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Court File No.

ONTARIO EN-14-|065 -0odl

SUPERIOR COURT OF JUSTICE
(Commercial List)

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 XIlll OF THE
BANKRUPTCY AND INSOLVENCY ACT (CROSS-BORDER INSOLVENCIES)

NOTICE OF APPLICATION

(Application for Recognition of Foreign Main Proceeding)
TO THE RESPONDENTS:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant. The claim
made by the applicant appears on the following page.

THIS APPLICATION will come on for a hearing on August 22, 2014, at 10:00 a.m., at
the courthouse located at 330 University Avenue, Toronto, Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the applicant's lawyer or, where the applicant does not
have a lawyer, serve it on the applicant, and file it, with proof of service, in this court office,
and you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE
TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE
APPLICATION, you or your lawyer must, in addition to serving your notice of appearance,
serve a copy of the evidence on the applicant's lawyer or, where the applicant does not have
a lawyer, serve it on the applicant, and file it, with proof of service, in the court office where
the application is to be heard as soon as possible, but at least two days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY
BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.
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Date August 8, 2014
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Issued by Qistrar
al registrar
Address of ior Court of Justice
court office Com List
330 University Ave.

Toronto, ON



APPLICATION

1. The applicants, Miles Andrew Benham and Paul Robert Appleton, in their capacity as

Joint Liquidators (“Joint Liquidators”) of Banners Broker international Limited (“BBIL”),

make this application for an Initial Recognition Order (Foreign Main Proceeding) and a

Supplemental Order (Foreign Main Recognition) in the form of the draft orders included in the

application record:

(a)

(b)

(c)

(d)

(e)

(f)

Legal*11607619.2

abridging the time for and validating service of this notice of application and

the application record and dispensing with further service thereof;

declaring that the Joint Liquidators are “foreign representatives” pursuant to
section 268(1) of the Bankruptcy and Insolvency Act, R.S.C. 1992, ¢. 27, s.2,

as amended (“BIA”), and are entitled to bring this application pursuant to

section 269 of the BIA;

declaring and recognizing the proceedings commenced in respect of BBIL in
the High Court of Justice of the Isle of Man, pursuant to Part V of the
Companies Act 1931 of the Isle of Man (“Isle of Man Proceeding”) as a

“foreign main proceeding” for the purposes of section 270 of the BIA;

staying and enjoining any claims, rights, liens or proceedings against or in

respect of BBIL and the property of BBIL (“Stay of Proceedings”);

appointing msi Spergel inc. as receiver (in such capacity, the “Receiver”) of
the property of BBIL located in Canada (“Property”’) and entrusting the

administration and realization of the Property to the Receiver;

requiring the following persons to attend an examination under oath by the

Joint Liquidators and/or the proposed Receiver, pursuant to sections 272(1)



and 163(1) of the BIA, as persons reasonably believed to have knowledge of
the business, affairs and/or Property of BBIL.:
(i) Christopher G. Smith;
(i) Rajiv Dixit;
(iii) Kuldip Josun; and

(iv) Any other person who has been an officer, director or employee of
BBIL or who the Joint Liquidators or proposed Receiver reasonably
believe to have knowledge as to the business, affairs and/or Property
of BBIL,;

(9) an order pursuant to sections 272(1) and 164(1) of the BIA requiring any
person, including third party service providers and financial institutions, to
produce or otherwise make available to the Joint Liquidators and/or the
proposed Receiver any and all documents and information in their possession
or control concerning BBIL's property, affairs, debts, liabilities and obligations,
including but not limited to:

(i) TD Canada Trust;
(ii) CiBC;
(i)  HSBC;
(iv) Royal Bank of Canada;
(V) 6717381 Canada Inc. o/a SolidTrust Pay; and

(vi) UseMyServices, Inc.;

(h) authorizing the Joint Liquidators and /or the proposed Receiver to apply from

time to time to this Court for advice and directions;
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®

@)

requesting the aid and recognition of any court, tribunal, regulator or
administrative body having jurisdiction in Canada, the Isle of Man or

elsewhere; and

such further and other relief as this Court deems just.

2. The grounds for the application are:

BBIL

(a)

(b)

(c)

BBIL is a company incorporated in the Isle of Man as a company under the

Companies Act 1931 of the Isle of Man.

BBIL is central to a global corporate network or group including entities in
Canada and Belize (the “BBIL Group”). The BBIL Group has operations
around the world including Canada, the United States, the United Kingdom,

Portugal and India.

The BBIL Group carries on business in the online advertising industry,
connecting advertisers with online ad space and publishers with

advertisements for their websites.

Isle of Man Proceeding

(d)

Legal*11607619.2

On February 26, 2014, as a result of an application made in the Isle of Man
High Court of Justice by BBIL's sole shareholder, Targus Holdings Limited
(‘Targus”) and submissions made in that application by substantial BBIL
creditor, lan Driscoll (“Driscoll”), the Isle of Man High Court ordered that BBIL

be wound up pursuant to Part V of the Companies Act 1931 (the “Isle of Man



(e)

Proceeding”). The Joint Liquidators were initially appointed as Joint

Provisional Liquidators and Deemed Official Receivers of BBIL.

On March 14, 2014, the Isle of Man court made a further order appointing the
Joint Liquidators to their current positions and appointing a five-member

Committee of Inspection to act with the Joint Liquidators.

Isle of Man Proceeding is a “Foreign Main Proceeding”

(f)

(9)

The Isle of Man Proceeding is a judicial proceeding dealing with creditors’
collective interests generally under a law relating to bankruptcy or insolvency
in which BBIL's property is subject to supervision by the Isle of Man High
Court of Justice. As such, The Isle of Man Proceeding is a “foreign

proceeding” pursuant to section 268(1) of the BIA.

BBIL’s centre of main interest is located in the Isle of Man. Accordingly the Isle
of Man Proceeding is a “foreign main proceeding” as defined in section 268(1)

of the BIA.

Joint Liquidators are “Foreign Representatives”

(h)

(i)

Legal*11607619.2

The Joint Liquidators have authority, pursuant to the Orders made by the High
Court of Justice in the Isle of Man Proceeding and the Companies Act 1931 to

administer the BBIL’s property and affairs for the purpose of liquidation.

The Joint Liquidators have authority, pursuant to the Orders made by the High
Court of Justice in the Isle of Man Proceeding, the Companies Act 1931 and
the authorization and instruction of the court-appointed Committee of

Inspection, to act as foreign representatives in the Isle of Man Proceeding.



0)

As such the Joint Liquidators fall within the definition of “foreign

representative” pursuant to section 268(1) of the BIA.

Recognition of the Isle of Man Proceeding is Appropriate

(k)

V)

Based on the Joint Liquidators’ investigations to date, BBIL appears to have
business connections and financial dealings tied to Canada which are

deserving of further investigation.

For the purpose of ensuring that all interested parties cooperate in the
liquidation proceedings of BBIL, the Joint Liquidators request that the Isle of

Man Proceeding be recognized by this court as a “foreign main proceeding.”

Stay of Proceedings is Appropriate

(m)

(n)

Pursuant to section 271 of the BIA, this Court shall, upon recognition of a
foreign main proceeding, exercise its jurisdiction to prohibit the
commencement or continuance of any action, suit or proceeding against BBIL,

subject to any terms that the Court considers appropriate.

A Stay of Proceedings will support the efforts of the Joint Liquidators in
proceeding with the fair and efficient liquidation of BBIL, the protection of

creditors’ interests and the maximization of value of BBIL's assets.

Appointment of a Receiver is Appropriate

(0)

Legal*11607619.2

In the circumstances, it is just, convenient and necessary to the effective
liquidation of BBIL and the protection of creditors that a receiver be appointed
over the Property and that the administration and realization of the Property

be entrusted to the Receiver.



(P)

(@

The appointment of msi Spergel inc. (“Spergel”’) as Receiver will assist both

the Court and any Canadian stakeholders in BBIL.

Spergel's experience in the insolvency field and presence on the ground in
Canada will assist the Joint Liquidators in their investigation of BBIL's

business and affairs in Canada and the fair and efficient liquidation of BBIL.

Further Orders Compelling Examinations and Productions are Appropriate

(n

(s)

(t)

Legal*11607619.2

The Joint Liquidators have attempted to request information and documents
from third parties and financial institutions in Canada believed to have had
dealings with BBIL and knowledge of BBIL's affairs. These requests have
been met with the response that no information will be provided without an

order from a Canadian court.

Several of key individuals believed to have knowledge of BBIL’s affairs are
Canadian nationals. The examination, under oath, of these individuals will
assist the Joint Liquidators in the fair and efficient liquidation of BBIL, the
protection of creditors’ interests and the maximization of value of BBIL's

assets.

As such, an order compelling the production of documents concerning BBIL’s
property, affairs, debts, liabilities and obligations will assist the Joint
Liquidators in the fair and efficient liquidation of BBIL, the protection of

creditors’ interests and the maximization of value of BBIL’s assets.



General

(u)

v)

(w)

)

(y)

(@)

(aa)

Legal*11607619.2

Part Xlll of the BIA (sections 267 to 284), which govern the recognition of

'foreign insolvency proceedings;

Section 163(1) of the BIA, which entitles a trustee in bankruptcy to examine
under oath any person reasonably believed to have knowledge of the affairs of
the bankrupt and to order any person liable to being so examined to produce
any books, documents, correspondence or papers in that person’s possession
or power relating in all or in part to the bankrupt or the bankrupt's dealings or

property;

Section 164(1) of the BIA, which entitles a trustee in bankruptcy to inspect any
book, document or paper of any kind relating in whole or in part to the
bankrupt, his dealings or property and requires any third party in possession

of such documents to produce or deliver them, upon request, to the trustee;

Section 106 of the Courts of Justice Act, R.S.0. 1990, c. C-43, which allows

the court to stay proceedings on such terms as are just;

Section 243(1) of the BIA and section 101 of the Courts of Justice Act, R.S.0.
1990, ¢. C-43, which allow the court to appoint a receiver where it is just or

convenient to do so;

Rules 2.03, 3.02 of the Rules of Civil Procedure, R.R.O. 1990, R. 194 (the
‘Rules”), which allow the court to dispense with compliance of the Rules and

extend or abridge prescribed timelines;

Rule 16 of the Rules, which governs service of documents; and



(bb)  Such further grounds as counsel may advise.
3. The following documentary evidence will be used at the hearing of the application:

(a) The affidavit of Paul Robert Appleton, sworn on August 6, 2014, and the

exhibits attached thereto;

(b) The affidavit of Miles Andrew Benham, sworn on August 6, 2014;
(c) The consent of the proposed Receiver,

(d) Certified copies of the orders of the High Court of Justice of the Isle of Man —

Civil Division, Chancery Procedure:

6] The order of His Honour the Deemster Doyle, First Deemster and
Clerk of the Rolls, issued February 26, 2014 that (a) BBIL be wound up
pursuant to section 162(6) of the Companies Act 1931, (b) Benham
and Appleton be appointed as Joint Provisional Liquidators and
Deemed Joint Official Receivers of BBIL pursuant to section 174 of the

Companies Act 1931; and

(i) The order of His Honour the Deemster Doyle, First Deemster and
Clerk of the Rolls, issued March 14, 2014 appointing Benham and
Appleton as Joint Liquidators of BBIL and appointing the Committee of

Inspection.

(e) Such further and other materials as counsel may advise and this honourable

court may permit.
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Court File No. CV-14-10663-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(Commercial List)

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 XIill OF THE
BANKRUPTCY AND INSOLVENCY ACT (CROSS-BORDER INSOLVENCIES)

AFFIDAVIT OF PAUL ROBERT APPLETON, IN HIS CAPACITY AS JOINT LIQUIDATOR OF
BANNERS BROKER INTERNATIONAL LIMITED

[, PAUL ROBERT APPLETON, of the City of London, United Kingdom, MAKE OATH AND

SAY:

1. Together with Miles Andrew Benham, | am Joint Liquidator (“Joint Liquidators”) of
Banners Broker International Limited (“BBIL”) in proceedings before the High Court of Justice of
the Isle of Man, Civil Division, pursuant to Part V of the Companies Act 1931 of the Isle of Man
(“Isle of Man Proceeding”). | have knowledge of the matters hereinafter deposed, which
knowledge is either personal to me, obtained from a review of the documents referred to herein
or, where indicated, based on information and belief upon being advised by others, in which case

| verily believe such information to be true.

Legal*11926278.1



(a) Overview

2. This is an application for recognition of the Isle of Man Proceeding with respect to BBIL
as a foreign main proceeding for the purposes of section 270 of the Bankruptcy and Insolvency
Act, RSC 1992, ¢c. 27, s. 2, as amended (“BIA”) and for recognition of the Joiﬁt Liquidators as
foreign representatives in that proceeding pursuant to section 268(1) of the BIA. The Joint
Liquidators also seek the appointment of msi Sperge! Inc. as a receiver over the assets of BBIL
located in Canada (“‘Receiver’) and orders compelling certain persons believed to have
knowledge of the business and affairs of BBIL to attend for an examination under oath by the
Joint Liquidators and/or the proposed Receiver and for third parties with prior dealings with BBIL

fo produce relevant information and documents.

3. Prior to being ordered wound up by the Isle of Man court, BBIL was an internet
advertising business with operations, either directly or through related companies, around the
world. Although based in the Isle of Man, BBIL's online business was international, and involved
a significant Canadian dimension. In order to ensure the cooperation of all interested parties in a
fair and efficient liquidation of BBIL, the protection of the interests of creditors and the
maximization of the value of BBIL's assets, the Joint Liquidators seek the cooperation and

assistance of the Canadian court in administering the liquidation of BBIL.
4. This affidavit will cover the following:

(a) The experience, qualifications and appointment of the Joint Liquidators and

!proposed Receiver,;

(b) Background information with respect to BBIL, including events leading to the

winding up order issued by the Isie of Man court;

Legal*11926278.1
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(c) The insolvency regime in the Isle of Man, including background information on

the Manx legal system;
{d) Information relevant to the determination BBIL's centre of main interest; and

(e) Canadian matters deserving of further investigation by the Joint Liquidators

and/or proposed Receiver.
(b) The Joint Liquidators and Proposed Receiver

5. |, Paul Robert Appleton (“Appleton”), am the Managing Partner of David Rubin &
Partners (“DRP"), a firm of Chartered Accountants and Licensed Insolvency Practitioners based
in London, United Kingdom. | am a Chartered Accountant and Licensed Insolvency Practitioner
with over 25 years of experience in corporate recovery and insolvency work. | have undertaken
such work in over 20 jurisdictions, including the Isle of Man. DRP is ranked among the top 20
insolvency practices in the UK, in terms of appointments. DRP is also an affiliated member of
the Independent Canadian Insolvency Network. My biography is attached hereto as Exhibit

“1 ”'

6. Miles Andrew Benham ("Benham”) is a practicing Isle of Man advocate and a director
and shareholder of MannBenham Advocates Limited, an incorporated legal practice in Douglas,
Isle of Man. Benham was admitted to the Manx bar on September 25, 1996. Benham'’s practice
focuses on commercial and trust litigation before the Isie of Man High Court. Benham has acted
as liquidator's advocate on a number of complex liquidations from commencement to
completion which have necessitated advice to the liquidator on the practice and procedure of
the winding up of a company under the Companies Act 1931 and the Companies (Winding Up)

Rules 1934 of the Isle of Man. Benham also has a degree in-accounting and finance and

Legal*11926278.1



4.

worked as an accountant prior to qualifying as an Isle of Man advocate. Benham'’s biography is

attached hereto as Exhibit “2”,

7. Pursuant to orders made by the High Court of Justice in the Isle of Man Proceedings, as
set out in further detail herein, the Joint Liquidators are authorized to administer the property
and affairs of BBIL for the purpose of liquidation. Additionally, pursuant to the authorization and
instruction of the court-appointed Committee of Inspection, as defined herein, the Joint
Liquidators are authorized to act as foreign representatives in respect of the Isle of Man

Proceeding for the purposes of this application.

8. For the reasons set out in the balance of this affidavit, the Joint Liquidators also request
the appointment of msi Spergel Inc. (“Spergel”) as receiver over the assets and affairs of BBIL
located in Canada and have retained Philip H. Gennis (“Gennis"), Trustee and Senior Principal
at Spergel, in this regard. Spergel is an independent insolvency firm based in Toronto with over
25 years of experience in the field of insolvency and corporate debt solutions. Gennis holds a
bachelor of laws and is a licensed Trustee in Bankruptcy with over 35 years of financial advisory
experience. The Joint Liquidators believe the experience of Spergel and Gennis and their
presence on the ground in Canada will be of assistance in effecting the liquidation of BBIL,

given its potentially significant Canadian dimension. Gennis's biography is attached hereto as

Exhibit “3”.
(c) BBIL
9. BBIL i? a company incorporated in the Isle of Man under the Companies Act 1931 with

company number 124375C. Until January 16, 2013, BBIL had its registered office at Kissack

‘Court, 29 Parliament Street, Ramsey, Isle of Man, IM8 1AT (“Kissack Court”).

Legal*11926278.1
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10. BBIL's Kissack Court address is the office of OCRA (Isle of Man) Limited (‘OCRA"), a
licensed trust and corporate service provider in the Isle of Man. OCRA provides services
including the provision of directors, company secretaries, registered offices, nominee
shareholders and general corporate administration for clients seeking to incorporate in the Isle
of Man. BBIL was such a client of OCRA until, as detailed below, its business relationship was

terminated in the lead up to the winding up order.

11.  The Joint Liquidators’ investigations to date indicate that BBIL is central to a corporate
network or group, consisting of entities and operations around the world, including in Canada,
the United States, the United Kingdom, Portugal, India, Canada and Belize (“BBIL Group”).
Although it is not clear to what extent the various BBIL Group entities are legally affiliated or
related (e.g. in the sense of having common ownership), based on our investigations to date it
appears that they use the same “Banners Broker” trade names and are engaged in furtherance
of the same business endeavour. To the Joint Liquidators’ knowledge, only the Isle of Man

entity, BBIL, is subject to insolvency proceedings at this time.

12, The BBIL Group carries on business in the online advertising industry, connecting
advertisers with effective online ad space and publishers with relevant advertisements for their
websites. BBIL also marketed an “Ad-Pub” (short for “Advertiser-Publisher’) combo package
aimed at non-website owners as a method for members to advertise their businesses on various
websites within BBIL's network of publishers while, at the same time, earning revenues as an
advertising publisher through specialized and targeted publisher sites created, designed and

hosted by BBIlr.

13. The following subsections (i) to (iv) (paragraphs 14 to 66) of this affidavit describe the
events leading to the initiation of BBIL's winding up in some detail. The Joint Liquidators

believe the information to be relevant because it explains BBIL's Isle of Man connections and
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introduces a significant creditor claim. The events described predate the Joint Liquidators’
appointment. We are informed by Stephen Porter (OCRA Director), Jo Thomas (OCRA
Compliance Officer), Chris Morton (OCRA Compliance Officer), Andrew Cronin (OCRA Sales
Director), and Craig Melvin (OCRA Administrator), and by BBIL creditor lan Driscoll, with
respect to these events, and do verily believe such information to be true. The Joint Liquidators
have also received and reviewed all of the correspondence, contracts, court proceedings, and

other documents referenced.
(i) Incorporation of BBIL in the Isle of Man

14, By way of background, on the instructions of a prospective client, OCRA incorporated an
Isle of Man company named Bedford Limited (“Bedford”) with company number 124375C in
January 2010. The prospective client did not pursue any further steps with respect to Bedford
and the company was retained by OCRA as a dormant shelf company. The directors of Bedford
were OCRA employees, Richard Maurice Dixon ("Dixon”) and Colin Forster (“Forster”), the
secretary was Laxey Corporate Services Limited (“Laxey”) and the sole shareholder was
Targus Holdings Limited, an in house company used by OCRA for the purpose of providing
nominee shareholdings for clients incorporating in the Isle of Man. Forster was later replaced as

director by Stephen Mark Eppleston (“Eppleston”).

15. In January 2012, OCRA was approached by Christopher George Smith (“Smith”), a
Canadian national with an address at 250 Jarvis Street, Apartment 503, Toronto, Ontario, M5B
2L2. Smith retained OCRA'’s services to incorporate an Isle of Man company under the name

“Banners Broker International Limited” for the operation of BBIL's online advertising platform.

16. In March 2012, OCRA was formally engaged by Smith as a corporate service provider
for BBIL. To facilitate the incorporation of BBIL in the Isle of Man, OCRA used the existing shelf

company, Bedford.
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17. Bedford’'s name was changed to BBIL on April 11, 2012. A copy of the Certificate of
Change of Name filed with the Isle of Man Companies Registry, dated Aprii 11, 2012, is

attached hereto as Exhibit “4”.

18. At the same time, the structure of BBIL was also changed to give ultimate beneficial
ownership of BBIL to Smith. The shareholdings of BBIL were transferred from Targus Holdings
Limited to Targus investments Limited (“Targus”), another in house company of OCRA used for

nominee shareholdings. Targus is incorporated in the Republic of Seychelles.

19. Targus holds 100% of the shares of BBIL in trust for Monetize Group Incorporated
("MGI"), pursuant to a Deed of Trust entered into between Targus and MGI with respect to the
shares of BBIL. MGl is a Belize corporation of which Smith is the sole shareholder and director.
MGl was incorporated on July 26, 2011 under Incorporation Number 107,933 and has a
registered office at 36 New Road, Belize City, Belize. Smith is the sole director and officer of

MGI and the company agent is Belize Offshore Formation Limited.

