that may arise.

23. In this case, with the exception of some contingent claims, all known BBIL assets of any
value are currently in the hands of the Receiver, or are subject to ongoing realization

proceedings by the Receiver. Nevertheless, in the interests of comity, and of more effectively
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and cost-efficiently coordinating the Ontario proceeding with the Isle of Man proceeding, the
Receiver considered it appropriate to seek certain refinements to its mandate to specifically
address the transition matters that are the subject of the Transition Agreement (as defined in the
Receiver's First Report to the Isle of Man Court). The Transition Order granted by the Ontario

Court on May 26, 2016, accomplishes this.

24. Taking into consideration the Receiver’s broad mandate and powers as outlined above,
the Receiver is confident that it has sufficient authority to move forward with and complete the
wind-up of BBIL in a manner that is comparable to that which would be undertaken by

liquidators possessing the powers granted in section 184 of the Companies Act 1931.

25, The Receiver has extensive experience administering complex receivership estates.
Philip Howard Gennis, senior principal with msi Spergel inc., is the person with responsibility for
the BBIL estate in Canada. Mr. Gennis is a Canadian solicitor and an Insolvency Trustee
licensed by the Canadian Superintendant of Bankruptcy. Mr. Gennis has approximately 40

years of insolvency experience.
ALL OF WHICH IS RESPECTFULLY SUBMITTED this 20th day of October, 2016.

msi Spergel inc.
Court-appointed Receiver of
B rs ker Intemational Ltd.

Per: Philip H. Gennis, J.D., CIRP, LIT
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I Purpose of this Report
1. This Report is filed by msi Spergel inc., in its capacity as Canadian court-appointed
receiver (in such capacity, the “Receiver”) of Banners Broker International Limited (“BBIL”), to

outline the Receiver’s various statutory powers and obligations under Canadian law.

Il. Overview of BBIL
2. BBIL was central to a group of at least eight related companies and service providers.
Together they were involved in and/or operated the “Banners Broker” online enterprise

(“Banners Broker”).

3. Now defunct, various of the corporate entities making up the Banners Broker enterprise
are currently subject to insolvency proceedings in the Isle of Man (in the case of BBIL), as well

as in Canada (in the case of BBIL and others).

4, Although BBIL was legally domiciled in the Isle of Man, its operations were in fact
completely controlled by Canadian residents working in Ontario, Canada. Accordingly, and as
set out below, the Ontario court accepted there was jurisdiction in Ontario to engage in a

receivership of BBIL.

M. Canadian Orders Granted in Respect of the Receivership of BBIL

5. BBIL was ordered into liquidation by the Isle of Man High Court of Justice on February
26, 2014. Miles Andrew Benham and Paul Robert Appleton were appointed as Joint Liquidators

of BBIL in the Isle of Man proceedings (“Joint Liquidators”).

6. On August 22, 2014, pursuant to an application by the Joint Liquidators, the Isle of Man
proceeding was recognized by the Ontario Superior Court of Justice under cross-border
provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (“BIA”). msi Spergel inc.
was appointed as Reciever of BBIL in Canada. Copies of the August 22, 2014 court orders of

the Ontario Superior Court of Justice (Commercial List) (“Commercial List”), recognizing the
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Isle of Man proceeding and appointing the Receiver as receiver of BBIL are attached as

Appendix “A” and Appendix “B”, respectively.

7. Then, on August 7, 2015, the Ontario Superior Court of Justice empowered the Receiver
to initiate and prosecute claims on behalf of BBIL for the purpose of completing the
administration of the receivership of BBIL (the “Further Supplemental Order”). A copy of the

Further Supplemental Order of the Commercial List is attached as Appendix “C”.

8. On May 26, 2016, the Receiver sought and was granted an order by the Commercial
List, approving and facilitating the transition of certain insolvency administration matters from
the Joint Liquidators to the Receiver, including the administration of a global claims process. A

copy of the May 26, 2016 order by the Commercial List is attached as Appendix “D”.

V. The Receiver’s Statutory Powers and Obligations

9. The Receiver’s powers are derived from both the federal BIA and orders obtained by the

Receiver from the Commercial List.

10. The Receiver’s powers under s.243(1) of the BIA are as follows:

s.243 (1) ... on application by a secured creditor, a court may appoint a receiver to do any or

all of the following if it considers it to be just or convenient to do so:

(a) take possession of all or substantially all of the inventory, accounts receivable or
other property of an insolvent person or bankrupt that was acquired for or used in relation

to a business carried on by the insolvent person or bankrupt;

(b) exercise any control that the court considers advisable over that property and over

the insolvent person’s or bankrupt’s business; or

(c) take any other action that the court considers advisable.

11. The Commercial List is a specialized commercial court within the Ontario Superior Court

of Justice for hearing certain matters, including insolvency and restructuring proceedings under
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the BIA. The Commercial List is comprised of a team of judges that specialize in complex

commercial litigation.

12. The Commercial List’'s judges are authorized to issue receivership orders that grant

broad powers to a Canadian receiver in addition to those granted under s.243(1) of the BIA.

13. The Receiver has accordingly been granted comprehensive powers to administer and
complete the receivership of BBIL as set out in Paragraph 6 of the Supplemental Order by the
Commercial List, appended at Appendix “B”, and Paragraph 10 of the Further Supplemental

Order by the Commercial List, appended at Appendix “C”.

V. The Transition Agreement

14. After extensive and on-going investigation into the Banners Broker business, the
Receiver and Joint Liquidators have concluded that Canada, as opposed to the Isle of Man,

waslis the centre for Banners Broker business operations.

15. As such, the Receiver and Joint Liquidators have also concluded that the steps required
to complete the administration of the BBIL liquidation are most efficiently achieved by the
Receiver as set out in the Receiver's May 19, 2016 Report to the Commercial List (“Sixth

Report”). A copy of the Sixth Report, without exhibits, is attached at Appendix “E”.

16. As a result, the Joint Liquidators and Receiver have drafted a Transition Services and
Assignment Agreement (“Assignment Agreement”) that outlines: the Receiver's covenants
with respect to the on-going administration of BBIL; the transition steps to be taken to move all
on-going administrative matters from the Joint Liquidators to the Receiver; an assignment of the

assets of BBIL to the Receiver; and an indemnification of the Joint Liquidators by the Receiver.