20. A chart setting out the above described ownership structure of BBIL is attached hereto

as Exhibit “5”.

21. Smith’s sole ownership and directorship of MGI is documented by MGI corporate
documents provided to OCRA at such time as its services were retained. Copies of MGI's
Register of Directors, Register of Shareholders, and Share Certificate No. R-1, are attached

hereto as Exhibit “6”

22, MGl's d’wnership of BBIL, as described, is evidenced by BBIL Share Certificate No. 2,

and Targus Declaration of Trust, both attached hereto as Exhibit “7”.

23. Smith's Canadian citizenship and residency is evidenced by a Canadian passport and a

Bell telephone bill which were provided to OCRA in accordance with the company's client
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engagement procedures. The Joint Liquidators have received and reviewed certified copies of

these documents and have made them available to our Canadian counsel.
(ii) OCRA’s Concerns Regarding BBIL and Inability to Obtain Information

24. In May 2012, BBIL opened a U.S. dollar bank account (“BBIL Account”) with the Isle of

Man branch of Royal Bank of Scotland International (‘RBS").

25. The Joint Liquidators are advised by OCRA’s Stephen Porter that, beginning in late May
2012, funds began to arrive in the BBIL Account, uninitiated by any contracts or agreements
authorized by the directors of BBIL. Typically, the directors provided by OCRA for its
administered Isle of Man companies are required to approve and sign all contracts entered into

by the company and are made aware of corporate transactions. This was not the case with

BBIL.
26.  Initial deposits to the BBIL Account included:

(a) USD $491,375 received from “Banners Broker Ireland Limited” with an address in

Cork, lreland; and

(b) Various subsequent deposits from Allied Wallet Limited (“Allied Wallet”), an
electronic payment processing company incorporated in England with company

number 05832811,

The exact source or nature of these deposits is unclear. Enquires made by OCRA did not reveal
any company dnder the name “Banners Broker Ireland Limited” incorporated in Ireland. With
respect to the deposits from Allied Wallet, most deposits contain a reference to “Banners Broker

International”.
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27. BBIL bank statements obtained from RBS indicate that as of August 6, 2012 the BBIL
Account balance had grown to over $6.8 million. Remittances included a $461,563.12 deposit
made June 12, 2012 and noted in the statements as “FW: Banners Broker Ca." The Joint
Liquidators have made inquiries of RBS and understand the reference to be to Banners Broker

Canada.

28. In June 2012, OCRA received a contract, dated May 25, 2012, between Allied Wallet,
acting through its Los Angeles office, and BBIL. The contract was signed by Smith, purportedly
in his capacity as “principal” of BBIL. OCRA advised Smith that, as an Isle of Man company, all

contracts entered into by BBIL were required to be signed by the Isle of Man directors of BBIL.

29. To address its concerns regarding the activity on the BBIL Account and Smith’s activity
on behalf of BBIL, OCRA determined that further due diligence should be carried out. OCRA

made numerous requests of Smith for information including:

@) In August 2012, OCRA wrote to Smith requesting authorization to correspond
with Aird & Berlis LLP (“A&B”), Smith's Canadian legal counsel. Some limited

information was provided but it fell short of the detail requested by OCRA.

(b) On September 4, 2012, OCRA wrote to Smith advising that it was required to
arrange for VAT registration and, in that regard, required an updated business
plan, planned activities, estimated turnover, breakdown of sales (UK, European
and non-European), estimated profits, details of sub-contractors and any

' contracts.

(©) On October 16, 2012, OCRA wrote to Smith requesting information related to a
payment request to A&B, a proposed share purchase agreement for the sale of

BBIL between MGl and DYZ Media Inc. (a British Virgin Islands company),
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details regarding a bank account with Choice Bank Limited which there was no
record of the directors of BBIL applying for, details of a Tivoli Hotels and Resorts
reservation contract (“Reservations Contract’) forwarded under the name
“Banners Broker Canada” and Allied Wallet statements for such contract, as well

as confirmation that OCRA may approach a tax advisor for a VAT opinion.

On October 22, 2012, OCRA wrote to A&B requesting information related to
BBIL's Allied Wallet account and details of invoices and documentation relating

to VAT registration set out in the October 16, 2012 letter to Smith.

On October 30, 2012, OCRA wrote to Smith, copying A&B, requesting an update
on when the information requested to date would be received, with a reminder of

the November 16, 2012 deadline for a response.

Despite these requests, Smith never provided the vast majority of the requested information.

30. OCRA was aware that Smith had set up an account with Allied Wallet and that this

account was receiving money from BBIL registered users and paying it into the BBIL Account.

A review of the RBS bank statements in or about October 2012 revealed incongruously high

and accumulating revenues, coupled with generally very low expenses. Internet searches

revealed a myriad of complaints against BBIL. OCRA's suspicions and concerns escalated.

31. On November 14, 2012, OCRA wrote to Smith advising that they were not prepared to

extend the deadline for receiving the requested information. Smith emailed OCRA on the same

day requesting a further extension on the deadline.

(i)
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32. On December 1, 2012, OCRA advised RBS that it was no longer comfortable with the

activity on the BBIL Account and intended to terminate its business relationship with BBIL.

33. On December 21, 2012, OCRA wrote to Smith and advised that they could no longer
assist and process the administration of BBIL. OCRA requested the details of the new corporate
service provider where BBIL was to be transferred and confirmed that they had terminated their

engagement with BBIL.

34, On January 4, 2013, Donald B. Johnston, a partner at A&B in Toronto, wrote to OCRA
on Smith’s behalf, advising that Smith understood OCRA'’s decision to terminate its business
relationship with BBIL and that he was in the process of locating a new corporate service
provider. A copy of Mr. Johnston's letter to OCRA dated January 4, 2013 is attached hereto as
Exhibit “8”.

35. On January 9, 2013, OCRA advised Smith that he had 14 days to provide details of the
new corporate service provider for BBIL in order to transfer the administration from OCRA to the

new provider.

36. On January 16, 2013, OCRA advised RBS by email that it wished to cease administering
the BBIL Account, that they had written to the client to disengage services and that the notice
period was then past. RBS was further advised that OCRA would shortly be resigning its
director and secretarial services, but would not be relinquishing the nominee shareholding
interest so that when, or if, further instructions were received, the sharehoider would be -able to

re-appoint dire’ctors to effect necessary tasks.

37. On January 16, 2013, OCRA filed a Form 335a “Statement That The Company Does
Not Have Authority To Maintain Its Registered Office at Specified Premises” (the “Form 335a")

with the Isle of Man Companies Registry providing formal notice that BBIL no longer had
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authority to maintain its registered office at Kissack Court. A copy of the Form 335a is attached

hereto as Exhibit “9”.

38. On March 18, 2013, RBS advised OCRA that it no longer wished to provide banking
services to BBIL and provided 60 days notice of the closure of the BBIL. Account. OCRA then
entered into discussions with RBS, resulting in a compromise whereby the funds held in the
name of BBIL with RBS were transferred to a new OCRA client account to be held in trust for
BBIL until such time as a new corporate service provider was engaged (“OCRA/BBIL

Account”).

39. On May 15, 2013, OCRA arranged to close the BBIL Account and have all funds
transferred to the newly opened OCRA/BBIL Account. In total, USD $6,652,132.54 was

transferred to the OCRA/BBIL Account.

40. On May 31, 2013, OCRA filed Form 9N notices with the Isle of Man Companies Registry
giving notice of the resignations of Dixon and Eppleston as directors of BBIL and of Laxey as
secretary of BBIL. A copy of the Form 9N notice with respect to the resignations of the directors

and secretary of BBIL, dated May 31, 2013, is attached hereto as Exhibit “10”.
41. As indicated above, OCRA retained nominee shareholding in BBIL through Targus.

42.  Throughout the summer of 2013, OCRA continued to be contacted by clients and

investors of BBIL, despite the termination of the business relationship:

(a) On June 10, 2013, OCRA was contacted by Richard Mocatta, presumed to be a
|
client investor of BBIL, advising that BBIL continued to use Kissack Court as its
registered office address and requesting information regarding the new

registered office of BBIL.
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(b) On July 3, 2013, OCRA received correspondence from a client of BBIL
requesting closure of their account. Evidently, BBIL continued to use OCRA's
address as its registered office. OCRA advised the client that BBIL was no longer

authorized to use Kissack Court as its registered office address.

(c) On July 16, 2013, OCRA received notice of potential legal action against BBIL by
Matthew Painter, on behalf of a group commencing legal action against BBIL. No

further details were provided.

(d) On August 21, 2013, OCRA received another letter addressed to BBIL from a
client of BBIL, lan Collister, advising that he had been attempting to close his
account for five months. Mr. Collister's letter enclosed a printout of an online
support ticket wherein he had been advised to send "“a written letter to Banners
Broker Support Center c/o Stellarpoint Inc., at 5 Carlow Court, Whitby, Ontario,
L1N 9T7." A copy of Mr Collisters letter to BBIL is attached hereto as Exhibit

“1 1 l!.

43. On July 2, 2013, Smith contacted OCRA by telephone and spoke with Craig Melvin
(*Melvin”). Smith said that he wished to discuss the transfer of the administration of BBIL. He
advised that he had approached other corporate service providers, which he did not name, who

had refused to take over the administration of BBIL.

44, On July 8, 2013, Smith called Melvin again to say that he had been unsuccessful in
finding a new,corporate service provider for BBIL. Smith said that he required urgent access to
the funds held in the OCRA/BBIL Account. Meivin advised that OCRA could not assist with any
transfer of the funds as the directors of BBIL had resigned and their mandate to authorize any
transactions on behalf of the company were therefore void. Until new directors were appointed,

the funds would continue being held in the OCRA/BBIL account as a holding measure.

Legal*11926278.1



-14-

45, On July 17, 2013, Smith inquired with Melvin again as to how he could access the funds
in the OCRA/BBIL Account. Melvin told him that OCRA could not authorize any transfer of

funds.

46. On August 9, 2013, OCRA was contacted by Amber Business Limited, another Isle of
Man corporate service provider, advising they had been approached by Smith with respect to

taking over the administration of BBIL, however, no further progress was made.

47. On August 19, 2013, RBS advised OCRA that Smith, claiming to be the ultimate
beneficial owner of BBIL, had contacted them by telephone advising that he planned to visit the

Isle of Man to discuss the OCRA/BBIL Account.

48, On August 22, 2013, Smith attended at the offices of OCRA unannounced and met with
Melvin. Smith requested access to the funds in the OCRA/BBIL Account. Melvin advised that,
since OCRA had resigned its services, it could not assist. It was suggested to Smith that he
seek legal advice and perhaps make enquiries of other corporate service providers regarding a
transfer of the administration of BBIL. Smith told Melvin that he had already been to see a
number of the “big” corporate service providers operating in the Isle of Man however none of

them were prepared to take on the business after conducting internet searches on the company.

49. Despite OCRA's attempts to obtain information regarding the business affairs of BBIL
from Smith and his Canadian counsel, and OCRA's attempts to provide Smith with a reasonable
opportunity to move BBIL to another corporate service provider, such information was not

provided and ?o alternative corporate service arrangements were made.

50. On November 1, 2013, OCRA was made aware, through court documents in the Driscoll
Action (as described below), that Smith had filed a Form 9N (Notice of Change of Directors) with

the Isle of Man Companies Registry on or about August 22, 2013 purporting to appoint himself
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as a director of BBIL. As this appointment was made without the knowledge or authority of
Targus, which remained the sole shareholder of BBIL, the appointment was invalid and Smith's
apparent attempts to hold himself out as a director of BBIL since that time were improper. A

copy of the Form SN is attached hereto as Exhibit “12”.

51. On December 23, 2013, and as a result of the concerns detailed above and Smith’s
failure to retain a new corporate service provider for BBIL, Targus passed a written resolution to
apply to the Isle of Man court to have BBIL placed in liquidation. An application was
subsequently commenced, as further detailed below. A copy of the Targus resolution to wind-up

BBIL is attached hereto as Exhibit “13”.
(iv)  Action by lan Driscoll against BBIL

52. On April 22, 2013, OCRA received notice from counsel to lan Driscol! (“Driscoll’), a
substantial creditor of BBIL, regarding a potential legal action against BBIL in respect of an
outstanding debt of over USD $3 million. This action was formally commenced in June 2013, as

further detailed below (“Driscoll Action”).

53. Driscoll is a resident of West Yorkshire, United Kingdom and a specialist in online
marketing and advertising. Driscoll is a former independent contractor of BBIL pursuant to an
Affiliate Agreement, dated March 4, 2011 (“Affiliate Agreement’), and an Independent
Contractor Agreement, dated June 1, 2012 (‘Independent Contractor Agreement’ and
together with the Affiliate Agreement, the “Driscoll Agreements”). Both Driscoll Agreements
make referenc};e to “Banners Broker International” as the contracting party and refer to Kissack

Court as the contracting party’s registered office.

54, The Driscoll Agreements provide that Driscoll was to perform certain customer service,

order processing, sales and sales support functions for BBIL in the United Kingdom in exchange
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for a percentage share of total sales as set out in the Independent Contractor Agreement.
Unexecuted copies of the Affiliate Agreement and Independent Contractor Agreement, as
attached to Driscoll's Claim Form (Driscoll's claim indicates that the executed versions are not

presently available) are attached hereto as Exhibits “14” and “15”,

55. On July 22, 2013, Driscoll commenced an action against BBIL by filing a Claim Form
with the High Court of Justice of the Isle of Man. The claim form was amended on October 10
and issued on October 24, 2013. A copy of Driscoll's amended claim, dated October 24, 2013,

is attached hereto as Exhibit “16”.

56. Driscoll's claim alleges that he performed his obligations pursuant to the Driscoll
Agreements up until January 15, 2013, when the Independent Contractor Agreement was
unilaterally and improperly terminated by BBIL for alleged “non-compliance” by Driscoll related
to Driscoll allegedly approaching other independent contractors of BBIL with another,
unspecified business opportunity. BBIL alleged that Driscoll had engaged in “cross sponsoring”
contrary to the Policies and Procedures incorporated into the contract and set out on BBIL's

website. This allegation is disputed by Driscoll.

57. Driscoll also alleges that his Affiliate Account with BBIL was “locked”, without
justification, which prevented him from accessing funds to which he was entitled. As such,
Driscoll alleges that BBIL repudiated its contract with him and improperly withheld funds due to
him pursuant to the Driscoll Agreements. As such, Driscoll alleges that BBIL is liable to him for

breach of the Driscoll Agreements, breach of trust and unjust enrichment.

1
58. Driscoll seeks payment of his “presently quantifiable loss” of USD $3,030,106.10 or

£2,007,01.66 per the exchange rate at the time the claim was filed, plus additional amounts to
be calculated with respect to the increased value of Driscoll's BBIL Affiliate Account since it was

locked in January 2013, as well as interest on both amounts.
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59. On June 12, 2013, Driscoll's counsel provided notice to OCRA'’s counsel in the form of a

Letter Before Action (“Driscoll LBA”) regarding the potential commencement of legal action.

60. In the absence of instruction from Smith, and due to the fact that BBIL at that time had

no directors to instruct the company, no reply was provided to the Driscoll LBA.

61. As noted above, the claim was initially filed on July 22, 2013, Driscoll initially attempted
to serve the Claim Form at Kissack Court. OCRA however, refused to accept service as it had
recently filed the Form 335a notice, referenced above, noting that BBIL had no authority to

maintain its registered office at Kissack Court.

62. On September 10, 2013, Driscoll obtained leave from the High Court of Justice to serve
his claim by sending a copy to Smith by post to 250 Jarvis Street, Suite 503, Toronto, Ontario,
Canada, M5B 2L2. In its decision granting leave, the court noted that Smith was shown as a
director of BBIL in documents kept by the Isle of Man Department of Economic Development
and referred to the Form 9N filed by Smith on August 22, 2013. As noted above, it was only
through this filing that OCRA learned that Smith had, improperly and without authorization from
Targus, purported to appoint himself a director of BBIL. A copy of the Order of His Honour the

Deemster Doyle, dated September 10, 2013, is attached hereto as Exhibit “17”.

63. On December 16, 2013, Smith filed an Acknowledgement of Service with the court
indicating that he intended to defend Driscoll's claim. A copy of Smith’s Acknowledgement of

Service, dated December 16, 2013, is attached hereto as Exhibit “18".

64. Despitd Smith’s indication that he intended to defend Driscoll’s claim, no defence was

filed by the deadline of January 20, 2014.

65. Driscoll’'s claim was ultimately stayed by the court due to Targus’s pending application

for the winding up of BBIL. On February 10, 2014, the Isle of Man Court ordered that Driscoll's
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claim against BBIL be stayed, pursuant to section 166 of the Companies Act 1931, pending
determination of the Targus Application, as defined below. A copy of the Order of His Honour

the Deemster Doyle, dated February 10, 2014 is attached hereto as Exhibit “19”.

66, Despite his claim being stayed by the court, Driscoll has remained an active participant

in BBIL's liquidation, as noted below.
(d) The Isle of Man Proceeding

67. As indicated, BBIL is currently subject to a court-ordered wind up and liquidation
pursuant to the wind up provisions of the Companies Act 1931 of the Isle of Man. This
proceeding is the combined result of an application brought by Targus and the submissions

made in that application by Driscoll as a substantial creditor in BBIL's estate.

68. The Companies Act 1931 provides that the Joint Liquidators, with the sanction of either
the court or the court-appointed Committee of Inspection (as defined below), are empowered to
carry on the business of BBIL, bring proceedings on behalf of BBIL, pay any classes of creditors
in full, compromise claims with creditors and dispose of BBIL's property, in addition to other

powers set out in the Companies Act 1931.
() The Manx Legal System and Insolvency Regime

69. More specifically, BBIL's liquidation is governed by the provisions of Part V of the
Companies Act 1931 and the Companies (Winding Up) Rules 1934 of the Isle of Man, which
govern the wi?ding up and liquidation of companies in the Isle of Man. A copy of Part V of the
Companies Act 1931 is attached hereto as Exhibit “20”. A copy of the Companies (Winding

Up) Rules 1934 is attached hereto as Exhibit “21”.
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70. The Isle of Man is a self-governing British Crown Dependency, located in the Irish Sea
between the islands of Ireland and Great Britain. It is not, nor has it ever been, part of the United
Kingdom. The legal system in the Isle of Man, known as Manx customary law, is a form of
common law developed under the influence of English common law. Precedents from the
English legal system are persuasive but not binding on Manx courts. In this way, Manx law is

similar to many other common law jurisdictions, such as Canada.

71. The court of first instance for civil matters in the Isle of Man is the High Court of Justice,
which consists of a Civil Division and an appellate division known as the Staff of Government
Division. Judges of the High Court are called “Deemsters”. Final appeals from the Staff of
Government Division rest with the Judicial Committee of the Privy Council in the United

Kingdom.

72. The insolvency regime in the Isle of Man is based on the English Companies Act 1929
and, accordingly, it shares many similarities with the regime in England and other common law

jurisdictions. Notable features of the Manx insolvency regime include:

(a) Control of the insolvency proceeding: Once the court has appointed a
liquidator, it is, for all intents and purposes, the liquidator who controls the
insolvency proceedings, subject to compliance with the Companies Act 1931 and
the Companies (Winding Up) Rules 1934. The court is required to take
cognizance of the liquidator's conduct, and must enquire into any failings by the
liquidator and take such action as it may think expedient, however, typically it is

"rare for the liquidator to seek court-approval for steps taken during the
proceeding. This is similar to the insolvency regime in England, however, we

understand it to be different from the Canadian regime, where proceedings are

predominantly court-driven.
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(b) Cross-border issues: Cross-border insolvency proceedings are not
uncommon in the isle of Man. Dvue to its size, location and role as an
international business centre, most Isle of Man company liquidations involve
cross-border issues. The Manx courts have a history of proactively assisting
overseas courts in respect of insolvency matters and have been prepared to
extend the scope of Manx common law to assist overseas liquidators in the
absence of statutory power to provide such assistance. The Island has a modern
and efficient court system capable of dealing with international insolvency

proceedings in a timely manner.

73. The Manx insolvency regime, under the Companies Act 1931 and the Companies
(Winding Up) Rules 1934, deals with the collective interests of creditors generally and involves
the control or supervision of the debtor's property by the courts for the purpose of liquidation. In
the Joint Liquidators’ opinion, liquidation proceedings under this regime qualify as a “foreign

proceeding” as defined in section 268(1) of the BIA.

74. An article providing a summary of Manx insolvency law, policy and procedure, co-
authored by Benham, and published in the October 2013 edition of the International {nsolvency

Review is attached hereto as Exhibit “22”.
(i) The Targus Application

75.  Targus commenced an application in the High Court of Justice to wind up BBIL pursuant
to Part V of the; Companies Act 1931 (“Targus Application”) on January 10, 2014. The Targus
Application was commenced as a result of the concerns noted above regarding the status of
BBIL, the failure of Smith to provide the requested information or make the necessary
arrangements to have the administration of BBIL transferred to a new corporate service

provider, OCRA’s continued, unwanted involvement due to Targus’s shareholdings in BBIL and
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the funds held in the OCRA/BBIL Account, the prejudice which would result to BBiL and its
creditors from BBIL’s inability to defend the Driscoll Action and BBIL's apparent inability to pay

its outstanding debts.

76. The Targus Application sought the winding up of BBIL pursuant to section 162(1) of the
Companies Act 1931, which provides for the winding up and liquidation of companies by special
resolution of the company, and the appointment of Benham and Timothy Allan Mann (“Mann”)
of MannBenham Advocates Limited as Provisional Liquidators and deemed Official Liquidators
of BBIL pursuant to section 174 of the Companies Act 1931. A copy of the Claim Form filed by

Targus, dated January 10, 2014, is attached hereto as Exhibit “23".
77. The Targus Application was supported by four witness statements:

(a) The witness statement of Miles Andrew Benham, dated January 10, 2014,
deposing to the circumstances leading to the engagement of Benham and Mann
as proposed joint liquidators of BBIL and Benham's fitness to act in such
capacity. A copy of the witness statement of Miles Andrew Benham, dated

January 10, 2014 is attached hereto as Exhibit “24”.

(b) The witness statement of Timothy Allan Mann, dated January 10, 2014, deposing
to Mann’s fitness to act as a joint liquidator of BBIL. A copy of the witness
statement of Timothy Allan Mann, dated January 10, 2014 is attached hereto as

Exhibit “25”.

(©) 'The witness statement of Stephen Porter, a director of OCRA who was
responsible for the administration of BBIL, dated January 10, 2014, deposing to
OCRA's difficulties dealing with Smith and BBIL, OCRA's inability to obtain

information from Smith and the concerns leading to OCRA’s termination of its
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business relationship with BBIL. A copy of the witness statement of Stephen

Porter, dated January 10, 2014 is attached hereto as Exhibit “26”.

(d) The witness statement of Kathryn Louise Clough, counsel to Targus, dated
February 25, 2014, outlining the service of the Targus Application on all relevant
parties and the advertisements placed in local newspapers. A copy of the withess
statement of Kathryn Louise Clough, dated February 25, 2014 is attached hereto

as Exhibit “27”.

78. Targus also filed a Consent to Act as Liquidator executed by Benham and Mann, dated
January 10, 2014. A copy of the Consent to Act as Liquidator executed by Benham and Mann,

dated January 10, 2014, is attached hereto as Exhibit #28”.
79. Targus served its application on the relevant parties as follows:
(a) On January 24, 2014, by letter to Smith’s Isle of Man counsel;
(b) On January 24, 2014, by letter to Driscoll’s Isle of Man counsel; and

(c) On February 25, 2014, by email to the former directors of BBIL, Dixon and

Eppleston.

80. Targus also advertised its application in the Isle of Man Courier and Isle of Man
Examiner newspapers on February 14 and 18, 2014, respectively. Copies of the letters sent by
Targus serving the application on Smith, Driscoll and the former directors of BBIL, and the
replies received from Smith’s counsel and the former directors of BBIL, and the advertisements
placed in local newspapers are appended to the witness statement of Kathryn Louise Clough,

dated February 25, 2014 referenced above and attached hereto as Exhibit “29”.

Legal*11926278.1



-23-

(iii)  Driscoll’s Qualified Support and Proposed Amendments to the Targus
Application

81. The Targus Application was supported by Driscoll with certain qualifications and

amendments as set out in a Notice of Intention to Appear on Claim to Wind Up a Company,

dated February 24, 2014. A copy of Driscoll's Notice of Intention to Appear, dated February 24,

2014 is attached hereto as Exhibit “30”.

82. Driscoll's Notice of Intention to Appear was supported by a witness statement from his
London-based insolvency counsel, Richard Curtin of Burlingtons LLP (“Curtin”), dated February
24, 2014. A copy of Curtin's witness statement in the Targus Application, dated February 24,

2014, is attached hereto as Exhibit “31”.

83. Driscoll also filed a Skeleton Argument in support of his position on the Targus
Application that | be immediately appointed, either jointly or alone, as liquidator of BBIL. A copy

of Driscoll's Skeleton Argument, dated February 24, 2014, is attached hereto as Exhibit “32”.

84, Driscoll’s position, as set out in the Notice of Intention to Appear, Skeleton Argument

and Curtin’s witness statement, included the following points:

(@ Driscoll took the position that the most appropriate basis for the winding up is
BBIL is the company’s inability to pay debts. This is evident by the outstanding
debts owed by BBIL known to Driscoll, which were significant. As such, the
statutory basis for the winding up ought to be section 162(5) (‘inability to pay
debts’) of the Companies Act 1931, rather than section 162(1) (‘company
'resolving by special resolution to wind itself up’), as proposed by Targus. As
such, the proceeding ought to be an insolvent liquidation in which the interests of

creditors are accorded due weight.
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(b) Driscoll proposed that | be appointed either jointly with Benham and/or Mann, or
alternatively, alone. Appleton has the support of a majority of creditors and the
multi-jurisdictional nature of BBIL's business favours the appointment of an
experienced international insolvency professional with my experience as

liquidator.

(c) Driscoll voiced concern, based on reports of Smith migrating BBIL data to a new
system and the locking of accounts of creditors supporting my appointment, that
Smith would attempt to reorganize BBIL as a “phoenix company,” enabling the
principals of BBIL to continue trading while BBIL is liquidated, thereby frustrating
the proper and orderly winding up of BBIL to the detriment of its creditors.
Driscoll took the position that my immediate appointment was required to ensure
all appropriate steps would be taken to avoid dissipation of BBIL's assets and

safeguard relevant information.

85. Driscoll also filed a Consent to Act as Liquidator executed by me, dated February 24,
2014. A copy of the Consent to Act as Liquidator executed by me, dated February 24, 2014, is

attached hereto as Exhibit “33”.
(iv)  Orders Granted by the Isle of Man Court

86. On February 26, 2014, His Honour the Deemster Doyle, First Deemster and Clerk of the
Rolls of the High Court of Justice of the Isle of Man, ordered that BBIL be wound up pursuant to
section 162(62 of the Companies Act 1931, which provides for the winding up of a company
where the court is of the opinion that it is just and equitable that the company should be wound
up, and appointed Benham and myself as Joint Provisional Liquidators and Deemed Joint
Official Receivers of BBIL pursuant to section 174 of the Companies Act 1931. The following

powers were granted to us as Joint Provisional Liquidators:
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(d)

(e)

-25.

To carry on the business of BBIL, in so far as may be necessary for the beneficial

winding up thereof;

To open, maintain and operate without the further consent of any other person,

such bank accounts as we deem necessary;

To appoint an advocate or such other law agent or legal advisor (whether in Isle

of Man or elsewhere) to assist in the performance of our duties;
To pay any classes of creditors in full; and

To bring or defend any action or other legal proceedings in the name of and on

behalf of BBIL.

The court also ordered us to advertise notice of the order in two newspapers published and

circulating in the Isle of Man and to hold meetings of creditors under section 179 of the

Companies Act 1931 within one month of the date of the order. A copy of the Order of His

Honour the Deemster Doyle, dated February 26, 2014, is attached hereto as Exhibit “34"."

87. On March 14, 2014, His Honour the Deemster Doyle made a further order that Benham

and myself, at that time acting as Joint Provisional Liquidators and Deemed Joint Official

Receivers, be appointed as Joint Liquidators. The court also appointed the following persons as

a Committee of Inspection to act with the Joint Liquidators:

(a)

lan Driscoll, of TradeForce Building, Cornwall Place, Bradford, United Kingdom,

'BD7 8JT;

! A certified copy of the Order of His Honour the Deemster Doyle, dated February 26, 2014 will be made
available in court on the return of this application.
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(b) Michael Bowe, of 1 Cartmell Hill, Woodseats, Sheffield, United Kingdom, S8

ORH;

(c) Lyndon Farrington, of Tynliwyn, Commission, Llanrhaeadr Ym Mochant, Powys,

Wales, United Kingdom, SY10 OBZ;

(d) Richard Weals, of 9 Oldfields Crescent, Great Haywood, Stafford, United

Kingdom, ST18 ORS; and

(e) Aubrey John Bettinson, of 18 Wellington Avenue, Bitterne, Southampton, United

Kingdom, SO18 5DD.
(collectively, and in this capacity, the “Committee of Inspection”)

The court also ordered that notice of this order be advertised in the l.ondon Gazette and one
Isle of Man newspaper. A certified copy of the Order of His Honour the Deemster Doyle, dated

March 14, 2014, is attached hereto as Exhibit #35".2

88. On July 2, 2014, pursuant to the authority conferred by the above referenced Orders of
the Isle of Man High Court and by section 184(1) of the Companies Act 1931, the Joint
Liquidators sought authorization and instruction of the Committee of Inspection to commence an
application for recognition of the Isle of Man Proceeding in Canada as a “foreign proceeding” for
the purposes of Part XlII of the BIA. The Joint Liquidators received unanimous consent from the
Committee of Inspection to act as foreign representatives and to commence the within
recognition ap,plication. Copies of email correspondence from the members of the Committee of
Inspection approving the commencement of recognition proceedings by the Joint Liquidators

are attached hereto as Exhibit “36”.

2 A certified copy of the Order of His Honour the Deemster Doyle, dated March 14, 2014 will be made
available in court on the return of this application.

Legal*11926278.1

38



27-
(e) BBIL’'s Centre of Main Interest

89. In the four months that BBIL has been in liquidation, the Joint Liquidators have
conducted investigations and made inquiries with respect to the business and affairs of BBIL
and the BBIL Group. As an online “cloud based” business, BBIL's operations were international
in scope and it appears that its physical presence in any one jurisdiction was negligible. Having
said that, based on the information and inquiries made to date, the Joint Liquidators believe
that, on balance, BBIL has stronger known connections to the Isle of Man than to any other

jurisdiction.

90. This is demonstrated by the fact that:

(a) BBIL is incorporated in the Isle of Man under the Companies Act 1931,

(b) The only registered office ever maintained by BBIL was at Kissack Court;

() BBIL consistently held itself out as being an Isle of Man company and its Isle of
Man address at Kissack Court was readily ascertainable to the public, including

creditors; and

(d) The public, including significant creditors, would likely have recognized the Isle of

Man as the centre of the company’s operations.

91. As noted above, BBIL was incorporated as an Isle of Man company under the Isle of
Man Companies Act 1931 and, until January 16, 2013, BBIL had its registered office at Kissack
Court. This onlly ceased to be the registered office of BBIL when OCRA terminated its business
relationship with BBIL, including the authorization to maintain its registered office at OCRA's
address. Despite this termination, BBIL continued to hold itself out as having a registered office

at Kissack Court.
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92. BBIL's Isle of Man incorporation and address is not merely borne out of convenience.

While operating, BBIL exclusively held itself out as an Isle of Man company. Further, the Joint

Liquidators believe that the public, including creditors and contractual counterparties of BBIL,

would have considered the Isle of Man to be BBIL's home. The Joint Liquidators’ belief in this

regard is strengthened by:

(@

(b)

()

(d

(e

Legal*11926278.1

As noted above, BBIL maintained a bank account with the RBS branch in the Isle
of Man. The BBIL Account was active and steadily accumulated a balance,
amounting to USD $6,652,132.54 as at the date the banking relationship was

terminated.

The Driscoll Agreements, referenced above and attached hereto as Exhibit “14”
and Exhibit “15”, indicate that the “head office” of BBIL is iocated at Kissack

Court.

In the Policies and Procedures attached to the Affiliate Agreement with Driscoll,
attached at Exhibit “37”, the “Banners Broker International Head Office” is

described as located at Kissack Court.

The Independent Contractor Agreement between BBIL and Driscoll, attached at
Exhibit “18", states, at section 27, that the agreements is to be governed by, and

construed under “the laws of the ISLE OF MANN" [sic].

An invoice issued to BBIL for May 21-23, 2012 from lan Driscoll, for and on
behalf of Banners Broker UK Ltd., is directed to “Banners Broker International
Limited, Isle of Man". A copy of this invoice from Driscoll to BBIL, dated May 21-

23, 2012 is attached hereto as Exhibit “38”.
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" A “Reciprocal Agreement”, posted online, between BBIL and an individual named
Keiran Ashcroft, dated June 3, 2013, lists Kissack Court as the address of BBIL
as well as the “International Head Office” of Banners Broker. A copy of this

Reciprocal Agreement, dated June 3, 2013 is attached hereto as Exhibit “39”.

(@) In addition to Driscoll, it appears that other significant creditors of BBIL would
have looked to the Isle of Man as the centre of BBIL's business. In a letter from
Driscoll's counsel to counsel for Targus, dated February 7, 2014, Driscoll's
counsel referred to and attached a list of 131 known creditors of BBIL, from
various countries including the UK, lIreland, Australia, Belgium, Bulgaria, El
Salvador, France and Spain, and with a combined claimed indebtedness
(excluding Driscoll's own claim) of over USD $9 million. It is noted in the witness
statement filed by Richard Curtin, attached at Exhibit “31", that these creditors
are all parties to similarly worded agreements as Driscoll, which reference
Kissack Court as the address of BBIL. These creditors would have looked to the
Isle of Man as BBIiL's COMI and have sought to enforce their claims in the Isle of
Man Proceeding. A copy of this letter from Driscoll's counsel to Targus's counsel,
dated February 7, 2014, and the enclosed creditors list, is attached hereto as

Exhibit “40".

93. Although the BBIL Group had operations and affiliated companies located in other
countries, including Canada and Belize, BBIL, the Isle of Man entity, was evidently always held

out as the ;‘headquarters" of the BBIL Group's international operations.
) Canadian Matters Deserving of Investigation

94. Our involvement in the administration of the liquidation of BBIL since February 26, 2014

has caused us to conclude that BBIL has business connections and financial dealings tied to
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Canada which necessitate further investigation. The complete and effective winding up of BBIL,
and the protection of creditors’ interests, requires that the Joint Liquidators make inquiries in
Canada (particularly of financial institutions and BBIL service providers and Group entities) with
a view to identifying and better understanding the business and financial operations of BBIL,
and asset transfers within the BBIL Group involving BBIL. We believe that such inquiries are
best pursued by a Receiver appointed in the context of an application for recognition of the Isle
of Man Proceeding as a “foreign proceeding” pursuant to the Cross-Border Insolvency
provisions of the BIA, thereby invoking the judicial cooperation and assistance mechanisms

contemplated by such legislation.

95. By way of example, the Joint Liquidators’ investigations to date reveal that several key
individuals who are either employed or formerly employed by BBIL Group entities, and are

believed to have knowledge of BBIL's affairs, are Canadian residents. These individuals include:

(a) Smith, BBIL's Chief Executive Officer, principal, beneficial owner of BBIL and the
central figure in the BBIL Group, is a Canadian citizen and resident of 250 Jarvis

Street, Apartment 503, Toronto, Ontario, M5B 2L2;

(b) Rajiv Dixit (“Dixit"), the former Chief Operating Officer of BBIL is also a Canadian
resident and is known to carry on business in Canada. As discussed below, Dixit
is a director of, among other entities, a federally registered company in Oshawa,

Ontario formerly named “Bannersbroker Limited”; and

(c) Kuldip Josun, Former Vice President of Corporate Sales, is a Canadian resident.
Mr. Josun entered into the Reservations Contract which was forwarded to OCRA

under the name “Bannersbroker Canada’.
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The Joint Liquidators believe that the examinations of these people under oath is necessary in

order to advance the administration of BBIL's wind-up.

96. As well, the Joint Liquidators’ investigations to date have — and are continuing — to

reveal connections to Canada which merit further investigation.

97. The Joint Liquidators believe that several entities within the BBIL Group were and are

located in Canada. By way of example:

(a)

(b)

()

Legal*11926278.1

As noted above, at least one of the deposits made by electronic payment
processing company Allied Wallet to the BBIL Account references “Banners

Broker Canada”.

As noted above, OCRA requested information from Smith in October 2013 with
respect to a Reservations Contract forwarded to OCRA but entered into under
the name “Banners Broker Canada” (1019 Nelson Street, Unit 8, Oshawa,
Canada). No information was provided. The Joint Liquidators have evidence
that BBIL Account payments totalling U.S. $345,479.10 were made to Tivoli
Hotels and Resorts in Algarve, Portugal, apparently in relation to this contract. A

copy of the Reservations Contract is attached hereto as Exhibit “41”.

Stellar Point Inc. (“Stellar Point"), a federally incorporated Canadian company
with a registered office at 27-1300 King Street, Suite 234, Oshawa, Ontario,
appears to have been connected to the BBIL Group. Stellar Point was
incorporated as 7250037 Canada Ltd., changed its name to “Bannersbroker
Limited” in February 2012, then later became Stellar Point in July 2012. The Joint

Liquidators believe that Stellar Point handled certain IT and customer support
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functions for BBIL. Dixit is a director of Stellar Point. Corporate Profile search

results for Steliar Point Inc. are attached hereto as Exhibit “42”.

(d) Stellar Point Productions Inc. (“Stellar Point Productions”), a federally
incorporated Canadian company with a registered office at 5 Carlow Court,
Whitby, Ontario, L1N 977, is also connected to the BBIL Group. Dixit is a director
of Stellar Point Productions. Corporate Profile search results for Stellar Point

Productions are attached hereto as Exhibit “43”.

(e) Based on the Joint Liquidators’ investigations to date, including inquiries made of
BBIL creditors, it appears that BBIL creditors were directed to pay funds into an
account at an Oshawa, Ontario branch of the Canadian Imperial Bank of
Commerce held by 1587803 Ontario Inc., an Ontario corporation with an address
at 100 King Street West, Suite 5700, Toronto, Ontario, M5X 1C7. This is the
same Toronto address referenced for BBIL in the Reseller Agreement described

below.

i) A list of “company offices” published on a blog website maintained by "Banners
Brokers® lists an office in “Oshawa (East of Toronto), Canada” at 1019 Nelson
Street, Oshawa, ON, L1H 8A7. A copy of this webpage is attached hereto as

Exhibit “44”.

98, As noted above, Smith retained a Toronto-based law firm, A&B, with respect to the
affairs of BB}IL. Lawyers at A&B were in contact with OCRA in regards to BBIL's corporate

status in the Isle of Man.

99. It appears that Smith also attempted to retain A&B to act on behalf of BBIL in respect of

certain “tax questions”. In this regard, OCRA received a retainer letter from A&B dated
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September 7, 2012 indicating that A&B had been so retained. Upon receipt of the letter, OCRA
advised Smith that the retainer was improperly executed by Smith, as only BBIL directors had
the authority to bind the company. The scope of A&B's purported retainer is unclear, and it is

otherwise unknown what legal work A&B may have actually undertaken on behaif of BBIL.

100. Further evidence uncovered to date in the Joint Liquidators’ investigations of the

apparent business dealings of BBIL and BBIL Group entities in Canada include:

(a) BBIL and BBIL Group entities had account relationships with a number of

Canadian-based companies, which it engaged as service providers, including:
() Solid Trust Pay, based in Bobcaygeon, Ontario; and
(i) UseMyServices, based in Toronto, Ontario.

(b) In addition, public records searches reveal that a large number of Banners
Broker ~ associated internet domain names are currently registered to 110
Cumberland Street, Suite 201, Toronto with the administrative email address
domainservicesB0@gmail.com. Such names include: bannersbroker.in,
bannersbroker.me, bannersbroker.us, bannersbrokercomplaints.com,
bannersbrokerdownline.com, bannersbrokerponzi.com, bannersbrokerponzi.net,
bannersmobile.biz, bbconnect.biz, and bbconnect.me. Copies of relevant search

results are attached hereto as Exhibit “45”.

{© :Public records searches also reveal that an additional 64 internet domain names
were at one time registered to 110 Cumberland Street, Suite 201, Toronto with
the administrative email address domainservices80@gmail.com. Such domain
names include: bannersbrokerponzi.info, bannersbrokerponzi.org,

bannersbrokerscam.info, bannersbrokerstrategy.info, bannersmobile.org,
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(d)

(e)

®

(@
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bbconnect.org, and bbconnect.info. Copies of relevant search resuits are

attached hereto as Exhibit “46”.

Ten or more of the domain names referenced in subparagraphs (b) and (c),
above, list Christopher Smith and/or Local Management Services as the
registered owner at the 110 Cumberland address. Local Management Services
is an Ontario company directed by Smith. A Corporate Profile Search Report for
2087360 Ontario Incorporated, which operates as Local Management Services,

is attached hereto as Exhibit “47”.
BBIL and BBIL Group entities had dealings with Canadian banks including:
0] CIBC, as noted above;
(i) Royal Bank of Canada;
(iiD) A Canadian branch of HSBC; and
(iv) TD Canada Trust.
BBIL Group connections to the above noted banks are detailed further below.

A “Reseller Agreement” between BBIL and Banners Broker UK Limited, a BBIL
Group entity, indicates that the “principal offices” of BBIL are at “100 King Street
West, Suite 5700, Toronto, Ontario, M5X 1C7". A copy of this Reseller

Agreement, dated December 15, 2011, is attached hereto as Exhibit “48".
|

A “Reseller Agreement” between BBIL and Banners Broker Ireland Limited, a

BBIL Group entity, indicates that the “principal offices” of BBIL are at “100 King
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Street West, Suite 5700, Toronto, Ontario, M5X 1C7". A copy of this Reseller

Agreement, dated December 15, 2011, is attached hereto as Exhibit “49”.