17. This Assignment Agreement has been consented to by the Receiver and approved by

the Commercial List and is attached as Appendix “F” to this report. The May 26, 2016 Order of



the Commercial List approving the Assignment Agreement is attached as Appendix “D”. The

Receiver will sign the Assignment Agreement once approved by the Isle of Man Court.

VI. Summary

18. The Receiver is advised that the Joint Liquidators have lodged with the Court in the Isle
of Man, as exhibits to their Joint Liquidators Reports, the following Receivers Reports
No:7,6,5,4,3,2,1 which cover the period 2 October 2014 up to 30 May 2016 which the Receiver

had previously lodged with and which have been approved by the Commercial List in Canada.

19. The Receiver relies upon the content of these previous reports to the Commercial List in

Canada, which describe in greater detail the Receiver’s activities and investigations to date.

20. The Receiver has been granted wide-ranging and comprehensive powers by the
Commercial List in Canada through the aforementioned Court Orders and statutory regimes that

permit it to complete an orderly and efficient winding up of the BBIL estate.

21. Philip Howard Gennis, who has responsibility for the BBIL Estate in Canada, is a
Canadian solicitor and an Insolvency Trustee licensed by the Canadian Superintendent of
Bankruptcy with approximately 40 years of insolvency experience. The Receiver is well
equipped to assume obligations arising from and necessary to complete the administration of

the receivership of BBIL. A copy of Mr. Gennis’ CV is attached as Appendix “G” to this report.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 13th day of July, 2016.

msi Spergel inc.,
Court-appointed Receiver of
Banners Broker International Limited

M
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Per: Philip H. Gennis, J.D., CIRP, LIT
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Court File No: CV-14-10663-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MADAM ) FRIDAY, THE 22nd DAY

)
JUSTICE MATHESON ) OF AUGUST, 2014

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.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 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 Xlil OF THE BANKRUPTCY AND INSOLVENCY ACT (CROSS-BORDER
INSOLVENCIES)

Order Made After Application
INITIAL RECOGNITION ORDER
(FOREIGN MAIN PROCEEDING)

THIS APPLICATION made by Miles Andrew Benham and Paul Robert Appleton,
in their capacity as Joint Liquidators (‘Foreign Representative”) of Banners Broker
International Limited (“Debtor”), pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3, as amended (“BIA”) for an Order substantially in the form attached to the notice of

application was heard this day at the Court House, 330 University Avenue, Toronto, Ontario.

ON READING the notice of application, the affidavit of Paul Robert Appleton sworn
August 6, 2014, the affidavit of Miles Andrew Benham sworn August 6, 2014, the affidavit of
service efforts of Christopher Horkins sworn August 21, 2014, the affidavit of attempted service
of Frank Temprile sworn August 18, 2014, the two affidavits of attempted service of Norman Ng
sworn August 18, 2013, the affidavit of attempted service of Heather Johnson served August 18,
2014, the affidavit of attempted service of Christopher Maniaci sworn August 18, 2014, and the
affidavit of attempted service of Mary Carreiro sworn August 21, 2014, filed, and upon being

provided with certified copies of the documents required by section 269(2)(a) of the BIA,
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AND UPON BEING ADVISED by counsel for the Foreign Representative that in addition
to this Initial Recognition Order, a Supplemental Order (Foreign Main Proceeding) is being

sought,

AND UPON HEARING the submissions of counsel for the Foreign Representative, as

well as counsel for Christopher Smith.

SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and the
application record is hereby abridged and validated so that this application is properly returnable

today and hereby dispenses with further service thereof.

FOREIGN REPRESENTATIVE

2. THIS COURT DECLARES that the Foreign Representative is the “foreign
representative” of the Debtor for purposes of the BIA in respect of the proceedings brought in

the Isle of Man under section 162(6) of the Companies Act, 1931 (“Foreign Proceeding”).
CENTRE OF MAIN INTEREST AND RECOGNITION OF FOREIGN PROCEEDING

3. THIS COURT ORDERS that the centre of main interest of the Debtor is in the Isle of
Man and that the Foreign Proceeding is hereby recognized as a "foreign main proceeding” as
defined in section 268 of the BIA.

STAY OF PROCEEDINGS

4. THIS COURT ORDERS that until otherwise ordered by this Court no person shall
commence or continue any action, execution or other proceedings concerning the Debtor’s

property, debts, liabilities or obligations.

GENERAL

5. THIS COURT ORDERS that the Foreign Representative shall cause to be published a
notice substantially in the form attached to this order as Schedule “A”, once a week for four

consecutive weeks in the Globe and Mail (National Edition) and the National Post.
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6. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, to give effect to this Order and
to assist the Foreign Representative and its counsel and agents in carrying out the terms of this
Order.

7. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days notice to the Foreign
Representative and its counsel, and to any other party or parties likely to be affected by the

order sought, or upon such other notice, if any, as this Court may order.



SCHEDULE “A” — MEDIA NOTICE

BANNERS BROKER INTERNATIONAL LIMITED
(“BBIL”)

TO ALL CREDITORS AND OTHER AFFECTED PARTIES

TAKE NOTICE that on August 22, 2014 the Ontario Superior Court of Justice (Commercial List)
ordered, pursuant to section 272 of the Bankruptcy and Insolvency Act, that the proceeding of
BBIL In Liquidation brought before the High Court of Justice in the Isle of Man, Civil Division
under section 162(6) of the Companies Act, 1931 (the “Foreign Proceeding”) be recognized as a
foreign main proceeding and that msi Spergel inc., be appointed Receiver in respect of the
Debtor in Canada.

The contact details for the Receiver in Canada are as follows:
msi Spergel inc.