(h) in September 2012, the New Brunswick Securities Commission published a
notice that BBIL was being added to its “online Caution List" as a result of its
activity in other jurisdictions and failure to respond to requests for information
regarding its activities in New Brunswick capital markets. A copy of this web

posting dated September 21, 2012 is attached hereto as Exhibit “50”.

0] In August 2012, a job posting was placed on LinkedIn for a PHP Programmer at
‘Banners Broker — Downtown Toronto”. The posting notes that Banners Broker's
“office is located in downtown Toronto with easy subway access’ and that
“Banners Broker is an online advertising agency that's based in Toronto,

Ontario.” A copy of this Linkedin posting is attached hereto as Exhibit “51”.

) On April 5, 2011, a “Banners Broker Toronto East Info Session” was held in
Scarborough, Ontario at a Jack Astor's restaurant at 580 Progress Avenue,
Scarborough, Ontario, M1P 2K2. A copy of the Eventbrite web posting

advertising this event is attached hereto as Exhibit “52".

101.  BBIL and BBIL Group connections to Canada are further evidenced by May 2012 email
correspondence from Smith to OCRA. On May 4, 2012, in response to an OCRA inquiry as to
his industry background, Smith advised, “[t]he only country in which | have worked is Canada’.

A copy of the May 2012 email exchange is attached hereto as Exhibit “53".

102.  In furtherance of the winding up of BBIL, the Joint Liquidators have made written
inquiries and requests for information from service providers, as well as from financial

institutions with which entities within the BBIL Group are believed to have had account
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relationships and dealings. The Joint Liquidators are aware that Smith, BBIL and/or other
entities within the BBIL Group engaged the services of a number of different electronic payment
processors during the life of BBIL's operations, including Allied Wallet, Solid Trust Pay and
Payza, and that these processors were involved in collecting funds from individuals and
remitting them to Canadian financial institutions. Inquiries made of these payment processors

and Canadian banks raised matters deserving of further investigation.

103. In response to written inquiries made of Payza's, London, England office in March and
June 2014, the Joint Liquidators are advised that Smith, as Payza account holder, designated
three Canadian financial institutions as recipient banks for purposes of receiving Payza
remittances to BBIL. Payza has indicated that the bank accounts were set up in the names of
Canadian “beneficiaries”, including Smith, Patricia London, Local Management Services and
2087360 Ontario Inc. The bank accounts which Payza indicated were set up to receive

payments on behalf of BBIL's account are as follows:

(a) Account no. 5028436 at Royal Bank of Canada branch no. 06802, held by Smith;

(b) Account no. 268400233 at HSBC branch no. 10850, held by Smith;

(c) Account no. 6269372 at TD Canada Trust branch no. 1084, held by Patricia

London;

(d) Account no. 5234643 at TD Canada Trust branch no. 11042, held by Local

Management Services; and

!
(e) Account no. 0512-7313130 at TD Canada Trust branch no. 11042, held by

2087360 Ontario Inc.
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Payza also indicated that BBIL's account was associated with three different Visa credit cards
held by Smith with billing addresses in Toronto. Copies of correspondence between the Joint

Liquidators and Payza between March and July of 2014 are attached hereto as Exhibit “54”.

104. In addition, information received by the Joint Liquidators from Solid Trust Pay, a
Canadian-based electronic payment processor connected to the BBIL Group, indicates that in
January 2011, Smith set up a “bannersbroker” account with Solid Trust Pay under the corporate
name of “2087360 Ontario Incorporated O/A Local Management Services” and arranged for
payments to be deposited with TD Canada Trust account no. 0512-7313130, referenced above.
The Joint Liquidators believe that Solid Trust Pay was receiving and making payments from this
‘bannersbroker” account during the period of BBIL's operations in the Isle of Man. A copy of the
Joint Liquidators’ correspondence to Solid Trust Pay, dated March 21, 2014 and the documents

received from Solid Trust Pay in response are attached hereto as Exhibit “55”.

105. Based on the information received by the Joint Liquidators to date, we believe that the
review of transfers between these electronic payment processors and Canadian financial
institutions connected to BBIL is essential to the proper investigation of BBIL's affairs and the
fair and efficient winding up of the company. In the circumstances, the Joint Liquidators are
particularly concerned that the regular weekly deposits which were made to the BBIL Account
prior to the wind up order may have been redirected to bank accounts held by other BBIL Group

entities located elsewhere, including Canada.

106. Thus far, the Joint Liquidators have been hindered in our ability to obtain information
from the Can’adian third parties disclosed herein. More specifically, the Joint Liquidators
contacted certain Canadian banks enclosing copies of the relevant orders of the Isle of Man
court and requesting information and documents relating to the trade, dealings and potential

property of BBIL, as follows:
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(a) A letter to TD Canada Trust, dated March 24, 2014, is attached hereto as Exhibit

“56’!‘

(b) A letter to CIBC’s branch at 540 Laval Drive, Oshawa, Ontario, L.1J 0BS5, is

attached hereto as Exhibit “57",

107. On March 31, 2014, the Joint Liquidators received a response from John Citruilo, Senior
Investigations Officer at CIBC, noting that CIBC “shall require an order from a Canadian Court
to release the requested information related to the account held at the Oshawa branch.” A copy
of the letter from CIBC to the Joint Liquidators dated March 31, 2014 is attached hereto as

Exhibit “58”.

108. The Joint Liquidators also wrote to the Canadian-based online payment service
providers believed to have had dealings with BBIL, enclosing copies of the relevant orders of
the Isle of Man court and requesting information and documents relating to the trade dealings
and potential property of BBIL. Although some information was received from Payza and Solid

Trust Pay, as noted above, requests made to UseMyServices have not been answered.

109. The Joint Liquidators made the following requests from UseMyServices in March and

June 2014:

€)] A letter to UseMyServices, sent by email on March 21, 2014 is attached hereto

as Exhibit “59”.

(b) A further letter to UseMyServices, sent by email on June 10, 2014 is attached
1

hereto as Exhibit “60”.

110.  On June 13, 2014, the Joint Liquidators received an email response from Joseph lusso,

CEO of UseMyServices, advising that he had discussed the matter with legal counse! and had
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been advised that “absent a court order from Canada, and given the confidentially [sic)
agreement in the contract with the merchant we are unable to release any further information as
we face a breach of confidentially [sic] otherwise”. A copy of this email from UseMyServices is

attached at Exhibit “61”.

111.  As discussed above at paragraph 39, the BBIL Account was terminated as of May 15,
2013. For a period of time prior to the account termination, bank statements indicate that the
account received regular (approximately weekly) deposits ranging in amount from approximately
USD $450,000 to USD $1,200,000. Such deposits ceased in or around August 2012. We are
advised by RBS that the deposits at issue originated from Allied Wallet, an electronic payment

processing company engaged by BBIL.

112.  Given the Joint Liquidators’ information and belief regarding the BBIL Group's dealings
with TD Canada Trust, RBC, HSBC and CIBC, as set out above, the Joint Liquidators seek to
obtain information from those financial institutions sufficient to determine if Canadian accounts
connected to BBIL and the BBIL Group (in particular account no. 5028436 at Royal Bank of
Canada branch no. 06802, account no. 268400233 at HSBC branch no. 10850, account no.
0213217 at CIBC's 540 Laval Drive, Oshawa, Ontario branch, account no. 6269372 at TD
Canada Trust branch no. 1084 and accounts no. 0512-5234643 and 0512-7313130 at TD
Canada Trust branch no. 11042004) were the recipients of redirected payments from Allied
Wallet, or other payment processors connected to BBIL, following the termination of the BBIL
Account. The Joint Liquidators believe that the identified financial institutions are the best, most

logical, and most complete and independent source of information in this regard.

Current Assets of BBIL
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113. As at the date of this affidavit, BBIL is deeply insolvent. Assets consist of cash in hand
totalling approximately £3.3 million. Upwards of 1000 creditors from 28 countries (including nine

known creditors in Canada) have asserted claims totalling approximately £10.2 million.

114.  An Ontario personal property security registration search in respect of “Banners Broker
International Limited” returned no results. A copy of the search result is attached hereto as

Exhibit “62”.

Conclusion

115. In all of the circumstances herein, the Joint Liquidators respectfully seek the cooperation
of this Honourable Court, and other competent authorities in Canada, in advancing the fair and
efficient administration of the liquidation of BBIL's estate. Assistance is sought to protect the
interests of creditors in Canada and abroad by identifying, protecting and maximizing the value

of the debtor's property.

116. | swear this affidavit in support of the Joint Liquidators’ application for a Recognition

Order and ancillary relief and for no other or improper purpose.

SWORN BEFORE ME at 26-28 Bedford Row,

London, WC1R 4HE, United Kingdom, on

Ha
6™ Auqust 2014,
v
/ (‘/\ L y )
— JBAUL ROBERT APPLETON

Notary-Publi¢'in England and Wales
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I, Manish Kumar Soni, Notary public of London, England, duly admitted and sworn

and entitled to practise throughout England & Wales:
DO HEREBY CERTIFY AND ATTEST

THAT on the day of the date hereof before me personally came and appeared Paul
Robert Appleton whose identity | attest, the Deponent named and described in the
Affidavit hereunto annexed, who in my presence by solemn oath by him taken in
due form of law swore and deposed to the truth of the several statements, matters

and things mentioned and contained in the said Affidavit.

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

Office in London, this 6 day of August two thousand and fourteen.

Manish Kumar Soni
Notary Public

M K Soni Notaries LLP  St. James's Park Office (Main)

M K S O N I 50 Broadway, London, SW1H 0DB
DX 2303 Victoria 0845 8880011~ 08704 316 276

info ¢ mksn.co.uk i+ www.mksn.co.uk

Registered No. QC379557 VAT Reg. No. 150 9032 38
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This is Exhibit “1” referred to in the Affidavit of Paul Robert
Appleton sworn August 6, 2014

.

Notary Public  England and Wales

Manish Kumar Soni

Notary / Notary Public
M K Sani Notaries LLP
50 Broadway:, London
SW1H 0DB; ENGLAND
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David Rubin

Paul Appleton

Ashar Milier

Hernry Lan
Rod Heeken

Stephen Kalz

Chris Caton

Trudi Ctarke

Paul Cooper

QUR APPROACH

Paul Appleton
MANAGING PARTNER

Paul is the driving force behind David Rubin & Partners’ Holborn
office, which he established in 2002, His energy and perspective have
been vital to the success of the operation, which continues fo grow
both: in its size and the range of services it offers.

Since his qualification as a chartered accountant in 1990, Paul has
overseen the turnaround of many troubled cempanies. His experience
in the restructuring industry has been guided by a commitment to the
three "R"s of R3: rescue, recovery and renewal, and he was elected
in May 2000 to The Association of Business Recovery Professionals
{R3) "Class of 2000", a body, which was set up to reshape the future
of the insolvency profession.

Paul became a pariner of the practice in 1995 and has been
managing partrer since 2002. He is actively involved in education
and training within the profession, and has lectured regulardy on many
R3 courses and canferences.

Paul has a keen interest in both the music and film industries and has

first-hand experience of life’s ups and downs, having supporied
Arsenal Football Club as a seasen ticket holder since the age of four.

Contact Paul Appleten.

CONTACT US

Guernsey

%@ Our advice is clear,
impartial and
unambiguous, and is
designed to protect the
interests of ali those
involved &=

Privacy sislement | Genersl disciaimer ] & 2012 Paul Appletons & Pariners, All Rights Reserved

Legal*11720573.1
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This is Exhibit “2” referred to in the Affidavit of Paul Robert
Appleton sworn August ...%..... , 2014

|

-

/

Nota Publi n England and Wales

Manish Kumar Soni

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, London
SW1H 0DB, ENGLAND



Miles Benham

Miles was admitted to the Manx Bar on the 25th September 1996 and s a Commissioner
for Qaths and a Notary Public.

In September 1997 Miles and Timothy Mann formed the firm MannBenham. The practice
of Mann Benham was transferred to the incorporated legal practice of ManmBenham

Limited on the tst Cctober 2000 which in 2008 changed its name to MannBenham
Advocates Limited.

Miles is a director and shareholder of the company.

Miles heads up the practices litigation department which deals with commercial and trust
litigation, general civil ligation, matrimonial litigation and dispute resclution.

Miles main area of practice is commercial and trust litigation involving proceedings before the Isle of Man High
Court.

Miles is & member of the International Tax Planning Association www.itpa.org and is the author of various legal
publications.

Contact Miles Benham

Legal*11720573.1






This is Exhibit “3” referred to in the Affidavit of Paul Robert
Appleton sworn August b...., 2014

CNota@P‘ub/ic in England and Wales

Manish Kumar Soni

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, Londan
SW1H 0DB, ENGLAND

Legal*11785064.1



PHILIP H. GENNIS, J.D., CIRP, Trustee in Bankruptcy

Trustee, Senior Principal
North York {Head Office)

» Direct Phone/Fax : {416} 498-4325
» Email : pgennis@spergel.ca

As a Trustee, Philip is charged with the administrative oversight of the commercial
insolvency department of the firm in addition to assisting in the implementation of the
firm's defined growth strategy. He is a lawyer and a licensed Trustee in Bankruptcy with
almost thirty-five years of financial advisory experience. He brings a broad base of
experience to bear upon the crisis equation. His focus is upon the development of
workable solutions built upon the broad support of all interested parties. He is trained to
assess gach unique financial situation and to provide solutions that are practical,
responsive and accessible.

Philip is a member of the following professional associations:

+ Canadian Association of Insolvency and Restructuring Professionals (CAIRP)

+ Ontario Association of Insolvency and Restructuring Professionals (OAIRP)- former
Board Member

+ Law Society of Upper Canada

+ Canadian Bar Association

+ American Bar Association

+ Canadian-American Bar Association

+ American Bankruptcy Institute

As well, Philip has previously served on the campaign cabinets of a number of charitable
organizations.

Legal*11720573.1






GG Db jeevesy e 00 RGN 00 BRI, Do

This is Exhibit “4” referred to in the Affidavit of Paul Robert
Appleton sworn August ...&....., 2014

JAr

-
Notaw@ng/and and Wales

Manish Kumar Sonl

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, London
SW1H 0DB, ENGLAND

Legal*11785064.1
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COMPANIES REGISTRY
EPARTMENT OF(:ECONOMKZ DEVELOPMENT

e S

Ceftiﬁgaj;g of- j’é‘*ﬁ“ge dme

’:"

/ :g.—33

THE DERARTMENT OF : G'N ic %DEVEL RMENT he;reby certify
that pursuant to the Cam an:es Acts 1931 to 2004

N ; 2 { g‘l B"\ éif "'jo LIMITED

1‘" "ﬁ ‘t"} \'- - )
has,fby, S?,gCIAL RES "N and wnth the approval of. the
DEP&RTMENT QE ECON C DEVELOPME changed its name
and’ ¢ now- cail N ERRvid .~
%...,") n;: e .
w.é;i. e e hrry g
BANN KER*INTER ONA LI
3 ,,5.._, o
This fxth,@y_g]*ﬁpnl 2012
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Mark Edwards
Manager
panies Registry

Certificate received by: Ocaa
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This is Exhibit “5” referred to in the Affidavit of Paul Robert
Appleton sworn August b , 2014

/ —_— e

NofaryPublic In  ngland and Wales

Manish Kumar Son}

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, London
SW1H 0DB, ENGLAND

Leqal*11785064.1



Targus  Investments  Limited
(“Targus™) is an “in house”

Chris Smith Company of OCRA as detailed in
(Canadian National) the winding up petition.

However, it will be difficult to

Unknown Entity ascertain the Directors and

(See Note) Shareholders of Targus as the

Ultimate Controlling Party corporate  governance in  the
Seychelles only requires one

100% Director and one Shareholder and

neither of these entities have to
be nationals and there is no

requirement to make  this
Monetize nﬂOEU y Deed of Trust ﬁ H;Nﬂm——w Investments Limited information @CU:O_% available.
(Belize) (Seychelles)
; Targus has the same registered

office as OCRA’s Seychelles
office, and a brief review of the
Seychelles Company Registry
shows that OCRA have two
identifiable = Companies  that
could, potentially, be used as
vehicles to hold the shares in trust
or in nominee. These entities are
OCRA (Seychelles) Limited and
Banners Broker International Limited OCRA  Trustees (Seychelles)
(I0OM) Limited.

100%
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This is Exhibit “6” referred to in the Affidavit of Paul Robert
Appleton sworn August b , 2014

;b

No ry Pub  in England and Wales

Manish Kumar Sonl

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, LL.ondon
SW1H 0DB, ENGLAND
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JF FIRST DIRECTOR(S)

NCORPORATED

i DENIA DOUGAL, being the Sole Subscriber to Memorandum and Articles of
Association of the above captioned company do hereby appoint the following as the
First Director(s) of the Company who has (have) consented to act as such below:

his 26" day of July, 2011.

¢ 1 Dougal
Subscriber
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ORPORATED

Mg TH

FIRST BOARD RESOLUTIONS PASSED BY THE COMPANY'S DIRECTORS ON
DAY OF JULY 2011

DIRECTOR:

Noted that in accordance with Article B, Section (8.1) of the Articles of Association, the Subscriber Denia Dougal
had appointed Christopher George Smith, as the First Director of the Company and they had signed consent 1o
i

INCORPORATION:
Noted that the Company had been incorporated in Belize on 26™ day of July, 2011 (IBC No. 107,933)

REGISTERED OFFICE:
Noted that the registered office of the Company be at No. 35 New Road, Belize City, Belize, C. A.

REGISTERED AGENT:
Noted that the registered agent of the Company ZE-QFFSHORE FORMATION LIMITED,

ISSUE OF SHARES:

The Directors approved the following issue of shares:

Holder No. of Shares of Shares
Christopher George Smith -50,000- 50,000

As a resull of the issuance of shares, it was resolved that the share certificate be issued as under:

Holder Certificate No, Shares Numbered Par Value
Christopher George Smith R4 -50,000- 1-50,000 UsD1.00

nd signed this 26 day o 2011

e

© - George Smit
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LB.C.NO.: 107,933

BELIZE
CINTERNATIONAL BUSINESS COMPANIES ACT
Chapter 270 of the Laws of Belize, R.E. 2000

M
TCLES OF ASSOCIATION
OF

11 I

ORATED ON THE: 26" DAY OF JULY, 2011

ERED OFFICE AND REGISTERED AGENT
ZE OFFSHORE FORMATION LIMITED
35 New Road, P.O. Box 198
Belize City, Belize
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BELIZE

THE INTERNATIONAL BUSINESS COMPANIES ACT 2000

MEMORANDUM OF ASSOCIATION

INDEX

©
oo Registere O ¢
3. Registered Agent
£, General Objects and Powers |
3 Exclusions
. Share Capital
TOAMEREMENIS e e e
. NANE
The name of the Company is MONETIZE GROUP (6)
MCORPORATEDR :
2. REGISTERED OFFICE
The Registered Office of the Company will be 35
New Road, Befize City, Belize, or such other place
within Belize as the Company may from time 1o tinw
by a resolution of directors determine, 0

3. REGISTERED AGENT

The Registered Agent of the Company will be ®
BELIZE OFFSHORE FORMATION LIMITED of

3% New Rood, Belize City, Belize, or such other

quaiified person in Belize as the Company may from

time 10 time by a resolution of ditectors determine.

4. GENERAL OBJECTS AND POWERS {(10)

The objects of the Company are to engage in any act

or agtivity that is not prohibited under any Law being

in force in Belize including, but not limited 1o, the {it)
following,

4.1  The purchase, sale, transfer, disposal, dealing,
financing, bartering, ownership, administration,
giving or taking of loans, commissions.
mortgages, security, leases, or recgivership of
any kind of property, whether real or personal,
stocks or rights, and making and accepting all
kinds of deals, contracts, operations, businesses
and transactions of lawful commerce.

4,2 For such purpeses the Company shall have, in (i
addition to the powers conferred by the Law,
the following:
to sue and (o be sued in lawsuit;
s adopt and use a corporate seal and
alter it at pleasure;
o acguire, construct, purchase, hold,
use and convey real and personal in
property of every kind, and make and
accept pledge, morigage. leases, liens
and encunibrances of every Rind;

PAGES
i

to appoint officers and agents;

o enter into contracts of all kinds;

1o issue By-laws not inconsistent with
the laws in force. for the managemant,
regulation and  government  of s
business and properties, for the tronsfer
of shares, the calling and holding of
meetings of sharcholders and directors,
and for any lawful purpose;

10 carry on its business and exercise #s
powers in foreign countries;

to  agree on iy dissolution  in
gceordance with the law, cither by its
own will or for any other cause;

to open and manage bank avcounts (or
any banking transaction} in Belize or
abroad:

to borrow or raise money and conract
debts in connection with ity business or
for any kawlul purpose;

to issue bonds, notes, bills of exchange,
and other obligations (which may or
may not be convertible into stack of the
Company) payable at a speciiic time or
times or pavabie upon the happening of
a specific evenl. whether secured by
mangage, pledge o otherwane, or
unsecured, for money borrowed or in
payment for property purchased ov
acquired or for any other  lawlul
purpase;

10 guarantee, acquire, purchase, hoid,
sell, assign, trunsfer, mortgage, pledge
or otherwise dispose of or desl in
shares of the capital stock or bonds, or
other obligations issuéd by nther
companies  or any  mubicipality,
province, state or government;

to do whatever may be necessary for
the accomplishment of the purposes
enumerated In the Memotandum of
Association or any amendment thereof

74
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a7n

of necessary o incidemal 1o the
protection and benefit of the Company
and, in general, to carry on any lawful
busingss whether or ot such busingss
is similar in nature o the purpose set
forth  in  this  Memorandum of
Associntion or in any amendment
thereaf,
10 settie the Company assels of
property of the Company and to settle
the Company's asscls or property of
any part thereol in trust,
to invest in any venture  anywhere
(including  wvessel  ownership  and
Hectual properry rights, licensing or
hises), act as nominge
capacity of 1o structure rusts or sct m
any capacity as trustee  subject 1o
required licenses:
o citer into any arrangements with any
CGovernment  of  authority  that  seems
conducive to the Company’s objects;
w remunerate or indemmify any person
or company rendering services to the
Company whether by cash or kind;
to  digribute  among  the  members,
dividends or shares,
to nwke such gifts of the Company's
property #s all members of the Company
in general meeting shall decide;

The Compuny shall have afl such powers as are
permitted by law for the time being in force in Belize
which are necessary or conducive to the condoeg,
promotion or attainment of any object of the Company.

5 EXCLUSIONS
21 The Company is not authorised and may ot

(h

4}

carry on business with persons resident
in Belize;
own an interest i real property situated
in Belize, other than a lease referred 10
in paragraph (5) of sub clause 3.2,
rry  on colleetive  investment
schemes, trust business or banking
husiness unless it is Heensed under an
enactment authorising it 10 carry on
such business;
carry on business as an
reinsurance company, insurance agent
or insurance  broker. i is
licensed  under  an
authorizing it to carry on that business;
rry on the business of providing the
registered office or the registered agent
for companies incorporated in Belize:
holds or issues shares, stock. debt
obligations or other securities to a

-2 .
~

resident of Belize or 8 company
under the Companies Act

5,2 in compliance with paragraph (1) of sub clause
5.1, the Company shall not be treated as
carrying on business with persons resident in
Belize ift

6.
6.1

-
wd

h

{21

it makes or maintains deposits with a
person carrying on business within
Belire:
it makes or n tains profossiondl
comtact  with  solicitors,  basristers,
accountants,  book-keepers  trust
companies, administration companies,
investment advisers or other similar
persons carrving on business wthan
Behze:
it prepares or maintains books and
records within Belize
it holds within Belize mectings of s
directors  or members or a1 vessel
registered in Belize:
it maintains s lease of propeny for use
as  an office  from  winch 1w
minunicate with members of where
bovks and records of the Company are
prepared of maintained;
it maintains shares, debt obbgations or
other  securities i a  company
incorporated  wnder the  International
Business Companies Acl, of,
shares,  debt  obdigations  or  other
securities in the Company are owned
by any other company incorporated
under  the  International  Business
Companies Act

SHARE CAPMTAL

Shares in the Company shall be ssued In the
Currency of the United States of America (LISID

The authorised capital of the Company is Fifty
Thousasnd  (USD  S0,000.00)  divided
50,000 shares of $1.00 par value,

The avthorized share capital is made up of one
class of share divided o Ny thousand
(50.000) shares of one dobiar ($1.003 par value
with One (1) vote far each share. Shares muy
also be divided ar a future date inte such
number of classes und series as the dircctors

shatl

by resolution form time lo fime

determine and until so divided, shall comprise
one class and series.

increases of share capital are permutied by
nimous resolution directors able to vore,

The designations, powers, prefergnces, rights,
qualifications, limitations and restrichions  of

73
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&8

each class snd serics of the
Company is authorised 1o iss be tixed
by resolution of directors, but the directors shall
not allocate different rights as 0 voting,
dividends, redemption  or distributions  on
liquidation  unless  the  Memorandum  of
Assaciation shall have been amended te creare
separate classes of shures and all the aforesaid
rights as to voting, dividends, redemption and
distributions shail be identical in cach separate
class.

any time the suthorised capital is divided
inte different classes or serics of shares, the
rights attached to any cluss or series (unless
otherwise providud by the terms of issue of the
shares of that class or series) may, whether or
not the Company is being wound up, be varied
with the consent in writing of the holders ol not
Jess than three-fousths of the issued shares of
that class or series and of the holders of not less
than three-fourths of the issued shares of any
wther class or series of shares which may be
affected by such variation.

The rights conferred upon the holders of te
shures of apy class issued with preferred or
other rights  shall not.  unless  otherwise
expressly provided by the terms of issue of the
shares of that class, be deented 10 be varied by
the creation vr issuy of further shares ranking
pari passu therewith,

The Company may issue all or pan of its
authorized shares either as registered shares or
as shares fo bearer, Shares issued as registered
shires may be exchanged for shares issued to
bearer, Where shires are issued o bearer, the
bearer, identified {or this purpose by the
number of the share centificwte, shall be
requested to provide the Company with the
name and address of an agent for service of any
notice, information  or  wrilten  statement
vequired to be given o members, and service
upon such agent shall constitute service upon
the bearer of such shures unti! such time as a
new name angd address for service is provided 10
the Company. In the absence of such name and
address being provided it shall be sufficient for
the purpnses of service for the Company o
publish the notice, information or written
statement in ohe or more newspapers published
or circulated in Belize and in such other place,
if any, as the Company shall from time to time
by a resolution of directors or a resolution of

6.9

members  determine. The  directors of the
Company must  give sufficient  notice of
meetings to members holding shares fssued W
bearer 1o allow a ressonable opportunity for
thhem o secure or exercise the right or privilege,
other than the right or privilege to vote, that >
the subject of the notice. What amounis to
sufficient notice is a maner of fact W be
determined afler having regard lo
circumstances,

Registered shures i the Company may be
transferred subject xo the prior or subsequent
approval of the Company as evidenced by @
resolution of directors or by s resolution of
members.

AMENDMENTS

The Company may amend this Memorandum of
Assotiation by @ resolution of s members or
ditectors.

we. Belize Offshore Formation Limitsd of 35 New
Road. Belize Cuy, Belize. for the purpose of
incorporating  an  International  Business  Company
under the laws of Belize hereby subscribe our name
to this Memorandum of Association on this 267 Day

of July, 2011 in the presence of the updersigned
witness,

Subscriber:

Dem Dougal

)
i

Belize Offshore Formation Limited
35 New Road
Belize City, Belize

Witness:

Jessica, mandez

hore Forpugion Limited
33 New Road

Belize City., Belize

Belize ¢
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BELIZE
THE INTERNATIONAL BUSINESS COMPANRIES ACT
Chapter 270 of the Laws of Belize, RE. 2000

ATION

INDEX
CLAUSE
i Imterpretation
2. Registered Shares
3 Bearer Shares
4. Shares, Authorised (‘ammi and Capital
5 Transterof Shares | .
6  Transmission of Shares o
7 Reduction or Increase in Authorised Cap;xal o (maptmi
8. Meetings and Consents of Members

9 Diregtors
10, Powers of i)srwmrs e
11, Proceedings of l):rector&
12, Officers ..
£3, indemnification
14, Seal
5. Dwzdsmdﬁ o
Books and Reccrds
17. Accounts
18, Audit
9. Noucca

PAGES
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20. Voluntary \\«mdmg {}p and Dissolution

2L COMBNUBLION | L e s e a e mraa e

23, Amendments

{.  INTERPRETATION

n these Articles, H not inconsistent with the
of context, the following words and expressions s
bear the meanings set below them,

outstanding shares with par value of the Company
and shares with par value held by the Company as
treasury shares plus:

{13 the apgregate of the amounts designated as
capital of all outstarding shares withowt par
valye of the Company and shares withowt
pur value beld by the Company as treasury
shares; and,

2% the amounts as are from time o time
wansferred fromt surplus to capiial by a
resolution of directors,

Memier: A person whe  holds in the
Campany.

CAPIIAL; The sum of the aggregate par value of all

PersoN: An individual, g corporation, a trust, the
estate of 3 deceased individual, a partnership or an
unincorporated association of persons,

-1

RESOLUTION. OF DIRECTORS: A resolution approved
gt a duly constitwied meeting of directors of the
Company or of a commitice of directors of the
Company by the affirmative vote of & simple
maujority of the directars present who voted wod did
not absiain where the meeting was called on preper
notice, or, if on short notice, if those directors not
present have waived notice: or a resolution consented
1o in writing by all directors or by all members of the
commilice, as the case may be.

RESOLUTION OF MEMBERS:

{1y A resolution ‘spproved st & duly
constituted meeting of the members of
the Company by the affirmative vote
of: {1} a simple majority of the votes of
the shares which were present @t the
meeting and were voted and  not
abstained. or (i) such larger majority
ws specified in these Articles, or G} @
simople majority of the voites of cach
class or serics of shares which were
present gt the meeting and entitled 1o
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vote thercon as a class or  and
were voted and not abstained and of a
simple majority of the votes of the
remaining  shares  ontited  1¢ vole
thereon which were present at the
meeting and  were voled and oot
abstamed; or,

a resolution consented o in writing by,
{1y an absolute majority of the votes of
shares entitled 1o vote thereon or, (ii)
an absolate mmjority of the votes of
catch class or series of shares entitled to
vole thereon as a class or series and of
an absolute majority of the votes of the
rematning  shares  entitied 10 vole
thereon.

SLeURiTiES: Shares wnd debt obligations of every
kind. options, warrants and rights to acquire shares or
debt obligations,

SURPLUS: The excess, iF any, at the tme of the
determination, of the total assets of the Company
over the sum of ji5 total Habilites, as shown in Us
books of account, plus the Company’s capital,

Ve MEMORANDUM:  The  Memormndum  of

Assocition of the Compuny as originally framed or
as from time to time amended.

11E ACE The International Business Companies Act,
Chapter 270 of the Laws of Belize, revised Edition,
2000, and its amendments.

Tur SeaL: The Common Seal of the Company.

THESE ARTICLES: These Asticles of Association as
siginally framed or as from time W time amended,

TREASURY Suares: Shares of the Company that were

previously issued but were repurchased, redeemed or

otherwise  acquired by Company and not
ancelied.

REGISTERED SHARES: Shares in the Company that are
issued as registered shares, and that are issued in the
name or names of the holder(s) indicated on the
certificate(s).

Court: The Supreme Count of Belize or a Judge
thereof.

“Writien” or any term of lke import includes words
tvpewritten, printed, painted, engraved, lithographed,
photograpbed, or represented or reproduced by any
mede of representing or reproducing words in a
visible form. including telex, telegram, cable or other
form of writing produced by  electronic
communication,

Save as aforesaid any words or expressions defined
in the Act shall bear the same meaning in these
Articles.

Whenever the singular or plaral number, or the

-2

masculing, feminine ar newter gender s used m these
Articles, it shall equally, where the contest admits,
include the others.

A reference in these Articles to voting in refation to
shares shall be construed as a reference 1o voling by
members holding the shares except that it is the votes
allocated to the shares that shall be counted and no
the number of members who actually vated and a
reference to shares being present at & meeting shall
be given a corresponding construction,

A reference to money in these Articles is a reference
to the currency of the United States ol America
unless otherwise stated,

3. REGISTERED SHARES

2.1 The Company shall issue to every mumber
holding registered shares in the Company &
certificate signed by a director or officer of the
Company and under the Seal specifying the
share or shares held by him and the signature
of the director or officer and the Seal muy be
{acsimiles.

Any member receiving a share certificute for
registered shares shall indemnity and hold the
Company  and its  dircetors and  officers
harmless from anv foss or lubitity which it or
they may incur by reason of the wrongful or
fraudulent use of representation made by any
person hy virtue of the possession thervof. ifa
share certificate for registeresd shares s womn
out or lost. it may be renewed on prediuction
of the worm out certificate or on satisfactory
proof of its loss together with such indemnity
as iy be required by oa resolution of
directors.

if several persons are registered as jont
halders of any shares, any one of such persons
may be given an effectual recept for any
dividend payable in respect of such shares.

24 Subject o any limiations or provisions to the
contrary in its Memorandum and Articles of
Association, the Company may purchase,
redeem or otherwise acquire and hold its owa
shares, but only out of surpius or in exthange
for newly issued shares of equal value,

2.5 The Company may purchase. redeem or
otherwise acquire and hold its own shares,
with the consent of the member whose shares
are to be purchased, redeemed or utherwise
acquired.

3. BEARER SHARES

Subject 10 a request for the issue of bearer
hares and to the payment of the appropriate

kad
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consideration for the shares to be issued, the
Company miy, to the extent authorised by the
Memorandum, issue bearer shares to, and &
the expense of, such person as shall be
specified in the request. The Company may
also upon receiving @ request in writing
accompanied by the share certificate for the
shares in question, exchange registered shares
for bearer shares or may exchange bearer
shares for registered shares. Such request
served on the Company by the holder of
bearer shares shall specify the name and
address of the person to be registered and
unless the request is delivered in person by the
bearer shall be authenticated as hereinafer
provided. Such  reguest served on  the
Company by the holder of bearer shares shall
also be accompanied by any coupons or talons
which at the date of such delivery have not
beeome due for payments of dividends or any
ather distribution by the Company to the
holders  of such shares. Following such
exchange the share certificate relating to the
exchanged  shares shall be  delivered as
directed by the wmember requesting  the
exchange.

Hearer share certificates shall be under the
Seul and shull carry an identifving number and
state that the bearer is entitled to the shares
therein specified, and  may  provide by
coupens, talon, or otherwise for the payment
of dividends or other monies on the shares
included therein to the address to which the
bearer shares were originally sent.

Subject 1o the provisions of the Act and of

these Articles the bearer of a bearer ghare

centificate shall be deemed to be a member of

the Company and shall be entitled to the same

and privileges as he would have had if

had been included in the share

register of the Company as the holder of the
shitres.

Subject 10 any speeific provisions in these
Articles, in order to exercise his rights as a
wember of the Company, the bearer of a
bearer share cextificate shall produce the
bearer share certificate as evidence of his
membership  of the Company. Without
prejudice to the generslity of the foregoing,
the following rights. may be exercised n the
following manner:
t1} for the purpose of exercising his
voting rights at a mecting, the bearer
ef # bearer share certficare shall
produce  such  centificate  to  the
chairman of the meeting;
for the purpose of exercising his vote

-3

3.5

36

on a resolution in writing, the bearer
of a brarer share centificate shall cause
his signature 1w any such resolution 1o
be authenticated sy herginafter set
forth;

for the purpose of requisitioning 2
meetng of members, the bearer of 4
bearer share certificate shall address
his requisition to the directors and his
signature  thereon  shall  be  duly
authenticated as hereinafter provided:
and

{4} for the purpose of receiving dividends,
the  bearer of the bearer share
certificote shall present at such places
as may he designated by the directors
any coupons or talons issuzd for such
purpose, or shall present the beaver
share certificate 10 any paying agent
authorised to pay dividends.

The signature of the bearer of a bearer share
centificate  shall be deemed o0 be duly
authenticated if the bearer of the bearer share
cersificate shall produce such cenificate w a
sotary public or a bank manager or & director
or officer of the Company {herein referred ©
as an "suthorised person” and if the authorised
person shall endorse the document beanag
such signature with g statement

h idemifviug the bearer share certificate
produced to him by number and date
and specitying the number of shares
and the class of shares (i appropriate)
comprised therein:
confirming that the signmture of the
bearer of the bearer share cenificare
wis subscribed in his presence and
thast if the bearer is representing a body
corporate he has so acknowledged and
has produced satisfactory  evidence
thereof;

(31 specifying the capacity in which he s
qualified as an authorised person and,
it a1 notary public, affixing bis scal
thereto, or. if a bank  manager,
attaching an identifving stamp of the
bank of sshich he s 5 manager.

Notwithstanding any other provisions of these
Articles, at any time, the bearer of a bearer
share certificate may deliver the cenificate for
such shares inte the custody of the Company
at its registered  office,  whercupon  the
Company shall issue a receipt therefore under
the Seal signed by a director or officer
identifying by name and address the person
delivering such certificate and specifying the
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date and number of bearer share certificates so
deposited and the number of shares comprised
thercin. Any such receipt may be used by the
person samed therein for the purpose of
exercising the rights wvested in the shares
represenied by the bearer share certificate so
deposited including the right 1o appoint a
proxy. Any bearer share  certificate s0
deposited shall be returned 3o the person
named i the receipt or  his  personal
representative if such person be dead and
thereupon the reevipt issued therefore shall be
of no further effect whatsoever and shall be
returned 10 the Company for cancellation on if
it has been lost or mislaid, such indemnity as
may be required by resolution of directors
shail be given to the Company.

Fhe bearer of a8 bearsyr share certificate shall
for all purposes be deemed to be the owner of
the shares comprised in such cenificate and in
no circumstances shall the Company or the
Chairman of any meeting of members or the
Company’s registrars or any director or officer
of the Company or any authorised person be
obliged 1o inguire into the circumstance
whereby & beargr share centificate came into
the hands of the bearer thereol, or to question
the validity or authenticity of any action taken
by the bearer of a bearer sharc certificate
whose signature hes been authenticated as
provided herein.

§f the bearer of n bearer share centificate shall
be a corporation, then all the rights exercisable
by virtwe of such sharcholding may be
exercised by aun individual duly authorised to
represent the corperation but  unless such
individual shall acknowledge that he is
representing a corporation and shall produce
ypon request satisfactory evidence that he is
duly authorised to represent the corporation,
the individual shall for all purposes hervof be
regarded as the holder of the shares in any
bearer share cerlificnte held by him.

The directors may provide for payment of
dividends 1o the holders of bearer shares by
coupons or alons and in such evemt the
coupons or talons shall be in such form and
payable at such time and in such place or
places as the directors shall resolve. The
Compuny shall be entitled 10 recognize the
ahsolute right of the bearer of any coupon or
talon issued as aforessid 1o payment of the
dividend 1o which it relates and delivery of the
coupon of talon 1o the Company or its agents
shall constitute in all respects a3 good
discharge of the Company in respect of such
dividend,

3.10 1 any bearer share centificate. coupon or talon

be worn out or defaced, the directors may,
upon the surrender hereol for cancellation,
issue 2 new one in its stead, and i any bearer
sharg centificate. coupon or {alon be lest of
destroved, the directors may upon the loss of
destruction  being  established 1o thwir
satisfaction, and upon such indemnity being
given to the Company as it shall by resofution
of directors determine, issuc o new bearer
share centificale in #s stead, and in elther case
op pavment of such sum as the Company may
from time o time by resolution of directors
require. in case of loss or destruction the
person to whem sikh new bearer share
certificate, coupon or talon is issued shall also
bear and pay fo the Company all expenses
incidental to the investigation by the Company
of the evidence of such loss or destruction and
hindemnity.

SHARES, AUTHORISED CAPITAL AND
CAPITAL

Subject to the provisions of these Articles and
any resolution of members, the mussued
shares of the Company shall be at the disposal
of the directors who may without prejudice to
any rights previously conferred og the holders
of any existing shares or class or series of
shares, offer, allot, grant options over or
othepwise dispose of the shares 10 such
persons, at such times and upon such terms
and conditions as the Company may by
resotution of directors determine.

h The Mcomorandum or Anicles. or an

agreement  for the subscription of
shares may comain provisions for the
forfeiture of shares for which payment
is not made pursuant to a promissory
note  or  other  written  binding
obligation for payment of o debt,
Any provision in the Memorandum or
Articles, or in an agreement for the
subscription of shares providing for the
forfeiture of shares, shall contin a
requirement  that  wrilten  notice
specifying a date for paymom o be
made, be served on the member who
defaults in making payment, pursuant
10 4 promissory nole or other written
binding abligation to pay a debt

{3) The writen notice refeaed 0 in
subsection 4.1 paragruph (2 shail
name a further date not carlier than the
expiration of 14 days from the date of
service of the natice an or before which
the payment required by the notice is 0
be made and shall contain a statement
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that in the event of non-payment at or
before the time pamed in the notice the
shares, or any of them, in respect of
which payment is not made will he
subject to forfeiture.
Where a notice has been issued under
this section and the requirements of the
notice have not been complied with,
the directors may, st any time before
tender of payvment, by resolution of
directors forfeit and cancel the shares
te which the notice relates.
The Company is under no obligation 1
refimd any monies 1o the member
whose shares hove been cancelled
0t to subsection 4.1 of paragraph
and that member shall be
rged from any further obligation
e Company.

Shares in the Company shall be issued for
money, services rendered, personal propeny,
an estate fn real property, a promissory note or
wther binding obligation 1o contribute money
or property, or any combination of the
foregaing as shall be determined by a
resolution of directors.

Shares i the Company may be issued for such
amount of consideration as the directors may
from time 1o time by resolution of directors
determine. except that in the case of shares
with par value, the amount shall not be less
than the par vilue and in the absence of fraud
the decision of the directors as to the value of
the consideration received by the Company in
respect of the issug is conclusive unless a
question  of  law  is  involved. The
consideration  in respect  of the  shares
constitutes capital 1o the extent of the par
vatlue and the excess constitutes surplus.

A share issued by the Company upon
couversion of, or in exchange for, another
share or a debt obligation or other security in
the Company, shall be treated for all purposes
as having been issued for money equal o the
vonsideration received or deemued to have been
reccived by the Company in respect of the
other share, debt obligation or security.

Treasury shares may be disposed of by the
Company on such terms and conditions (not
otherwise inconsistent with these Anticles) as
the Company may by resolution of directors
determing,

The Company may fractions of 4 share
and # fractional share shall bave the same
corresponding fractional liahilities,
Hmitations, preferences, privileges,
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4.7

4,10

4.11

gualifications, restrictions, rights and other
sttributes of a whole share of the same class or
sevies of shares.