505 Consumers Road, Suite 200
Toronto, ON M2J 4V8

Tel: (416) 498-4325
Fax: (416) 498-4235
Email: bannersbrokerinternational@spergel.ca
Attn: Philip H. Gennis

The contact details for the legal counsel for the Joint Liquidators of BBIL and the Receiver are
as follows:

Cassels Brock & Blackwell LLP
Scotia Plaza, Suite 2100

40 King Street West

Toronto ON M5H 3C2

Tel: (416) 869-5960
Fax: (416) 360-8877
Email: dward@casselsbrock.com

Attn: David Ward

Please communicate all interest in this matter with supporting
documentation by email to bannersbrokerinternational@spergel.ca
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Court File No. CV-14-10663-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

THE HONOURABLE MADAM ) FRIDAY, THE 22nd DAY

JUSTICE MATHESON ) OF AUGUST, 2014

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.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 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 XIll OF THE BANKRUPTCY AND INSOLVENCY ACT (CROSS-BORDER
INSOLVENCIES)

SUPPLEMENTAL ORDER
(FOREIGN MAIN RECOGNITION)

THIS APPLICATION, made by Miles Andrew Benham and Paul Robert Appleton, in their
capacity as Joint Liquidators and as Foreign Representative (‘Foreign Representative”) of
Banners Broker International Limited (“Debtor”) pursuant to the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3 (“BIA”), for an Order substantially in the form attached to the notice of

application, was heard this day at the Court House, 330 University Avenue, Toronto, Ontario.

ON READING the notice of application, the affidavit of Paul Robert Appleton sworn
August 6, 2014, the affidavit of Miles Andrew Benham sworn August 6, 2014, the affidavit of
service efforts of Christopher Horkins sworn August 21, 2014, the affidavit of attempted service of
Frank Temprile sworn August 18, 2014, the two affidavits of attempted service of Norman Ng
sworn August 18, 2013, the affidavit of attempted service of Heather Johnson served August 18,
2014, the affidavit of attempted service of Christopher Maniaci sworn August 18, 2014, and the
affidavit of attempted service of Mary Carreiro sworn August 21, 2014, filed, and on reading the

consent of msi Spergel Inc. to act as the proposed receiver.
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ON HEARING submissions of counsel for the Applicants, and counsel for Christopher

Smith, no one else appearing:
SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and the
application record is hereby abridged and validated so that this application is properly returnable

today and hereby dispenses with further service thereof.
INITIAL RECOGNITION ORDER

2. THIS COURT ORDERS that any capitalized terms not otherwise defined herein shall have
the meanings given to such terms in the Initial Recognition Order (Foreign Main Proceeding)
dated August 22, 2014 (the "Recognition Order").

3. THIS COURT ORDERS that the provisions of this Supplemental Order shall be
interpreted in a manner complementary and supplementary to the provisions of the Recognition
Order, provided that in the event of a conflict between the provisions of this Supplemental Order

and the provisions of the Recognition Order, the provisions of the Recognition Order shall govern.
RECOGNITION OF FOREIGN ORDERS

4. THIS COURT ORDERS that the following orders (collectively, the "Foreign Orders") of
the High Court of Justice of the Isle of Man, Civil Division, Chancery Procedure, made in the
Foreign Proceeding are hereby recognized and given full force and effect in all provinces and

territories of Canada pursuant to section 272 of the BIA:

(a) the Order of His Honour the Deemster Doyle, First Deemster and Clerk of the
Rolls, issued February 26, 2014, and

(b) the Order of His Honour the Deemster Doyle, First Deemster and Clerk of the
Rolls, issued March 14, 2014;

Copies of the which Orders are attached as Schedule “A” hereto;

provided, however, that in the event of any conflict between the terms of the Foreign Orders and
the Orders of this Court made in the within proceedings, the Orders of this Court shall govern with

respect to Property (as defined below) in Canada.



APPOINTMENT OF RECEIVER

5. THIS COURT ORDERS that pursuant to subsection 272(1)(d) of the BIA and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, msi Spergel Inc. is hereby appointed receiver

("Receiver”), without security, of all of the assets, undertakings and properties of the Debtor,

acquired for, or used in relation to the business carried on by the Debtor, including all proceeds

thereof (collectively, the “Property”).

RECEIVER’S POWERS

6. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a)

to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

to access all information relating to the Debtor's accounts at any financial
institution, and the Receiver shall have immediate, continuous and unrestricted

access to carry out the foregoing;

to access any and all computer systems and servers, wherever located, related to

the business and affairs of the Debtor and or the Property;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver’s

powers and duties, including, without limitation, those conferred by this Order;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Debtor and or the
Property, and to share information, subject to such terms as to confidentiality as

the Receiver deems advisable; and

to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations,



and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

7. THIS COURT ORDERS that: (i) the Debtor; (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf; and (iii) all other individuals, firms, corporations, governmental
bodies or agencies, or other entities having notice of this Order (all of the foregoing, collectively,
being “Persons” and each being a “Person”) shall forthwith advise the Receiver of the existence

of any Property in such Person’s possession or control.

8. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, servers,
electronic backups, or other data storage media containing any such information (the foregoing,
collectively, the “Records”) in that Person’s possession or control, and shall provide to the
Receiver or permit the Receiver to make, retain and take away copies thereof and grant to the
Receiver unfettered access to and use of accounting, computer, software and physical facilities
relating thereto, 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 disclosure.

9. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto paper
or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the 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.

10. THIS COURT ORDERS that the Canadian financial institutions and electronic payment
processers listed in Schedule “B” to this Order advise the Receiver of the existence of any

Property and Records in their possession or control.
EXAMINATION BY RECEIVER OF SMITH AND OTHERS

11. THIS COURT ORDERS that Christopher G. Smith, Rajiv Dixit, Kuldip Josun, and any
other person(s) that the Receiver reasonably believes may have knowledge of the Debtor’s
affairs, attend at an examination under oath before an Official Examiner in Toronto, on a date to
be agreed upon or selected by the Receiver, with a minimum of 10 days notice, notice to include
a copy of this Order, and answer questions propounded to them by counsel for the Receiver and

provide testimony including, but not limited to, the following matters:
(a) the Debtor’s trade, dealings and Property; and

(b) the matters described in the Foreign Representative’s affidavit filed in support of

the within application.
NO PROCEEDINGS AGAINST THE RECEIVER OR FOREIGN REPRESENTATIVE

12. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver or the

Foreign Representative except with leave of this Court.
NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

13. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor, or the
Property shall be commenced or continued except with the written consent of the Receiver or with
leave of this Court and any and all Proceedings currently under way against or in respect of the

Debtor or the Property are hereby stayed and suspended pending further Order of this Court.