Upon the issue by the Company of a share
without par value, the consideration in respent
of the share constitutes capital 1o the extent
designated by the directors amd the oxcess
constitutes surplus, except that the directors
must designate as capital an amount of the
consideration that s a1 Jeast equal o the
amount that the share is entitled o as a
preference. 3 any. in the assets of the
Company upon Hauidation of the Company.

The Company wmay. by sesohition
shareholders. purchase, redeem or otherwise
acquire and hold its own shares but no
purchase, redemption or other acquisition
which shall constitute a reduction in caphial
shall be muade excepl in compliance with
Regulations 7.4 and 7.5

A determination by the directors under the

preceding Article is not required where shares

are  purchased. redecamed  or  otherwise
acquired:

(1)  pursuani to 2 right of a mensber to have
his shares redeemed or o have his
shares exchanged for money or other
praperty of the Company;

{2)  in exchange for newly issued shares in
the Compuny;

{3y by virue of the provisiens of Section
79 of the Act;

{4y  pursuant to an order of the Cowrt.

Shares that the Company puschases, redeems
or ptherwise acquires pursuant to Regulation
4.8 may be cancelled or held as treasury
shares  unless the shares are  purchased,
redeemed or otherwise acquired out of capital
gnd would otherwise infringe upon  the
requirements of Regulations 7.4 and 7.3, or to
the extent that such shares are in excess of 80
percemt of the issued shares of the Campany,
in which case they shall be cancelled but they
shall be available for reissue. Upon the
cancellation of a share, the amount included as
capital of the Company with respect 1o that
hare shall be deducted from the capital of the
Company.

Where shares in the Company are held by the
Company as treasury shures or are held by
another company of which the Company
holds, dircetly or indivectly, shares having
more than 50 percent of the voles in the
glection of directors of the other company,

h shares of the Company sire not entitled o
vole or 10 have dividends paid thercon and
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shall not be treated as outstanding for any
purpose except for purposes of determining
the cupitaf of the Company.

TRANSFER OF SHARES

Subjest  te  any  limitations the
Memorandum,  registered  shares the
Company may be transferred by a written
mstrument of transfer signed by the transferor
and comaining the name and address of the
wransfecee, but in the absence of such written
instrument of iransfer the directors may accept
such evidence of a transfer of shares as they
sonsider appropriate.

The Company shall not be requur

unsferce of a  registered  share
Company as & member umil the transferec's
natie has been entered i the register of
members,

Subjest to any  limitatiens  in the
Memorandum, the Company must on the
application of the transferor or transferce of 3
fegistered share in the Company enter in the
share register the nanse of the transferee of the
share save that the registration of transfers
may be suspended and the share register
closed at such times and for such periods as
the Company may from time 10 time by
resolution of directors  determine  provided
always that sueh regissration shall not be
‘suspenided and the share register closed for
‘more than 60 days in any period of 12 months.

TRANSMISSION OF SHARES

The executor or administrator of a deceased
member, the guardian of an incompetent
member or the trustee of a bankrupt member
shall be the only person recognized by the
Company as having any title to his share but
they shall not be entitied to exercise sny rights
as a member of the Company until they have
procecded as set forth in the next following
two regulations.

Any person becoming entitled by operation of
law or otherwise to a share or shares in
consequence of the death, incompetence or
bankruptey of any member may be registered
as a member upon such evidence being
produced as may reasonably be required by
the divectors. An application by any such
person 1o be registered as 3 member shall be
deemed 10 be p transfor of shares of the
deceased, incompetent or bankrupt member
and the directors shall teat it as such,

Any person who has become entitled o &
sharg or shares In consequence of the death,
incompetence or bankruptey of any member

o6

7.4

7.2

7.3

may, 4 teing registered  himself,
request  writing that some person o be
named by hint be registered as the wansferee
of such share or shares and such request shall
likewise be wreated as if it were a transfer,

What amounts 1o incompetence on the pant of
a person is @ matter to be determined by the
court having regord o all the  relevant
evidence and the circumstances of the case

REDUCTION OR INCREASE IN
AUTHORISED CAPITAL OR
CAPITAL

The Company may, by 8 resolution of
members or  directors,  amend  the
Memorandum 16 incresse or  reduce i3
authorised capital and in connection therewith
the Company may in respect of any umssued
shares ingrease or reduce the number of
shares, increase or reduce the par value of any
shares or effegt any combination of 1he
foregoing.

he Company may amend the Memorndum

divide the shares. including sssued
shares, of a class or series inte a larger
number of shares of the same class or
SETies, O

combine the shares, including wsued
shares, of a ¢lass or series into smaller
aumber of shares of the same vlass or
series. provided however, that where
shares are divided or cambined ander
{1} and (2} of Regulation 7.2, the
aggregate par value of the new shares
must be enual to the aggrepate par
vatue of the original shares.

capital of the Company may, by «
fution of members or directors, be
mcreased by transferring an amount of the
surplus of the Company to capital, and, subject
to the provisions of Regulations 7.4 and 7.8,
the capital of the Company oy be reduced by
ransferning an amount of the capital of the
Company to surplus.

No reduction of the capital shall be effccted
that reduce, the capital of the Company o an
amount that immediately after the reduction is
less than the aggregate par value of all
outstanding shares with par value and ail
shares with par value held by the Company as
treasury shares wsnd the aggregate of the
amounts  designuted  as  capital  of  all
outstanding shares withowt par value and ali
shares without pur vatue held by the Company
as freasury shares that wre entitled w2
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preference, if any, in the assets of the
Company upon liguidation of the Company.

No reduction of capital shall be effected
unless the members or directors determine that
‘mmediately after the reduction the Company
will be able W satisfy its liabilities as they
hecome due in the ordinary course of ity
buosiness and that the realisable value of the
assets of the Company will not be Jess than its
tolal linbilities, other than deferred iaxes, as
shown in the books of the Company and its
remaining  capital, and, in the absence of
fraud, the decision of the directors as (o the
realisable value of the assets of the Company
is conclusive, unless o question of law is
involved.

Where the Company reduces s capital the

Company may?

i1 retirn (0 Hs members any amount
received by the Company upon the
issue of any of its shares:

o purchase, redeem or otherwise acquue
its shares out of capital: or
cancel any capital that is lost or not
represented by assets b g @
reslisable value,

MEETINGS
MEMBERS

The directors of the Company may conveng
muetings of the members of the Company at
such times mnd in such manner and places
within or outside Belize as the directors
consider necessury or desirnble.

AND  CONSENTS

Upon the writlen request of members holding
10 percent or more of the putstanding voting
shares in the Company the directors shall
comvene o meeting of members,

The directors shall give not less than 7 days
notice of nieetings of members o those
persons whose names on the date the notice is
given appears as members in the share register
of the Company.

A muecting of members held in contravention
of the requirement in Regulation 8.3 is valid
if:

{n members holding not Jess than 90
percent of the towl number of shares
entitled to vote on afl matiers to be
considered at the meeting, or 90

reeny of the votes of each ¢lass or
of shares where members are
thereon as a class or

r with not iess than & 90

‘7.

8.3

8.9

percent majority of the remaining
votes, have agreed to shorter notice of
the mesting; o1,

{2 all members holding shares entitled 1o
vote on all or any maters o e
considered at the meeting have watved
notice of the meeting and for this
purpose presence at the meeting shall
be deemed to constitute wiiver

dvertent failure of the directors to give
of & mecting to & member, or the fact
a member has not received potice, does
not invalidate the meating.

A member may be represented at 8 meeting of
members by & proxy who may speak and vote
on behalf of the member,

The mstrument appointing a prosy shall be
produced ot the place appointed lor the
meeting before the tme for hoiding the
meeting at which the person named in such
instrument proposes 1o vole,

An instrument appuointing a proxy shall be in
substantially the following form or such other
form as the Chairman ol the Meeting shall
sccept as properly evidencing the wishes of
the member appointing the proxy. Only
members who are individuals may appoint
proxies,
{Name of Company)

W

being a member of the above Company with
......shares, HERLEB

B safs R ER s L EEKRE T C44uI A

APROINT

v or failing  him

...... e e e, O DR
my/our proxy 1o vote for me/us at the meeting
of members to be held on the., . . Jday
of...o ..., 200, and &t any adjoumment
thereof.

ARy estnictions on voting (o e maerted hosed
Signedthis ... dayol.......... ... ..
Member

The following shall apply in respect of joim

ownership of shares:

{H if two or more persons hold shares
jointly cach of them may be presest in
person of by proxy al a meeting of
members and may speak as a member;

{2 if unly one of the joint owners s
present in person or by proxy he may
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8.13

vote on behalf of all joint osners; and,
if two or more of the joint owners are
present in person of by proxy ey
must voie 85 one.

ber shall be deemed 10 be present at g
mecting of members ¥ he participates by
welephonie or other elecironic means and all
members participating in the meeting are able
10 hear each other.

A meeting of members s duly constituted 1f.
st the commencement of the meeting, there
are present in person or by proxy not less than
30 pereent of the votes of the shares or class
or series of shares entitled to vole on
resebution of members to be considered at the
meeling. & quorum  be  present,
notwithstanding the fact that such quorum
may be represented by only one person, then,
such person may resolve any matter and @
certiticate signed by such person accompanied
wliere such person be 3 prozy by a copy of the
proxy form shall constitute a valid resolution
of members,

¥ within two hours from the time appointed
for the meeting a guorum s not present, the
meeting, if convened upon the requisition of
members, shall be dissolved; in any other case
it shall stand adjourned to the next business
day a1 the same time and place or 1o such
other time and place as the directors may
determine, and if a1 the adjourned meeting
there are present within an hour from the time
appointed for the meeting in person or by
proxy noi less than one third of the votes of
the shares or cach class or series of shares
entitied 1o voile on the resolutions to be
considered by the meeting, those present shall
constitute 8 quorum but otherwise the meeting
shall be dissolved.

At every meeting of members, the Chairman
af the Board of Directors shall preside as
chairman of the mecting. f there is no
Chairman of the Board of Directors or if the
Chairman of the Board of Directors is not
present at the meeting, the members present
shall choose someone of their number o be
the chairman. If the members are ungble 10
choose a chairman for any reason, then the
person representing the greatest number of
voting  shares presemt in person or by
preseribed form of proxy at the meeting shall
preside #s chairman failing which the oldest
individual member or representative of &
member present shall take the chair,

The Chairman may, with the consent of the
meeting, adjourn any meeting from time to

< §-

8.15

8.16

8.17

8.18

time, and from place 1o place, but no business
shall be transacted at any adjourned meeting
other than the business lefl unfinished af e
mecting from which the adjounment wok
place.

At any meeting of the members the chairman
shall be responsible for deciding in such
manner a8 he shell consider appropriste
whether any resolution has been carried or noy
and the resuft of his decision shall be
announced 1o the meeting and recorded in the
minutes thergof. If the chatrman shall have
any doubt 88 o the outcome of any resolution
put {0 the vote, he shall cause a poll 1o be
taken of all votes cast upon such resolution,
but if the chairman shall fall 1o ke a poll,
then, sny member present in person or by
proxy who disputes the announcemaat by the
chirman of the result of any vete may
immediately  following such  announcement
demarnd that a poll be taken and the chainman
shall thereupon cause a poll to be taken. 1T 3
poll is taken st any meeting, the result thereof
shall be duly recorded in the minutes of that
eeting by the chairman,

Any person other than an individual shall be
regarded a5 one member and subpect 1o
Regulation 8.17 the right of ay individual 1o
speak for or represent such menber shall be
determined by the law of the jurisdicnion
where, and by the documents by which, the
person is constituled or derives s exstence.
In case of doubt, the directors may in good
faith seek legal advice from any qualified
person and unless and untit & count of
compeient jurisdiction shall otherwise rule,
the directors may rely and act wpon such
advice without incurring any Hability o any
member. This clause shall not restricy e
representation of voting rights which remains
one vote per share.

Any person other than an individual which isa
member of the Company may by resolution of
its directors or other governing body authorise
such person as it thinks fit to act as its
representative at any meeting of the Company
or of any class of members of the Company,
and the person so authorised shall be entitled
1o exercise the same powers on behall of the
person which he represents as that person
could exercise if it were an individuat member
of the Company.

The chaitman of any meating at which a vote
is cast by proxy or on behalf of any person
other than ao individual may call for a
notarinily centified copy of such prowy or
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awthority which shall be produced within 7
days of being so requested or the votes cast by
such proxy or on behalf of such person shall
be disregarded.

The directors of the Company may attend and
speak at any meeting of members of the
Company and at any separate meeting of the
holders of any class or series of shares in the
Company.

An action that may be taken by the members
at a meeting may also be taken by a resolution
of members consented to m writing or by
telex. telegram, cable, telecopier. or other
written electrosic communication, without the
need for any notice, but if any resolution of
members is adopted otherwise than by the
unanimous written consent of all members, a
copy of such resolation shatl forthwith be sent
o all members not consenting 1o such
resolution,

DIRECTORS

The first directors of the Company shall be
elected by the  subseribers 10 the
Memorandum: and thereafler,
shall be elected by the members such
terms a5 the members determine,

The minimum number of directors shall be
o and the maxinum number shall be five,

h director shall hold office for the term, if
. fixed by resolution of members or until
his earfier death, resignation or removal.

A director may be removed from office, with
or without cause, by a resolution of members,

A director may resign his office by giving
written notice of his resignation o the
Company and the resignation shall have effect
from the date the notice is received by the
Company or from such later date as may be
specified in the notice.

A vacancy in the Board of Directors may be
filed by a resolution of members or by a
resolution of & majority of the remaining
directors.

With the prior or subsequent approval by a
resolution of members, the directors may, by a
resolution of directors, fix the emoluments of
directors with respect te services © be
rendered in any capucity to the Company.

A director  shall not  require 8 share
qualification, and may be an individual or a
cnpany.

A director by writing under his hand deposited
at the Registered Office of the Company, may

.
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from time 1o time appoint another director or
any other persop to be his altemate. Every
such alternate shall be entitled 10 te given
natice of meeting of the diregtors and to attend
and vote as a direcior at any such meeting ot
which the director appointing him s not
personally  present and  generally  at such
mesting to have and exercise al} the powers.
rights, dutics and authorities of the director
appainting him, Every such alternate shall be
deemed to be an officer of the Company and
shall not be deemed to be an agent of the
director appointing him. If undue delay or
difficulty would be occusioned by giving
notice to a director of a resolution of which his
approval 15 sought In  accordnnce  with
Regulation 8, his alternate {if any) shall be
entitled to signify approval of the same on
behalf of that director. A direcior by writing
under his hand deposited st the Registered
Office of the Company may st any lime
revoke the appointment of an allernate
appointed by him. If a director shall die or
cease to hold the office of director, thw
appointment of his alternate shall thereupon
cease and terminate,

POWERS OF DIRECTORS

The business and affairs of the Company shall
be managed by the directors who muy pay all
expenses  Incurred  preliminany o and s
connection with the formation and registration
of the Company and may exercise all such
powers of the Company as are not by the Act
or by the Memorandum or these Articles
tequired o be exercised by the members of the
Company, subject 1o any delegution of such
powers as may be authorised by these Articles
and to such requirements as may be prescribed
by a resolution of members: bt no
requiremients made by a resolution of members
shall prevail i it be inconsistent with these
Articles nor shull such requirement invalidate
apy prior act of the directors witich would
have been valid i such regquirement had not
been made.

“he directors may by a of directors,
appoint any person, including a person who s
a director, to be an officer or agent of the
Company. If there is only on¢ director, that
dirsctor may sign  whenever  required  as
Secretary as well,

Every officer wt of the Compuny has
such powers and authority of the directors,
including the power and authority to affix the
Seal, as are set forth in these Articles, or in the
resolution of directors appomting the officer
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or agent, except that no officer or agent has
any power or authority with respect to the
matters requiring o resolution of directors
under the Act.

Any director which is a body corporate may
appoint any person 8s its duly authorised
representative for the purpose of representing
it at meetings of the Board of Directors or with
respect to unanimous written consents,

The  continuing  directors mmy Bt
aotwithstanding any vacancy w their bedy,
save that if thetr numnber 35 reduced below the
number fixed by or pursuant to these Arnticles
as the necessary quorum for a meeting of
directors, the continuing directors or director
may act only for the purpose of appointing
directors to {ill any vacancy that has arisen or
suramoning 8 mecting of members,

All cheques, promissory notes, drafls, bills of
exchange and other negotiable instruments amd
all receipts for monies paid 1o the Company,
shall be signed, drawn, accepted. endorsed, or
otherwisy cxecuted, as the case may be, in
sych manner as shall from time o time be
determined by resolution of directors.

The Company may from time fo time 3

any time by resolution of directors appo
eompany, firm or person or body of persons,
whether nominated directly or indirectly by the
directars, to be the attorney or attorneys of the
Compuany for such purposes and with such
powers, authorities  and  discretions  {not
exceeding those vested in or exercisable by the
dirgetors under these Regulations) and for such
period and subject to such conditions as they
may think fit, and any such powers of attorney
may contain such provisions for the protection
and convenience of persons dealing with any
such attorney as the directors may think fit and
may also authorise any such attormey fo
delegate all or any of the powers, authorities
and discretions vested in him,

PROCEEDINGS OF BIRECTORS

The directors of the Company or any
committee thereof may meel at such times and
in such manner and places within or oudside
Belize as the directors may determine o be
necessary or desimable,

A director shall be deemed 1o be present at a
meeting of directors iF he participstes by
welephone or other clectronic means and all
directors participating in the meeting are able
to hear each other,

A director shall be given not less than § days
notice of meetings of directors, but & meeting

- 40 -
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of directors held without § days notice having
been given 10 all directors shall be valid if all
the directors entitled to vote at the meeting
who do sot attend, waive notice of the
meeting. The inadvertent failure te give notice
ol a meeting to a director or the fact that a
diregtor has not received the notice does not
invalidate the mecting,

A director may by a written  instrument
appoint an slternate who need oot (o
director and an alernate is entitied to attend
meetings in the absence of the dircctor who
appointed him and vote or consent in place of
the director.

A meeting of directors is duly constituted for
all purposes if al the commencement of the
meeting there are present in person or by
alternate not Jess than one hall of the roml
number of directors, unless there are only two
directors in which case the guorum shall be
{wo.

If the Company shall have only one director
the provisions herein contained for meetings
of the directors shall not apply but such sole
director shall have full power (o represent and
set for the Company i all maters as are not
by the Act or the Memorandum or these
Articles required w be exercised by the
members of the Company and i fiew of
minutes of & meeting shall record in writing
and sign 4 note or memorandum of all matiers
requiring a resolution of directors. Such a note
or memorandum shall constitue suificient
evidence of such resolution for all purposes,

At every mweting of the directors the
Chairman of the Board of Dircctors shall
preside as chairman of the meeting. I there is
no Chairman of the Board of Directors or if
the Chairman of the Board of Directors is not
present at the meeting the Vice Chairman of
the Board of Dircctors shall preside. Wihere is
no Vice Chairman of the Board of Directors or
if the Vice Chairman of the Board of Directors
is nol present at the meeting the directors
present shall choose someone of their number
ter b chairman of the meeting,

The emojuments of all officers shall be fived
by resolution of members,

The dircctors shall cause the following
corpariie records o be kept:

(1} minutes of all meetings of directors,
members,  committess of  directors,
committees of officers and commintees
of members,
copies of all resolutions consented o
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by directors, members, committees of
directors, committees of officers and
commitiees of members: and,

such other accounts and records as the
directors by resolution: of directors
consider necessary or desirable in
vrder to reflect the financial position
of the Company.

The books, records and minutes shall be kept
at the registered office of the Company or at
such other place as the directors determine.

It Company may Keep a register of diregtors
conmtaining the names and addresses of the
directors of the Company. the date on which
vach director is appointed as a director of the
Company, und the date on which each person
named as a director ceased o be a director of
the Company. If the Company keeps a register
of directors referred 1o in this Regulation, »
copy of such register shall be kept at the
registered offive of the Company.

The directors may, by a resolution of directors,
designate one or more commitiees, B
consisting of one or more directors.

"t of directors has such powers
" the directors, including the
v to affix the Scal as are set
forth in the resolution of directors establishing
the commitlee, except that po commuities has
any power or suthority either 10 amend the
Memorandum or these Articles or with respect
te the matters requiring a resolution of
directors under Repulations 9.6, 9.7, and 10.2.

The meetings wnd proceedings of esch
sommitiee of directors consisting of two or
mare dircctors shall be governed muatis
mutandis by the provisions of these Arnicles
regulating the proceedings of directors so far
as the same are not superseded by any
provisions in the reselution establishing the
commitiee.

OFFICERS

The Company may by resolution of directors
appoint officers of the Company at such-times
as shalf be considered necessary or expedient,
Juch officers may consist of a Chairman of
the Board of Directors, a Vice Chairman of
the Board of Directors, President and one or
more  Vice Presidents, Secretaries  and
Treasurers and such other officers as may
from time to time be deemed desirable, Any
number of offices may be held by the same
PErSOIL.

The officers shall perform such duties as shall

il
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3.2

be preseribed at the time of their appointment
subject to any modification in such duties as
may be prescribed thereafler by resolution of

directors or resolution of members, but in the.

absence of any specific allocation of duties it
shall be the responsibility of the Chaitman of
the Board of Directors 1o preside at meetings
of directors and members, the Vice Charman
1 act o the absence of the Chairman, the
President to manage the day to day affans of
the Company, the Vice Presidents to avt in
order of seniority in the absence of the
President but otherwise to perform such duties
as may be delegated o them by the President,
the Secretaries 1o maintain the shire regisier,
minute books and records (other than Onancial
records) of the Company and to onsure
complignce with all procedursl requirements
imposed on the Company by applicable law
and the Treasurer o be responsible fur the
finupcial affairs ofthe Company.

The emoluments of all officers shall be fixed
by resoiution of members,

The officers of the Company shall hold office
upfil their successors are duly elected and
gualified, but any officer elected or appointed
by the directors may be removed ot any tme,
with or without cause, by resolution of
directars. Any vacancy occurring in any oflice
of the Company mayv be tilled by resolution of
dirgctors,

INDEMNIFICATION

Subject to Regulation 13.2, the Company shall
indemnify against all expenses, including
Jegal fees, and against all judgments, fines and
amounts paid in settlement and reasonably
incurred  in conmection  wih  fegal,
administrative o investigative  proceedings
any person whoo

(1Y is or was a party or is threatened o be
made a party (o any threaened,
pending or completed  proceedings,
whether civil, erinvinal, administrative
or investigative, by reason of the fact
that the person is or wis a Jdirector, an
officer or a liquidator of the Company,
or,

{2y is or was, at the request of the
Company. scrving us  a  director,
officer or hiquidator of. or in any other
capacity is or was acting for another
company or a partaership,  joint
venture, st or other enterprise.

Regulation 131 only applies t¢ 8 person

referred to in that Regulation if the person
acted honestly and i good faith with a view 1o
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the best interests of the Company and, in the
case of criminal proceedings, the person had
110 reasonable cause to believe that his conduct
wias undawiul

The decision of the directors as to whether the
person acted honestly and in good faith and
with & view 1o the best interests of the
Company and as to whether the person had no
reasonable cause o believe that his conduct
was unlawful is. in the absence of fraud,
sufficient for the purposes of this Regulation
13, unless a question of law is invelved.

The termination of any proccedings by any
judgment, order, settfement. conviction or the
entering of o nolle prosequi does not, by itself,
crepte a presupiption that the person did not
act hogestly and in good faith and with a view
to the best interests of the Corapany or that the
person had reasonable cause to beliove that his
conduct was unfawiul,

If a person referred to in Regulation 3.1 has
been successful in defense of any proceedings
referred to in that Regulation, the person is
entitled W be inderonificd against all expenses,
including  Jlegal  fees, and  against  all
judgments, fines amnd  amounts paid in
settiement and reasonably incurred by the
person in connection with the proceedings.

The Company may purchase and maintain
insurance in relation o any person who is or
was a director, an officer or a Hquidator of the
Company, or who at the request of the
Company 18 0r was serving as @ direcior, an
ofticer or g liquidator of, or in any other
capacity is or was acting for another compuny
or & partnership, joint venture, trust or other
eterprise,  against any  lability  assented
against the person and incurred by the person
in that capacity, whether or not the Company
has or would have had the power oo indemnify

the  person  aggsinst  the  liability  under
Regulation 13,1,
SEAL

The directors shall provide for the safe
custoddy of the Seal, The Seal when affixed to
any written instrument shall be witnessed by a
director or any other person so authorised
from time to time by resolution of directors.
The dircctors may provide for a facsimile of
the Scal and of the signature of any director or
authorised person which may be reproduced
by printing or other means on any insteament
ard it shall have the same force and validity as
if the Seal had been affixed to such instrument
and the same had been signed as hereinbefore

- 12

L

18
15.1

153

154

15.6

158

described.
VIDENDS

The Compan u

declore and pay oney, shares,
or other property, but dividends shall onfy be
declared and paid out of surplus. In the ¢vent
that dividends are paid in specic the divectors
shall have responsibility for establishing and
recording in the resolotion of  directors
authorising the dividends, s fair and proper
value for the assets to be so distributed.

The directors may fronr time o Lime pay W
the members such interim dividends gs appear
1o the directors 1o be jusiified by the profits of
the Company.

The directors may, before declaring any
dividend, set aside out of the profits of the
Company such sum as they thiok proper as a
reserve fund, and may invest the sum so set
apart as a reseeve fund upon such securivies as
they may select.

No dividend shall be declared ond paid uniess
the directors determine that jmmediately after
the payment of the dividend the Company wiil
be able to satisfy its Habilities as they become
due in the ordinary course ol its business and
the realisable value of the assets of the
Company will net be fess than the sum of its
wital labilities, other than deferred taxes, as
shown in its books of account, and its capital,
in the absence of fraud, the decision of the
directors a5 1o the realisable value of the
assets of the Company is conclusive, uniess 3
guestion of law is invoived.

Notige of any dividend that may have been
declared shall be given to cach member in
mapner  hercinafter mentioned  and  all
dividends unclaimed for three yews after
having been declared may be Yorfeited by
resotution of directors for the benefit of the
Company.

Nao dividend shall bear interest as against the
Company and no dividend shall be paid on
shares described in Regulation 4,10,

A share issued as » dividend by the Company
shall be treated for all purposes as having
been issaed for money cqual to the surplus
that is transferred o capital upon the issue of
the share.

In the case o dividend of authonsed iy
unissucd shares with par value, an amount
equal to the aggregate pas value of the shares
shall be transferred from surplus to capial at
the time of the distribution.
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In the case of u dividend of aumborised but
unissued shares without par valug, the amount
designated by the directors shall be transferred
srom surplus to capital at the time of the
distributions, except that the directors must
desigmate as capital an amount that is at leost
equal to the amount that the sharés are entitled
w as a preference, i any, in the assets of the
Company upon liguidation of the Company

A division of the issued and oustanding
shares of a class or series of shares into a
larger number of shares of the same class or
series having a proportionaiely smaller par
value does not constitute a dividend of shares,

BOOKS AND RECORDS

The Company shall keep such accounts and
records as the directors consider necessary or
destrable in order to reflect the financial
position of the Company.

The Compuny shall keep minutes of all
meetings of directors, members, conunittees
of directors, committees of officers and
committees of members, and copies of all
resolutions consented 1o by the directors.
members, commitices of directors, commiitees
of officers and committees of members.,

The books, records and minutes required by
Regulations 18.1 and 18.2 shall be kept cither
in jts original or a copy thereofl a1 the
Registered Office of the Company or at such
other place as the directors may determine,
and shall be open o the inspection of the
directors at all tinwes.

The directors shall from time 1w time
determine whether and to what extent and ar
what times and places and under what
conditions of regulations the buoks, records
and miinutes of the Company or any of them
shall be open 1o the inspection of members not
being directors and, so member {not being a
divector) shall have any right of inspecting any
book, record. mimme or document of the
Company except as conferred by Law or
authorised by resolution of the directors

ACCOUNTS

The Company shall keep such accounts and
records as the directors consider necessary or
desirable in order to reflect te financial
position of the Company.

AUDIT

The Company may hy resolution of members
for the accounts to be examined by

18.2 The first suditors shall be appointed by
resolution of directors; subsequent auditors
shall be appointed by a resolution of membaers,

18.3 The auditors may be members of the
Company but no director or other afficer shall
be eligible to be an auditor of the Company
during his continuance in office.

The remuneration of the auditors ef the

Company;

{1} in the case of auditers appuinted by the
directors, may be fixed by resolution of
directors.

(2} subject 10 the foregoing, shall be fixed
by resolution of members or m such
manner as the Company may by
resolution of members determine.

185 The aaditors shall examine cach profit and
foss wccount and balance sheet required 1o be
served on every member of the Company or
laid before a meeting of the members of the
Company and shall state in 2 written repor
whether or not
{1} in thelr opimon the profit and loss
account and balance sheet give a true
and fair view respectively of the profit
and loss for the period covered by the
accounts, and of the stute of sffairs of
the Company at the end of that period:

{33 all the information and explanations
required by the auditors have been
obtained.

18.6 The report of the auditors shall be annexed to
the accounts and shall be read at the mecting
of members st which the accoums are jaid
before the Company or shall be served on the
members.

18.7  Every auditor of the Company shall have a
right of access at all times 1o the books of
account and vouchers of the Company, and
shall be entitied to reguire fromy the directors
and officers of the Company such information
and explanations as he thinks necessury for the
performance of the duties of the auditors.

18.8  The auditors of the Company shall be emtivded
to receive notice of, and to attend any
meetings of members of the Company at
which the Company's profit and loss aceount
and balance sheet are 1¢ be presented.

19, NOTICES

19.1  Any notice, information or written smtwment
10 be given by the Company to members ayust
be served in the case of members huiding

’ ares by mail addressed to cach
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member st the address shown in the share
and in the case of members holding
issued to bearer, in the manngr
provided in the Memorandum,

Any summons,  ptice, order,  document,
process, informiation or writien statement (o be
served on the Company may be served by
leaving it, or by sending it by registered mail
addressed to the Company, at its registered
oftice, or by feaving it with, or by sending it
by registered mail to the registered agent of
the Company.

Service of summons,  police,  order,
document, process, information or wrinen
statement to be served on the Company may
be proven by showing thal the summons,
notice, order, document. process, information
or written statement was mailed in such time
as to admit to its being delivered in the normal
course of delivery within the period prescribed
for service and was correctly addressed and
the postage was prepaid,

VOLUNTARY  WINDING p ND
DISSOLUTION

The Company may voluntarily commence to
p oand dissolve by & resolution of
but if the Company has never issued
may voluntarily commence 1o wind
sy resolution of directors.

TION

The Company may by resolution of members
or by resolution passed unanimously by all
directors of the Company continse as o
company incorperated under the laws of g
Jurisdiction outside Belize in the wanner
provided under those laws.

The Registered Agent, duly authorised by the
Company  members, may  submit to the
Registrar, an Affidavit expressing an interest
as to continue the Company in another
Jurisdiction, upon registration of this request,
the Registrar will strike off the Compuny,
issuing @ cerfificme of discontinuance in
Belize,

N ¥

22,

AMENDMENTS

These Anticles may only be altered, repenled
or replaced by resolution of the members or
directors of the Company.

We, Belize OffShore Formation Limited of 35 New
Road, Beliw City. Belize. for the purpose of
incorporating  an International  Business Company
under the Laws of Belize hereby subscribe our name
to these Articles of Association on this 26™ Day of
July, 2011 in the presence of the undersigued
witness,

1 Dougal H

Belize Offshore Formation Limited
35 New Road
Belize Chty, Belive

Winess:

R W
K Jessic  mandez
Belize Offhore Formation Limited
35 New Rowmd
Belize City, Belize
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This is Exhibit “7" referred to in the Affidavit of Paul Robert

/

Notaé/’ Publicin = gland and Wales

Manish Kumar Soni

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, London
SW1H 0DB, ENGLAND

Leqal*11785064.1
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No. of Shares 1 Ordinary shareholder  Targus Investments Limited

of 303 Aarti Chambers, Victoria, Mabé, Republic of Seychelles

‘iv, €

ISR E|
2
%

-

B

. No.of Certificate

Tncorporated under the Laws of the Isle of Man

BANNERS BROKER INTERNATIONAL No.fShars |

LIMITED

THIS IS TO CERTIFY that Targus Investments Limited

of 303 Aarti Chambess, Victosia, Mahé, Republic of Seychelles
are the Registered Holders of One Ordinary Share of GBP1.00
subject to the Memorandum and Articles of Association of the Company.

GIVEN under the Common Seal of the said Company, the 1ith day of April, 2012

M. Stephen Eppleston
Director

49452-485

Ceriified as a Tru
Criginal Docu

[ ——

« m } Signed:
| g T Rae \

GCPA (iste of Man) Limited

_~ensed by the Isle of Man

Timeacia) Services Commission
Lorporate Senvice Pravider
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This is Exhibit “8" referred to in the Affidavit of Paul Robert
Appleton sworn August ...&...., 2014

ME=

Notary ublic i}[’z’ng/and and Wales

Manish Kumar Sonl

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, London
SW1H 0DB, ENGLAND
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AIRD & BERLIS ur

Barristers and Solicltors

Donald B. Johnston
Direct: 416.865.3072
E-mail:djohnston@airdberlis.com

January 4, 2013
BY EMAIL

M. Craig Melvin, Manager
OCRA (Isle of Man) Limited
Grosvenor Court

Tower Street

Ramsey

ISLE OF MAN LMS 1JA
British Isles

Dear Mr. Melvin:

Re: Banners Broker International Limited (“BBI”)

We are counsel in Canada for Christopher Smith, who has received your letter of
December 21, 2012, the contents of which were no surprise. An outside consultant, Mr.
Laurence Ginsberg, acting on our behalf, has done an excellent job of putting a plan
together that includes a detailed description of BBI’s business, financial estimates (and the
grounds upon which those estimates are based, including the proportions of its revenues
and profits originating from the UK, the rest of Burope and elsewhere), staff, consultants
and other service providers and information technology resources. However, an absence of
certain key financial information prevented Mr. Ginsberg — who kept pressing for it, as you
have done — from completing the business plan in a timely manner. He has, in the
meanwhile, received almost all of what he needs to do that — sadly, too late. The plan still
needs to be finalized, of course, and that will be done by January 11, I am told.

Mr. Smith, on behalf of BBI, accepts your decision to cease being its services provider and
understands and accepts your reasons. He will, as you require, select another services
provider for purposes of transitioning away from OCRA (Isle of Man) Limited to the new
provider.

Is there any reason why the next service provider for BBI should be an Isle of Man FSC
licence holder? In other words, is there a regulatory reason, of which you are aware, as to
why the next administrator could not be in, say, Malta?

I will assume that any Isle of Man licence holder will know exactly what do to arrange the
transition with you. However, if a provider from another jurisdiction is possible, can you
please give us a list of what you need in order to effect the transition?

Brookfield Place, 181 Bay Street; Sulte 1800, Box 754 - Toronto, OH « M5 274 . Canada
T 416.863.1500 F 416.863.1515
www.airdberlis.com
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January 4, 2013
Page 2

Thank you for both your patience and your assistance throughout. We will do everything
we can to extract OCRA from BBI as quickly as possible.
Yours truly,

AIRD & BERLIS LLp

t
Donald B. Johnston

DBI/fb
ce. Laurence Ginsberg, FCA

Jacqueline Goslett
Christopher Smith

AIRD & BERLIS wr

Barrlsters and Sollcitors
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This is Exhibit “9” referred to in the Affidavit of Paul Robert
Appleton sworn August ..&....., 2014

U

/

Notary Rublic in Efgland and Wales

Manish Kumar Sonl

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, London
SW1H 0DB, ENGLAND
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Company Number [124375C Form 335a

THE COMPANIES ACT 1931 - 2004

STATEMENT THAT THE GOMPANY DOES NOT HAVE AUTHORITY TO
MAINTAIN ITS REGISTERED OFFICE AT SPECIFIED PREMISES

Pursuant to section 335A of the Companles Act 1931

WBOLSTR)
Please complete-legibly in black type or bold, block lettering 5@% T
‘.‘)-\',..!SU V'.
Name ol company: [ °§$\5 T
Banners Broker Inlernallonal Limiled (8 g\\
The above named company purports to hava its registered office alt \ 'L\ ’ -
N
s T ’ q"
Kissack Courl, 29 Parliamient Streel, Ramsey, Isle of Man, IM8 1AT X ,.ﬁ;.n.Q

Fwe" [insert full name(s)j: OCRA (Isle of Man) Limited

éuslare* Ibe person(s) having control of the premises at Ihe above addrass by reason of being the
fraphoidetleifteaseholder(s)’ {if alher, please stale:]

! linsert full name(s)): Stephen Porter

Amfére authorised to make this slatement on behall of; OCRA (Islo of Man) Limited
Who ara lhe person(s) having control of the premises al ine above address by reason of being the
Yoebetagrts)/ieasenolder(s)” {if olher, please stalel]

The company does not h'z'7 authority to maintain Its registered offlce at those premises.

&2 A /

Slgned: 7 Name: Stephen Porler Date: 16/01/2013
BlL e~ FOR A oA Reuadd
QQ OCCA(\Q.M\ LA A0

Peesun(s) making ah\lcuk‘& /

Signed: | Name: Dale*

Person(s) making stitesnent

Presented by: Official use only
OCRA (lsle of Man) LImlted

Grosvenor Court

Tower Street

Ramseay, IOM, IM8 1JA

201300031

‘dololo as appropriale

Page 10f 1
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This is Exhibit “10” referred to in the Affidavit of Paul Robert
Appleton sworn August e, 2014

e

Nota@ilic in England and Wales

e

Manish Kumar Sonl

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, London
SWI1H 0DB, ENGLAND

Legal*11785064.1
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Gompan __ [FORMNo. | |

r

Pursuant o section 143 of the Companies Act 1831 - as amended by sechion 21 of the Compardes Act 1882

To the Financlal Bupervision Commission

Name of company

H
H

L Banners Broket internations! Limited

hereby nolifies you in accordance with section 143 of the Companies Act 1931 as amended by section 21 of
tha Companies Aot 1082 th

H
Richard Maurice Dixon resigned a ctor on 21 May 2013

| Stephan Mark Eppleston resigned as Director on 21 May 2013

y Corporate Socrataries Limited rasigned as Secretary on 21 May 2013

pai 8 and date thereol and i his consists 0! $he appoiniment of 2 bew director of SECIEtary il 11 2180 he PATLCUIATS Balow.
{Signature)
ppleston
£
Presonted by _?{ a_?&‘g
QCRA {Iste of Man) Limited hd »z%'ﬁ

Grosvenor Court, Tower Street, Ramsey IMB 1JA, Isle of Man

.,
IS

*%






This is Exhibit “11” referred to in the Affidavit of Paul Robert
Appleton sworn August = , 2014

/

Notary gland and Wales

Manish Kumar Soni

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, London
SW1H 0DB, ENGLAND

Leqal*11785064 1
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Banners Broker
International Head Office
Kissack Court

29 Parliament Strest
Ramsey, isle of Man
1MS 1AT

fan Collister
18 Rone Close
Moreton
Merseyside
Ch46 ouf

ari@collography.com
07538 55 44 11

Username: iIC

Hi

| would like to close my Banners Broker account.

At present | simply don't have the time or understanding to run the account.

| recently opened a support ticket #KUY-682-20624 and was advised to write to this address,

Can | request that once my account is closed, | get some confirmation of this closure from your
support team? Just an email confirming my account is closed would be very much appreciated, or
even a letter in the post would be great. | wouldn't want to find myself in the future, still a member, not
knowing it and somehow not be adhering to a rule change or running up any kind of costs. If the letter
or email could simply state that my account is setiled and closed, and that | do not owe you anything
or am liable for anything.

May | also ask that any of my details that you have be deleted, | appreciate that you may hold on to
them for legal reasons, but if they could be deleted as soon as possible it would be appreciated. | only
ask this as a security precaution,

If you need anything else fram me, please do not hesitate to ask.

Thanks again for your time and effort.

Ll

lan Collister
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lan Collister
18 Rone Close
Maoreton
Merseyside
CH46 OUF

art@coliography.com
07538 55 44 11

Usermame: IC

Hi

{ have been trying to dlose my account with you for about five months now, and have written to you twice
asking fo close my account, but without success. I'm aware that your terms and conditions state:

‘An Affiliate may resign their Affiliateship at any time by sending a written letter to Banners Broker Support
Centre ¢/o Stellar Point Inc... Resignation is effective immediately upon receipt of such a document'

But, | have tried through your support system in the online back office to get some confirmation of my
account closure, rather than just rely on the sending of a letter. I'm still able to have access 10 the back
office, which suggests that my account is still active. | wanted to make sure that the letter had been
received and that my account was being closed, as | feared that my account could go unclosed and !
might incur some cosis or charges.

This was a littie frickier than | had hoped, my Initial closure request lotior was never received, and then
when my second letter was received, you changed your ticketing system and my closure confirmation
request went unanswered. | have since tried to get confirmation of the closure of my account threugh your
new system, but fo no avail. | understand that you are a new and expanding business and that these
overhauls of your procedures are necessary for you to keep progressing.

Ins shott, | am just looking for some confirmation that my account has been closed and that | do not owe
you ahything.

That said, | am aware that as | have been wailing for confirmation of my account closure, my Runaing
Balance is now at -$15 due to a Standard Account Subscription Charge applied on 2013-07-01. As you
have been in receipt of my account closure request since 2013-05-17, § will assume that | will not be
expecting me to pay the $15. .

I have attached a copy of my correspondence with your support staff which confirm the recipt of my
account closure request on 2013-05-17 along with othsr correspondence that my be of use.

If my account is still active, please take this as another account closure request, and please send me
some confirmation of the closure and that | do not owe you anything, Ditto, if it is no longer active, can
you please confirm this to me, and also confirm that | do not owe you anything or am in any way indebted
to you.

Part of my concem here is that If my accountis closed, why are Standard Account Subscription Charges
being made and how can stll get access to the back office? | understand that a closed account may stil)
exist on your database, yet be considered inactive and closed, but I'm sure you can see how this could be
confusing to a user.

| have sent this lefier to your addresses in Canada, the Isle of Man, and Manchester, as | am unsure of
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oo,

who would be handling my request, but if someone from any of those departments could please get back
to me with confirmation of my account closure, it would be greatly appreciated.