NO EXERCISE OF RIGHTS OR REMEDIES

14. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, the
Foreign Representative, or affecting the Property, are hereby stayed and suspended except with
the written consent of the Receiver or leave of this Court, provided however that this stay and
suspension does not apply in respect of any “eligible financial contract” as defined in the BIA, and
further provided that nothing in this paragraph shall: (i) empower the Receiver or the Debtor to
carry on any business which the Debtor is not lawfully entitled to carry on; (i) exempt the
Receiver or the Debtor from compliance with statutory or regulatory provisions relating to health,
safety or the environment; (iii) prevent the filing of any registration to preserve or perfect a

security interest; or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH THE RECEIVER

15. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.
LIMITATION ON THE RECEIVER’S LIABILITY

186. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of
its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under subsections
81.4(5) or 81.6(3) of the BIA or under the Wage Eamner Protection Program Act. Nothing in this
Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by

any other applicable legislation.
RECEIVER’S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (“Receiver’s Charge”) on the
Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory



or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

19. THIS COURT ORDERS that prior to passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against

its remuneration and disbursements when and as approved by this Court.
OTHER PROVISIONS RELATING TO THE RECEIVER
20. THIS COURT ORDERS that the Receiver:

(a) is hereby authorized to provide such information and assistance to the Foreign
Representative in the performance of its duties as the Foreign Representative may

reasonably request;

(b) is hereby authorized to otherwise coordinate the administration and supervision of

the Debtor’s assets and affairs with the Foreign Representative:

(c) shall report to this Court at least once every six months with respect to the status
of these proceedings and the status of the Foreign Proceedings, which reports
may include information relating to the Property, or such other matters as may be

relevant to the proceedings herein; and

(d) in addition to the periodic reports referred to in paragraph 20(c) above, the
Receiver may report to this Court at such other times and intervals as the Receiver
may deem appropriate with respect to any of the matters referred to in paragraph
20(c) above.

21. THIS COURT ORDERS that the Foreign Representative shall (i) advise the Receiver of
all material steps taken by the Foreign Representative in these proceedings or in the Foreign

Proceedings, (ii) co-operate fully with the Receiver in the exercise of its powers and discharge of
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its obligations, and (iii) provide the Receiver with the assistance that is necessary to enable the

Receiver to adequately carry out its functions.

22. THIS COURT ORDERS that the Receiver (i) shall post on its website all Orders of this
Court made in these proceedings, all reports of the Receiver filed herein, and such other
materials as this Court may order from time to time, and (ii) may post on its website any other

materials that the Receiver deems appropriate.

23. THIS COURT ORDERS that the Receiver may provide any creditor of the Debtor with
information in response to reasonable requests for information made in writing by such creditor
addressed to the Receiver. The Receiver shall not have any responsibility or liability with respect
to the information disseminated by it pursuant to this paragraph. In the case of information that
the Receiver believes to be privileged or confidential, the Receiver shall not provide such
information to third parties, other than its counsel, the Joint Liquidators, and their counsel, unless

otherwise directed by this Court.
SERVICE AND NOTICE

24, THIS COURT ORDERS that that the E-Service Protocol of the Commercial List (the
“Protocol’) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/)

shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule
3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in
accordance with the Protocol will be effective on transmission. This Court further orders that a
Case Website shall be established in accordance with the Protocol with the following URL

‘<http://www.spergel.ca/banners/>’.

25. THIS COURT ORDERS that if the service or distribution of documents in accordance with
the Protocol is not practicable, the Foreign Representative and the Receiver are at liberty to
serve or distribute this Order, any other materials and orders in these proceedings, any notices
or other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Debtors’ creditors or other interested parties at
their respective addresses as last shown on the records of the applicable Debtor and that any

such service or distribution by courier, personal delivery or facsimile transmission shall be



deemed to be received on the next business day following the date of forwarding thereof, or if

sent by ordinary mail, on the third business day after mailing.
GENERAL

26. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

27. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as an interim receiver, receiver, receiver and manager, proposal trustee, or a trustee in

bankruptcy of the Debtor.

28. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the Isle of Man to give effect
to this Order and to assist the Receiver and its agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make
such orders and to provide such assistance to the Receiver, as an officer of this Court, as may be
necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

29. THIS COURT ORDERS that the Foreign Representative and the Receiver be at liberty
and are hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.

30. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days notice to the Debtors, the
Foreign Representative, the Receiver and their respective counsel, and to any other party or
parties likely to be affected by the order sought, or upon such other notice, if any, as this Court

may order.

e P man
Mathesond:

R. litleman, Registrar
@upavior Court of Justice
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Orders of the Isle of Man High Court,
dated February 26 and March 14, 2014
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BE IT KNOWN THAT I, Manish Kumar Soni, Notary Public, duly authorised,
admitted and sworn, practising in London and entitled to practise elsewhere in

England and Wales,

DO HEREBY CERTIFY AND ATTEST:

THAT BANNERS BROKER INTERNATIONAL LIMITED (the “Company”), is a private
company, limited by shares and incorporated, registered and existing under the
laws of Isle of Man with registration number 124375C and having its registered

office at Kissack Court, 29 Parliament Street, Ramsey IM8 1AT, Isle of Man;

AND TO THE GENUINENESS of the signature of Paul Robert APPLETON, whose
identity | attest, a Joint Liquidator of the Company with registered address 26-28
Bedford Row, London, WC1R 4HE.

IN TESTIMONY WHEREOF | have hereunto set my hand and affixed my Seal of

Office in London aforesaid, this 11* day of June Two Thousand and Fourteen.
\

Manish Kumar Soni
Notary Public

M K Soni Notaries LLP  $t. James's Park Office {Main)

M S 50 Broadway, London, SW1H 0DB
g } ( O N I DX 2303 Victoria . 08458880011 - . 08701 316 276

info@mblsn.co.uk wwiv.roksn.co.uk

Registered No. OC379557 VAT Reg. No. 150.9032 38
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5. at London 6. the 12 June 2014
alen le / el dia
7. by Her Majesty’s Principal Secretary of State for Foreign and
par/ por Commonwealth Affairs
K101348
9, Seal / stamp: ONHONy 10. Signature: P. Forbes
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This Apostille is not to be used in the UK and only confirms the authenticity of the signature, seal or stamp on
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BANNERS BROKER INTERNATIONAL LIMITED

I, the undersigned, PAUL ROBERT APPLETON, being the Managing Partner in David
Rubin & Partners, 26-28 Bedford Row, London WCIR 4HE, and the Joint Liquidator
appointed on 14 March 2014 of BANNERS BROKER INTERNATIONAL LIMITED, a
limited company incorporated in the Isle of Man with company number 124375C (“the
Company”),

HEREBY DECLARE AND CONFIRM that

1. The attached document at Appendix ‘A’ is a true copy of the Winding Up Order made
on 26 February 2014; and

2. The attached document at Appendix ‘B’ is a true copy of the Order confirming the
appointment of Paul Appleton and Miles Benham as Joint Liquidators of the
Company on 14 March 2014.

IN WITNESS whereof this document is executed in London this 10" day of June 2014.
Signed on behalf of }
Banners Broker International Limited  }
In liquidation by Paul Robert Appleton, }

the duly appointed Joint Liquidator }

Witnessed By: QOGN SAOHR - By
Vo-1] FESFOND  Qow) |, LONDON WL YE=

e\ W

Name of Witness







CHP 14/0008

IN THE HIGH COURT OF JUSTICE OF THE ISLE OF MAN
CIVIL DIVISION
CHANCERY PROCEDURE

IN THE MATTER of the Companies Act 1931

and

IN THE MATTER of BANNERS BROKER INTERNATIONAL LIMITED

and

IN THE MATTER of the Claim of Targus Investments Limited (“Targus”) dated the 10

January 2014 ("the Winding Up Claim™)

At a Court held on
26 February 2014

HIS HONOUR THE DEEMSTER DOYLE
FIRST DEEMSTER AND CLERK OF THE ROLLS

Upon hearing the Winding Up Claim this day in the presence of Counsel for Targus and for
Ian Driscoll (*Mr Driscoll”) and having considered the witness statements of Stephen Porter
dated 10 January 2014 Miles Andrew Benham (*Mr Benham”) dated 10 January 2014
Timothy Allan Mann dated 10 January 2014 Richard Christopher Curtin dated 24 February
2014 and Kathryn Louise Clough dated the 25 February 2014 and Upon consideration had
thereof IT IS ORDERED THAT:

1. Banners Broker International Limited ("BBIL") be and hereby is wound up pursuant
to the provisions of section 162(6) of the Companies Act 1931 (“the Act”);

2. Miles Andrew Benham (“Mr Benham”) of MannBenham Advocates, 49 Victoria Street,
Douglas, Isle of Man and Paul Robert Appleton ("Mr Appleton”) of David Rubin &
Partners LLP, 26 ~ 28 Bedford Row, London, WCIR 4HE be and are hereby
appomted Joint Provisional Liquidators and Deemed Joint Official Receivers of BBIL
pursuant to section 174 of the Act. Pursuant to section 181(4) of the Act any act by
the Act required or authorised to be done by the Joint Provisional Liquidators and
Deemed Joint Official Receivers is to be done by both Mr Benham and Mr Appleton
save as may be specifically agreed in writing (including e-mail) between them ;

3. Mr Benham and Mr Appleton as Joint Provisional Liquidators and Deemed Joint
Official Receivers of BBIL shall have the following powers:




(a) To carry on the business of BBIL, in so far as may be necessary for the beneficial
winding up thereof;

(b) To open, maintain and operate without the further consent of any other person,
such bank accounts as is deemed necessary by Mr Benham and Mr Appleton;

(c) To appoint an advocate or such other law agent or legal advisor (whether in the
Isle of Man or elsewhere) to assist in the performance of their duties;

(d) To pay any classes of creditors in full;

(e) To bring or defend any action or other legal proceedings in the name of and on
behalf of BBIL;

4. Mr Benham and Mr Appleton as Joint Provisional Liquidators and Deemed Joint
Officiai Receivers of BBIL shall forthwith advertise notice of this order in two
newspapers published and circulating in the Isle of Man;

5. Meetings of creditors under section 179 of the Act shall be held within one month of
the date of this order;

6. The costs of Targus and of Mr Driscoll of and incidental to the Winding Up Claim
shall be payable from the assets of BBIL as an expense of the liquidation of BBIL.

SEAL OF THE HIGH COURT

NOTE — It will be the duty of such of the persons who are liable under section 175 of the
Companies Act 1931 to make out or concur in making out the statement of affairs of BBIL
as the Joint Provisional Liquidators and Deemed Joint Official Receivers may require, to
attend on the Joint Provisional Liquidators and Deemed Joint Official Receivers at such time

and place as they may appoint, and to give them all information they may require.
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CHP 14/0024

IN THE HIGH COURT OF JUSTICE OF THE ISLE OF MAN
CIVIL DIVISION
CHANCERY PROCEDURE

IN THE MATTER of the Companies Act 1931

and

IN THE MATTER of BANNERS BROKER INTERNATIONAL LIMITED (IN
LIQUIDATION)

and

IN THE MATTER of the claim form of the Joint Provisional Liquidators and Deemed Official
Receivers of Banners Broker International Limited (In Liquidation) dated 14 March 2014

HIS HONOUR THE DEEMSTER DOYLE
FIRST DEEMSTER AND CLERK OF THE ROLLS

Upon considering the claim form of the Joint Provisional Liquidators and Deemed Official
Receivers of Banners Broker International Limited (In Liquidation) ("BBIL") dated 14 March
2014 and the supporting witness statements of Miles Andrew Benham and Paul Robert
Appleton dated 14 March 2014 and the results of the meetings of creditors and
contributories and the request that this matter be dealt with administratively and without a
hearing IT IS ORDERED THAT:

1. Miles Andrew Benham (“Mr Benham”) and Paul Robert Appleton be appointed Joint
Liquidators of BBIL.
2. The following persons are appointed a Committee of Inspection to act with the Joint
Liquidators, namely:- '
i. Tan Driscoll of TradeForce Building, Cornwall Place, Bradford, BD7 8JT
ii. Michael Bowe of 1 Cartmell Hill, Woodseats, Sheffield, S8 ORH
iii. Lyndon Farrington of Tynllwyn, Commins, Llanrhaeadr Ym Mochant,
Powys, SY10 082
iv. Richard Weals of 9 Oldfields Crescent, Great Haywood, Stafford, ST18
ORS
v. Aubrey John Bettinson of 18 Wellington Avenue, Bitterne,
Southampton, SO18 50D




. Notice of this order is to be advertised in the London Gazette and one Isle of Man

newspaper.
. The costs of and incidental to this application be payable from the assets of BBIL as

an expense of the liquidation of BBIL.
Dated 14 March.2014

o SEr

.
ATAEN
s

o

SEAL OF THE HIGH COURT
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SCHEDULE “B”

Companies:

a)
b)
c)
d)
e)

f)

TD Canada Trust;

CIBC;

HSBC Bank Canada;

Royal Bank of Canada;

677381 Canada Inc. o/a SolidTrust Pay; and

UseMyServices, Inc;
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properties of Stellar Point Inc. (the “Debtor”) acquired for, or used in relation to a business
carried on by the Debtor, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the notice of motion of the Receiver and the Joint Liquidators dated
April 4, 2016, the Fifth Report of the Receiver, dated April 4, 2016 (the “Fifth Report”),
filed, and the consent of msi Spergel inc. to act as the Receiver, and on hearing

submissions from counsel for the Receiver and the Joint Liquidators:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 272(1) of the BIA and section 101
of the CJA, msi Spergel inc. is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtor acquired for, or used in relation to a

business carried on by the Debtor, including all proceeds thereof (the “Property”).

RECEIVER’S POWERS
3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way limiting
the generality of the foregoing, the Receiver is hereby expressly empowered and
authorized to do any of the following where the Receiver considers it necessary or

desirable:

(a) to take possession of and exercise control over the Property and any
and all proceeds, receipts and disbursements arising out of or from

the Property;
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(e)
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to receive, preserve, and protect the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and
security codes, the relocating of Property to safeguard it, the
engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may

be necessary or desirable;

to manage, operate, and carry on the business of the Debtor,
including the powers to enter into any agreements, incur any
obligations in the ordinary course of business, cease to carry on all or
any part of the business, or cease to perform any contracts of the
Debtor;

to engage consultants, appraisers, agents, experts, auditors,
accountants, managers, counsel and such other persons from time
to time and on whatever basis, including on a temporary basis, to
assist with the exercise of the Receiver's powers and duties,

including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories,
supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the
Debtor;

to execute, assign, issue and endorse documents of whatever

nature in respect of any of the Property, whether in the Receiver's
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name or in the name and on behalf of the Debtor, for any purpose

pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver,
and to settle or compromise any such proceedings. The authority
hereby conveyed shall extend to such appeals or applications for
judicial review in respect of any order or judgment pronounced in any

such proceeding;

to market any or all of the Property, including advertising and
soliciting offers in respect of the Property or any part or parts thereof
and negotiating such terms and conditions of sale as the Receiver in

its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or

parts thereof out of the ordinary course of business,

(i without the approval of this Court in respect of any transaction
not exceeding $100,000, provided that the aggregate
consideration for all such transactions does not exceed
$1,000,000; and

(i) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario
Mortgages Act, as the case may be, shall not be required, and in

each case the Ontario Bulk Sales Act shall not apply.
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to apply for any vesting order or other orders necessary to convey
the Property or any part or parts thereof to a purchaser or purchasers
thereof, free and clear of any liens or encumbrances affecting such

Property;

to report to, meet with and discuss with such affected Persons (as
defined below) as the Receiver deems appropriate on all matters
relating to the Property and the receivership, and to share
information, subject to such terms as to confidentiality as the

Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may
be required by any governmental authority and any renewals thereof
for and on behalf of and, if thought desirable by the Receiver, in the

name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any

property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

to take any steps reasonably incidental to the exercise of these

powers or the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be

exclusively authorized and empowered to do so, to the exclusion of all other Persons (as

defined below), including the Debtor, and without interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and
all other persons acting on its instructions or behalf, and (iii) all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of this
Order (all of the foregoing, collectively, being “Persons” and each being a “Person”) shall
forthwith advise the Receiver of the existence of any Property in such Person’s
possession or control, shall grant immediate and continued access to the Property to the

Receiver, and shall deliver all such Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related to
the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the “Records”) in that Person’s possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of 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 disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent
service provider or otherwise, all Persons in possession or control of such Records shall
forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver
to recover and fully copy all of the information contained therein whether by way of
printing the information onto paper or making copies of computer disks or such other
manner of retrieving and copying the information as the Receiver in its discretion deems

expedient, and shall not alter, erase or destroy any Records without the prior written
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consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall
provide the Receiver with all such assistance in gaining immediate access to the
information in the Records as the 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. THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the

Receiver on at least two (2) days notice to such landlord and any such secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver

except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or
the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtor or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the

Receiver, or affecting the Property, are hereby stayed and suspended except with the
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written consent of the Receiver or leave of this Court, provided however that this stay and
suspension does not apply in respect of any “eligible financial contract” as defined in the
BIA, and further provided that nothing in this paragraph shall (i) empower the Receiver or
the Debtor to carry on any business which the Debtor is not lawfully entitled to carry on, (ii)
exempt the Receiver or the Debtor from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any
registration to preserve or perfect a security interest, or (iv) prevent the registration of a

claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtor, without written consent of

the Receiver or leave of this Court.

CONTINUATION OF SERVICES
12. THIS COURT ORDERS that all Persons having oral or written agreements with

the Debtor or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Debtor are hereby restrained until further Order of
this Court from discontinuing, altering, interfering with or terminating the supply of such
goods or services as may be required by the Receiver, and that the Receiver shall be
entitled to the continued use of the Debtor's current telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the normal
prices or charges for all such goods or services received after the date of this Order are
paid by the Receiver in accordance with normal payment practices of the Debtor or such
other practices as may be agreed upon by the supplier or service provider and the

Receiver, or as may be ordered by this Court.



RECEIVER TO HOLD FUNDS
13.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other

forms of payments received or collected by the Receiver from and after the making of this
Order from any source whatsoever, including without limitation the sale of all or any of the
Property and the collection of any accounts receivable in whole or in part, whether in
existence on the date of this Order or hereafter coming into existence, shall be deposited
into one or more new accounts to be opened by the Receiver (the “Post Receivership
Accounts”) and the monies standing to the credit of such Post Receivership Accounts
from time to time, net of any disbursements provided for herein, shall be held by the
Receiver to be paid in accordance with the terms of this Order or any further Order of this
Court.

EMPLOYEES
14. THIS COURT ORDERS that all employees of the Debtor are hereby terminated.

The Receiver shall not liable for any employee-related liabilities, including any successor
employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such
amounts as the Receiver may specifically agree in writing to pay, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA
15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to negotiate
and attempt to complete one or more sales of the Property (each, a “Sale”). Each
prospective purchaser or bidder to whom such personal information is disclosed shall
maintain and protect the privacy of such information and limit the use of such information
to its evaluation of the Sale, and if it does not complete a Sale, shall return all such
information to the Receiver, or in the alternative destroy all such information. The

purchaser of any Property shall be entitled to continue to use the personal information
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provided to it, and related to the Property purchased, in a manner which is in all material
respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES
16.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
‘Environmental Legislation”), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver’'s duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY
17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and except
for any gross negligence or wilful misconduct on its part, or in respect of its obligations
under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection
Program Act. Nothing in this Order shall derogate from the protections afforded the

Receiver by section 14.06 of the BIA or by any other applicable legislation.
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RECEIVER’S ACCOUNTS
18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be

paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge
(the “Receiver’s Charge”) on the Property, as security for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and that
the Receiver's Charge shall form a first charge on the Property in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of
any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior

Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at
the standard rates and charges of the Receiver or its counsel, and such amounts shall
constitute advances against its remuneration and disbursements when and as approved

by this Court.
FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered
to borrow by way of a revolving credit or otherwise, such monies from time to time as it
may consider necessary or desirable, provided that the outstanding principal amount
does not exceed $500,000 (or such greater amount as this Court may by further Order
authorize) at any time, at such rate or rates of interest as it deems advisable for such
period or periods of time as it may arrange, for the purpose of funding the exercise of the
powers and duties conferred upon the Receiver by this Order, including interim

expenditures. The whole of the Property shall be and is hereby charged by way of a fixed
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and specific charge (the “Receiver’s Borrowings Charge”) as security for the payment
of the monies borrowed, together with interest and charges thereon, in priority to all
security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver's Charge and the charges
as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this Order

shall be enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Receiver’s

Certificates”) for any amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari passu
basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.

SERVICE AND NOTICE
25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the
Commercial List website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/)

shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an
order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol,
service of documents in accordance with the Protocol will be effective on transmission.
This Court further orders that a Case Website shall be established in accordance with the

Protocol with the following url: http:www.spergel.ca/StellarPoint.
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26. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or facsimile transmission to the Debtor's creditors or other
interested parties at their respective addresses as last shown on the records of the Debtor
and that any such service or distribution by courier, personal delivery or facsimile
transmission shall be deemed to be received on the next business day following the date

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.
ADDING RESPONDENT AND AMENDING TITLE OF PROCEEDINGS

27. THIS COURT ORDERS that Stellar Point Inc. be and is hereby added as a party
respondent to the within application and that the title of proceedings be and is hereby

amended as set out in Schedule “B” annexed hereto.
GENERAL

28. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.

29. THIS COURT ORDERS that the Receiver shall not act as a trustee in bankruptcy
of the Debtor.

30. THIS COURT ORDERS that the Receiver is hereby authorized and empowered to
file an assignment in bankruptcy for and on behalf of the Debtor and name Grant

Thornton Limited as the Debtor’s trustee in bankruptcy.

31.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to
give effect to this Order and to assist the Receiver and its agents in carrying out the terms
of this Order. All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to the






SCHEDULE “A”

RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that msi Spergel inc. the receiver (the “Receiver”) of the
assets, undertakings and properties Stellar Point Inc. (the “Debtor”) acquired for, or used
in relation to a business carried on by the Debtor, including all proceeds thereof
(collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated the 8th day of March, 2016 (the “Order”) made in

an action having Court file number _ -CL- , has received as such Receiver from
the holder of this certificate (the “Lender”) the principal sum of $ , being part
of the total principal sum of $ which the Receiver is authorized to borrow

under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded [daily][monthly not in advance
on the day of each month] after the date hereof at a notional rate per annum
equaltotherateof  per cent above the prime commercial lending rate of Bank of

from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with
the principal sums and interest thereon of all other certificates issued by the Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the priority
of the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right
of the Receiver to indemnify itself out of such Property in respect of its remuneration and

expenses.

4. All sums payable in respect of principal and interest under this certificate are

payable at the main office of the Lender at Toronto, Ontario.

Legal*24454207.2
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5. Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be issued
by the Receiver to any person other than the holder of this certificate without the prior

written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

msi Spergel inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

lLegal*24454207 .2
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SCHEDULE “B”
TITLE OF PROCEEDINGS

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0.
1990, c. C-43

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

AND IN THE MATTER OF THE RECEIVERSHIP OF STELLAR POINT INC.
APPLICATION OF MILES ANDREW BENHAM AND PAUL ROBERT APPLETON, IN
THEIR CAPACITY AS JOINT LIQUIDATORS OF BANNERS BROKER

INTERNATIONAL LIMITED, UNDER PART Xl OF THE BANKRUPTCY AND
INSOLVENCY ACT (CROSS-BORDER INSOLVENCIES)

lLegal”24454207.2



IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, Court File No. CV-14-10663-00CL
R.S.C. 1985, c. B-3, AS AMENDED

APPLICATION OF MILES ANDREW BENHAM AND PAUL ROBERT APPLETON, IN THEIR CAPACITY AS

JOINT LIQUIDATORS OF BANNERS BROKER INTERNATIONAL LIMITED, UNDER PART XlIl OF THE

BANKRUPTCY AND INSOLVENCY ACT (CROSS-BORDER INSOLVENCIES)

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

ORDER

CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza

40 King Street West

Toronto, ON M5H 3C2

David S. Ward LSUC #: 33541W
Tel:  416.869.5960

Fax: 416.640.3154
dward@casselsbrock.com

Larry Ellis LSUC#: 49313K
Tel:  416.869.5406

Fax: 416.640.3004
lellis@casselsbrock.com

Erin Craddock LSUCH#: 62828J
Tel:  416.860.6480
Fax: 416.644.9324
ecraddock@casselsbrock.com

Lawyers for the Applicants

Legal*24454207.2
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Court File No. CV-14-10663-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

THE HONOURABLE ) THURSDAY, THE

)
JusTice A&V W\E ) 26th DAY OF MAY, 2016

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c.
C-43

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

AND IN THE MATTER OF THE RECEIVERSHIP OF STELLAR POINT INC.
APPLICATION OF MILES ANDREW BENHAM AND PAUL ROBERT APPLETON, IN THEIR
CAPACITY AS JOINT LIQUIDATORS OF BANNERS BROKER INTERNATIONAL LIMITED,

UNDER PART Xlill OF THE BANKRUPTCY AND INSOLVENCY ACT (CROSS-BORDER
INSOLVENCIES)
ORDER
(Transition of Certain Insolvency Administration Matters
from the Joint Liquidators to the Receiver)

THIS MOTION, made by Paul Robert Appleton and Miles Andrew Benham in their
capacity as Joint Liquidators and Foreign Representatives (“Joint Liquidators”) of Banners
Broker International Limited (“BBIL"), and msi Spergel inc., in its capacity as receiver of BBIL and
Stellar Point Inc. (formerly o/a “7250037 Canada Inc.” and “Bannersbroker Limited")
(‘Bannersbroker Canada”) and investigatory receiver of (i) 2087360 Ontario Incorporated o/a
Local Management Services; (ii) Parrot Marketing Inc. (formerly o/a “8264554 Canada Limited”);
(iii) 2341620 Ontario Corporation; (iv) Dixit Holdings Inc. (formerly o/a “8163871 Canada

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

(vii) any other entity operating under the business names “Bannersbroker”, “Banners Broker”,

Legal*26648023.3
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“Bannersbroker Limited”, “Bannersmobile”’, “BannersMobile” or “Banners Broker Belize” (the
“‘Receiver”) for an Order in furtherance of the transition of certain BBIL insolvency administration
matters from the Joint Liquidators to the Receiver (“Transition”) was heard this day at the Court
House at 330 University Avenue, Toronto, Ontario.

ON READING the notice of motion of the Receiver and the Joint Liquidators dated May
19, 2016, the Sixth Report of the Receiver dated May 19, 2016 (the “Sixth Report’), Affidavit of
Paul Robert Appleton sworn May 26, 2016, filed, and on hearing submissions from counsel for the

Receiver and the Joint Liquidators, counsel for Christopher Smith, and counsel for Rajiv Dixit:

Service
1. THIS COURT ORDERS that the time for service of the notice of motion and motion record
of the Receiver and Joint Liquidators is hereby abridged and validated so that this motion is

properly returnable today and hereby dispenses with further service thereof.

Transition Matters

2. THIS COURT ORDERS that the Assignment Agreement (as described in the Sixth Report
and appended to the affidavit of Paul Robert Appleton sworn May 26, 2016) be and is hereby

approved.

3. THIS COURT ORDERS that the Receiver is hereby authorized and empowered to
pursue, receive, collect, settle, extend or compromise any and all residual property, assets,
claims and undertakings of BBIL that have accrued to the Joint Liquidators by virtue of their
appointment and activities as Joint Liquidators as assigned to the Receiver pursuant to the

Assignment Agreement.

4. THIS COURT ORDERS that the Receiver is authorized and empowered to respond to,

address, or otherwise deal with BBIL creditors and BBIL creditor inquiries regardless of where
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such creditors are situate, and regardless of whether such inquiries are directed to the Joint

Liquidators or the Receiver.

5. THIS COURT ORDERS that the Receiver shall report to this Court in connection with
BBIL creditors and claims, including the location of creditors and the quantum of their claims, and

make such recommendations on a potential creditor claims process as the Receiver sees fit.

6. THIS COURT ORDERS that the Receiver may receive and take possession of any BBIL
related records, accounts or information in the possession of the Joint Liquidators as the Receiver

considers necessary or desirable for the purposes of fulfilling the Receiver's mandate.

7. THIS COURT ORDERS that the Receiver is authorized and empowered to pay the
reasonable fees and disbursements of the Joint Liquidators incurred in relation to the Transition,

without further approval of this Court, provided that such fees and disbursements do not exceed

$100,000.

8. THIS COURT ORDERS that the Receiver is authorized and empowered to engage David
Rubin & Partners Ltd. and/or MannBenham Advocates Ltd. from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver's powers and

duties, including without limitation, those conferred by this order.

Receiver’s Activities, Fees and Disbursements

9. THIS COURT ORDERS that the Sixth Report and the activities of the Receiver described

therein be and are hereby approved.

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

disbursements, as at May 17, 2016, as appended to the Sixth Report, be and is hereby approved.



4-

11.  THIS COURT FURTHER ORDERS that the fees and disbursements of the Receiver and
its counsel, Cassels Brock and Blackwell LLP, for services rendered from March 1, 2016 to April
30, 2016, as particularized in the affidavits of Philip Gennis, sworn May 18, 2016 and Larry Eliis,

sworn May 18, 2016, appended to the Sixth Report, be and are hereby approved.
Aid and Recognition

12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunali,
regulatory or administrative body having jurisdiction in Canada or in the Isle of Man to give effect
to this Order and to assist the Receiver and its agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make
such orders and to provide such assistance to the Receiver, as an officer of this Court, as may be
necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

M:T,
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