{ understand that | may not hear from you, so on that basis | will have fo make some assumptions; that as
you have confirmed the receipt of my cancellation request that my account is now closed., And that as
that request was made whilst my account was in credit, that | do not owe you anything. If any of those
assumptions are incorrect, or if there &s anything that | can do, please do not hesitate to get in touch

with me.

Thank you for your time and effort,

lan Collister
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Subralt a Ticket

Knowlzdgebase

( News

Troubleshooter

View Ticket: #KUY-682-20624

»NA.—
+1 would like to close my account

Crestad; 02 Kuy 2012 03138 PM Lipdated: 20 Juna 2013 0504 AR

Ian Collister
Usés
[‘7,;‘;5;] Hi guys, my new ticket number, for your new ticketing system fs:
R S 18061 33r10637,
On that ticket I simply relterated my réquest for an update on the
closure of my account and weathier this older ticket wab belng
monitored or actionad ete.
I will now be out of the country for a week, and I doubt I will be
able to get near a computer to check In on any developmerits, but
I will try and wilf certalnly check In on my return,
1wl be contactable by phone though, plesse don’t hesitate to
contact me if 1 can be of any helpor If I can do apything to speed
up the closure of my account, My phone humber Is: 07838 55 44
1L
Again, thanks for your time effort.
Cheers
fan
1an Collister ¢ - .
Usar
Hi guys

I'm just wendering where this i& up te?

Yau have now had my wiftten request to dose my account for
over a month, and I am yet to redelve any written confirmation of
said closure, and clearly I am still able to log In. I am aware that
your ticketing system has once agaln gone through something of
an overhaul, Can you tell me, is my scrount. stlll Being clozed? How
miuch longer will 1t take? Is this Ycket st ve and helng moitared
or actioned?

1'm also aware that my account will soon be billed again for its
monthly service charge, something I would like to avold as my
account balance is currently st £00.00 and I do not want to put
any more money In to i I have effectively been trylng to closa my!
accaunt for nearly 4 months, so I don't belleve it Is falr that I

should be held accountable for any further charges or penalties
incurred, as I have followed vour advice each Ume, but so far, to
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tan Coll
Urer

Ister

no avall,

Could someone conflrm that this bas been read, and give some
idea a8 to how the closure Is proceeding? And please give ma any
indication of anything I can do my end o further or speed up the
process,

Az 1 have no way of knowing If this older ticket system is In use, I
will make & request via the new ticketing system for someaone to
have alook at it, My apologies in advance if this causes any

duplication or confusion, but I'm coticerned that this will simply be
missed here,

Thanks for your time and effort,

Cheers
lan

Hi guys

Againi, Just giving this a bump so that the ticket doesn't get
deleted before I get confirmation of the dosure of my account,

Cheers
lan

an Coltister

{iser

[ ser

1 belisve that support tickets are deleted after two weeks of
Inactivity, so I'm just '‘bumping’ this to keep it alive untll a recelve
confirmation of the dosure of my account.,

Cheers
Tan

Support 8 Bannershr..

- .. N w’%{ ‘ miﬁ
U!(ﬁupmrk
Staff
Thank you for submitting & support ticket,
Please be advised you will certalnly recelve conflrrmation on the
closure of your account.
Thank you.
Regards,
BB Team,
iat1 Collister -
Usewr
E § Usér 5 E Hi guys

Thanks for your guick responge,

once my request Is processed, can you please confirm for me (by
emall or fetter) that my account Is closed and settled and that I do
not owe you anything or am lisble In any way.

cheers ;
lan ]
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support 8 Banngrsbi...
UK Suppart

&

an Collister

User

; User [

fan Cotlister

Usar

[ uesr
...

Support 8 Barinershr...
UK Support

lan Collister

Uses

ARG
Hello Ian,
THank you for submitdng 8 support: ticket,
Fiease be advised now that we have received your reguest to tloss
your account in wiiting , your request wilt be processed shortly
and your account will be closed subsequently.

Thank you,

Regards,
BB Team.

T T e

Hl guys

My rasignation letter was sent speclal/recorded delivary, and
according to the roval mall website, has been deliverad.

Can you confirm you have recalved delivery of It? Can my account
now be cosed? Do I have to do anything elsey

Cheers
Tan

S A

will do and thanks for the new address.

lan

Hello Tan,
Thank you for submitting a support ticket.

Please be advised please the letter needs to sent to the following
address:

Banners Broker International Head Office
Klssack Court

29 Parflament Street

Ramsey, Isle of Man

1MB AT

Regards,
BB Team,

Will do guys, :

1 wil send It recorded dellvery, but <an 1 put someones name on



Support 8 Banriersbr...
UR Suppolt

1L7 Qr a degariment Name? 'm wornied i imay not reach trhe
correct people your end, once delivered,

cheers
fan

Hello Tan,

Thank you for submitting a support ticket,

Please be advised it seems that we have not recafved the
resignation letter, please send a copy to the address provided by
recarded delivery if possible,

Thank you.

Regards,

BB Team.

lan Goflistar

Usas

Support 8 Bannersbi..,
UK Suppoart

)

Hi Guys

I have actually already written such a letter to thay address, and
was asked to rernove the maney first. I'm a bit
disappolnted/worried that my account doesn't have a note with it
saying so. I'm guessing you no longer have a copy of that letter?

How should T now praceed? Do you want me to weita to you
again? Or will my acceunt be dosed now that the money has been
withdrawn?

Thanks adain for tha quick response, It Is much appreciatéd,

Cheers
Ian

Hello 1an,

Thank you for submitiing a support ticket,

Please be advised An Affiliate may resign thelr Affillateship at ariy
time by sending 3 written letter to Banners Broker Support Center
/o Stellarpoint Inc., at 5 Carlow Court, Whitby, Ontarlo, LIN 977,
Resignation Is effective immediately upon recelpt of such
document. At this time the account will be closed and deemed
inactive with the value of that account being frozen at that time.
Al unfinished panels will be delated from the account with
immediate effect. BBI may notify any affected parties of the
resignation, {See “"Effect of Resignation” below).

A resigned Affiliate may not reapply to BBI for Afflilateshlp statug
for a pgriod of six (6) months. A new Application Form must be
submitted, and Is subjecet to BBI acueptance. If an Afflliate has
placed a written resignation and has walted a six (6) month periud
as per the Polides & Procedures, he or-she may change Inviters,
but teams already created wif remain In place. Any Inviter changes
must be completed prior to any new product orders. Additionally,
BBL reserves the right to amend this renawal policy as it deems
appropriate,

On the basis of elther resignation and / or termination; the legal
account owner(s) for a perlod of 12 months from the date of
termination, cannot solicit and/or recrutt any Active or Inactive B8}
Affillate including, but not limited to, customer, Affiliate, staff or
supplier on behalf of another direct marketing company and/or
company offering competing product line or business models.
Customer and Affillate lists and Reports will not be used or
disclosed to anyone except for the purpose of prometing and
developing a BBl business.

Regards.
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tan Collister . B AR

Usier ’
MAU?“ ....... % M guys

1 would like to close my account.

1 started this process a little while ago and have had other tickets
opened on this subject, but T apprectate that they have now been
npurged.,

I was asked to withdraw any money from my account before It
could be dosed (see small copled below from old ticket/¢ontact
from yourselves),

I have since withdrawn any money and would fike to dose my
account,

I havent actually recleved the money yet, but I appreciate that thig
can take some time before it goes nto my Solid Trust Pay
actount. I'l be honest, I'm not worried about the money, I just
want ta dose my account, before I have to pul any mare Into it &4
cover admin fees, as I konow it ¢an take several weeks to cose an
account,

If 1 need to do anything else, just let me know. And can T ask ths
somebody from your team contacts me to confirm my account (s
closed.

Thanks for your time effort.

Chesrs
Tan

**gld tcket / contactr®

[UPGRADE #XXL-851-21112}: Cancellation Request
Hello 1an,

We have recelved your letter for e cancellation request.

After raviewing your account, we show that you have $165,00
avallablg to withdraw,

Please withdraw these funds so we can than process your
cancellation request.

Gnce you have withdrawn your funds, and you have recelvad
them, please send back a ticket statling this so we can cloge the
account, You can create & ticket by logging Into your backoffice
and golng to the help tab. Once there, select "Submit a support
tekat™,

Please e suve, you leave gnough.monay in to-cover the adimin fo
as-wall a5 any traffic pack commitments vou may have, to ensure
the withdeaw wil gb through.

Tyou wWigh 1o cloge your sceount without withdrawing the funds
please vespond back to tis toket with your intentions

Regards
B Team
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File Note
MAIL RETURNED
MaSter File, < ‘Banneig Broket lntemationat Limitod
Administrator: Craig Melvin Date Entered: 24-Aug-2013
Category: Comments about the Company Date Due:
Note: Mail recsived from lan Collister re closure of his Banner Brokers ace - as we do not provide reg office servicss this

has been returned and a copy placed on file
Fields

OCRA (Isle of Man) Limited - Craig Melvin on 21-Aug-2013 04:12:46 FM Page







This is Exhibit “12” referred to in the Affidavit of Paul Robert
Appleton sworn August 6., 2014

// —

Notary gland and Wales

Manish Kumar Son}

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, London
SW1H 0DB, ENGLAND

Legal*11785064.1
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' e,
Company Number /RY4375¢C For?}’Number 9N \
“ 5 M3
THE COMPANIES ACT 1931 - 2004 g N

IsLE O oF
PARTICULARS st

Pursuant to Section 143 of the Companies Act 1931 as amended by Section 21 of the Companies Act 1982

NOTICE OF CHANGE OF DIRECTORS AND SECRETARIES Q\l THE

Please complete legibly in black type, or bold block lettering

Name of company:

BANNERS BROKEE INTERNATIONAL LIMNITED Limited?

*Delete if inappropriate

hereby notifies you in accordance with Section 143 of the Companies Act 1931 as amended by Section 21
of the Companies Act 1982 that:

>  ArpoxrwTmenT 0F NEW bDIrECTOR Iy SFEECT  HRusGysT ,QZI 2013

>Specify change and date thereof and if this consists of the appointment of a new director or secretary fill in also the particulars below.

Particulars of new director or secretary:

Name (note 2):

CHRISTOPHEK SHITH-

Former name(s) (note 3):

d :
Address (note 4) o(ﬁ'o TAKVIS ST. Surre 503

ToRoNTU, ONTHARTIO., CANADA

MSE aLz
Occupation: Nationality and nationality of origin if different: Other directorship {note 5):
I7 PROTECT MAvntex CANADO AN
| hereby consent ctas Di or/S cretaryljoint Secretary/Assistant Secretary® of the abave Dated:
company.
pany %‘uju.ﬂ’ AR, Z213
Please state the tion sheets used to complete this document:........coevvniviiniininnnne
Signed Director/Secretary* Date 74:/44/57‘ IR, 290/3
* please delete as ~~—opriate ’

02208201300149

il
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This is Exhibit “13” referred to in the Affidavit of Paul Robert
Appleton sworn August ..{o....., 2014

yd
Notarny-Public  England and Wales

Manish Kumar Sonl

Notary / Notary Public
M K Soni Notaries LLp
S0 Broadway, London
SW1H 00B, ENGLAND

Leqgal*11785064.1
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THE WRITTEN RESOLUTION OF TARGUS INVESTMENTS LIMITED OF 303 AARTI CHAMBERS, VICTORIA,
MAHE, REPUBLIC OF SEYCHELLES THE SOLE SHAREHOLDER OF BANNERS BROKER INTERNATIONAL
LIMITED (“THE COMPANY”)

Pursuant to section 118A of the Companies Act 1931 we, the undersigned being the sole member of
the Company who at the date of this resolution would be entitled to attend and vote at a meeting of
the members, hereby consent to adopt the following resolutions : -

Resolution for the winding up of the Company and the appointment of Liquidators

1. IT WAS RESOLVED that the Company be wound up by the Isle of Man court and that
advocates Miles Andrew Benham and Timothy Allan Mann both of MannBenham Advocates
Limited 49 Victoria Street, Douglas, Isle of Man be appointed joint liquidators of the
Company

ECHED CPPESTEN ~ Wl

Targus Investments Limited

Date: Z@ ( \(2,[ ZO(()?
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This is Exhibit “14” referred to in the Affidavit of Paul Robert
Appleton sworn August .. 5....., 2014

e

P
Notary'@tiblic in  ngland and Wales

Manish Kumar Sonl

Notary / Notary Public
M K Sonj Notaties LLP
50 Broadway, Lonhdon
SW1H 0DB, ENGLAND

Leaal*11785064.1

114



115

Ll S dIE SR VE O ¥

lan Driscoll

From: “lan Driscoll' <ian@tiscali.me.uk>
Sent: 26 May 2012 22:39
Subject: T&C's

Terms and Conditions of Banners Broker
United Kingdom

Spction A1 {Atfiliato)

Licence & Membership

1. Membership Agreement. | hereby submit my application to Banners Broker (“the Company”) to become
an independent affiliate of the company's products (“an Affiliate”). You are granted g limited,
nonexclusive, nontransferable license to access the Site and its conten! In accordance with these
Tems, If you are under 18, you may use our Site only with the involvement of a parént or guardian,

2. Licence, | understand that | am contracting with the company for the purchass of its products and for
the recruitment of new sffiliates under the compensation plan. I have the right (but not the obligation)
to:

1. buy products from the Company In accordance with these Terms and Conditions in such
manner as the Company may from time to time allow in refation o its independent Affiliates
generally and only on a direct selling basis and not through retail outiets except to the extent
from tima to time permitted by the Compariy;

2. recommend persons for acceptance as an Affifiate of the Company (subject to acceptance by
the Company); and )

3. if qualified, earn bonuses ("Bonuses”) pursuant to the applicable the Company’s compensation
plan (the “*Compensation Plan") and other rewards under the Compensation Plan, that will be
awarded on the same basis as jt allows to its Afflliates generally in respect of legitimate sales of
the Comipany products, and not in respect of the mere introduction of new Affiliates to the
Company.

3. Length of Term. I understand that this agreement, and any posted revisions to this agreement, shall
remain in full force and effect for one (1) year from the acceptance of my membership. Thereafter, the
continuation of my term depends o the reénewal of this agreement, my morithly renewal payment, and
the state of my ra ationship with the company.

4. We resaive the right to refuse service In aur sole discretion and without notice, You are solely
responsible for your use of the Site, and you agree to compensate, hold harmless, and defend us fram
any clalms, damages, losses, liabllities, costs, and expenses, including atforneys' fees, resulting from

defamatory, obstene, indecent, inflarmatoty, pornographic, or profane material, or ahy material that
eould constitute or encourage coriduct that would be considered a ciiminal offense, give rise to civij
liability, or otherwise violate any law, Is strictly prohibitad.

Soction B (Affiliate & Client)
Eligibility

1, Veritability, | represent and warrant that (a) all registration Information that | submtt is truthful and
accurate; (b} | will maintain the aceuracy of such information; {c) 1 am of legal signing age in the country
which I reside In. '

2. Upgrading Membership. { acknowladge that | am only eligible for one Affiliate/Client package at a given
pointin time, although | am eligible to upgrade my package according to the Upgrading Conditions.

Saction C (Atfilate & Gltent)
Payment Conditions

| adhere to the following;

1. All liquidation requests made shall be honoured within a ten day period to the payment account noted
in your back office.

NEINE Ivn1 A
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2. Allcommissions and bonuses are paid in the name of the applicant on the Affiliate/Client Agreement,
Section D {Affiliate & Cliont)
Penalties

1. NSF Charge. | acknowledge that when issuing paymenis by cheque, that each returned (NSF) cheque
produces a charge of $50 USD payable to the Company. _

2. Chargebacks, returns and reversals may lead to immediate account termination and loss of
commissions

Section E (Affillate & Client)
Cancellation/Termination Agreement

1. Post-Probation Termination. In the event that your membership has been terminated due o a breach of
contract, the Revocation of Membership Rights below apply, )
2. Revocation of Membership Rights. | understand the following upon the canceltation of my Membership:
1. lrelinquish all rights given to me in accordance with my Membership. .
2. | am no longer able to represent the Company in any form, nor (if applicable) will | be aliglble to
gain sales, team sales, or bonus commissions from the Company.
3. My rights to parlicipate (if applicable) within the pay structure are revoked. )
3. Survival of Terms. Upon Termination of this Agreement, sections A, B, and C shall survive this
termination,

Policies and Procedures

Saction F {Affiliate & Cilent)

Policies

1. The Company has sole discretion to modify any of these documents. These Polices & Procedures, or
any changes, alterations, additions, deletions or ameandments thereto wiii be posted on the Company's
website and will be effective concurrent with the date of posting.

2. Unless otherwise specified, the Affiliate Agreement must be submitted online. The Company may
permit the submission by fax, mail or other manner. An Affiliate/Client Agreement that is incomplete,
incorrect in any respect or filed in the wrong country may be considered invalld,

3. Upon request by the Company, an Affiliate must provide proof of residency, proof of age and proof of
his or her ability to legally conduct business in the country that correspands with the Affiliate
Agreement (country that ,

4. As used herein, "Active in the Business” includes signing an Affiliate Agreement, purchasing products
from the Company, sponsoring new Affillates, or other activities the Company, in its sole discretion,
datermines to be a meaningful promotion of the Company's business.

5. An Affiliate may dispose of, transfer, or otherwise assign his/herfits organization assets in any manner
allowed by applicable law {including sale, gift, or bequest) with the prior written consent of the
Company, which will not unreasonably be withheld, and with written approval from its immediate
referrer. Any assets that take the form of claims to compensation or satisfaction of contractual
obligations, from or by the Company, will not be recognized as assets of the transferee on the records
of the Company until the Company has recelved written notification of the transfer and has given lts
formal written approval, The organization transferred is subject to all remedial measures under the
Agreement that may have arlsen prior to the transfer.

6. An Affiliate may not convey, assign, or otherwise transfer any right conveyed by the Agreement to any
parson or entity without the express, prior written consent of the Company, which consent will not be
unreasonably withheld. An Affiliate may delegate histher/its responsibilities but is uitimately responsible
for ensuring compliance with the Agreement and applicable laws, Any person or entity working with or
for the Affillate as par of his/herfits arganization will do so only under the Affillate's direct supervision,

7. The Company may reject an Affiliate Agreement, declare any agreement void from its Inception, or
terminate & distributorship If an Affiliate;

1. Falls to provide documentation requested or required by the Company

2. Provides to the Company false or inaccurate information or fails to correct false or Inaccurate
information.

Saction G (Affiltate)

26/05/2012



Sponsorship

1.

10.

Placement in Organization. An Afiiiiate builds a sales organization by promoting thelr replicated affiliate
finks and sponsaring new affillate. The new Afflliate is automatically asslgned the referrer of the affiliate
link they registered on. Following the registration, the new Afiiliate may not be moved to any other
location in the Organization, except as authorized by the Company under the provisions hereln.'
Enticement to Transfer. An Affiliate may not encourage, entice, or otherwlse assist another Affiliate to
transfer to a different referrer. This includes, but is not fimited to, offering financial or other tangible
incentives for another Afiiliate to terminate an existing organization and then re-sign under a different
referrer.

Fabrication. An Affiliate Is prohibited from fabricating Information or signing-up any individual as an
Affiliate without their knowledge and/or consent.

Conflict of Sponsorship, Occaslonally, one or more individuals may contact the same grospe ci,
resulting in a dispute of the sponsoring rights. A new Affiliate has the right to choose thelr referrer. The
Company will not mediate such disputes and will recognize as referrer the person whose name
appears as referrer on the first onfine order form submitted by the new Affiliate. In the event that more
than one order form is submitted with conflicting referrer information, the one recelved first by the
Company will be recognized as binding and changes will not be allowed.

Sponsorship Correctlon, If the affillate makes a mistake In a placement, it can NOT be changed
under any circumstance.

Changes to Product Orders. A referrer is prohibited from making thanges to information or product
orders under a personally sponsored account,

Referrer Switching. The switching of sponsors is not permitted. Upon receipt and acceptance of the
Affiliate/Client Agreement by the Company, the new Affiliate's referrer cannot be changed, without the
consent of the Company.

Upline Consolidation. Should an Affiliate’s referrer have his or her membership cancelled or terminated,
the referrer of that refetrer shall be granted sponsorship over the Affiliate.

Sponsorship Protection. The Affiliate acknowledges that the Company has made an important
Investment when a Sponsorship occurs and when an Affillate joins the Company, thus forming a
valuable business relationship between two Affiliates and the Company. The Affiliate agrees that the
Company has a legal and equitable right to protect these relationships.

Cross—Sponsorin? and Pitching of other businesses. The Company, In its sole discretion, may
terminate an Affillate who is Involved, in any manner, in cross-sponsoring, and the Affiliate agrees that
the Company may seek legal recourse to enjoin such conduct.

Saction H (AtTllate)

Representation

1.

Representation integrity. When offering the Company's program to prospacts, Afiiliates are required to
present the program in its entirety, without omission, distortion or misrepresentation, Any additional
offers, representations or agreements made by an Affiliate In connection with the Company's program
are prohibited and may result in termination of the Affillate.

Approval of Advertisements. Any advertisements for the company business must first be approved by
the company before distribution/pubslication.

False Representation. if an Affiliate falsely represents that the Company failed to honor these policles,
the Company may, at its sole discretion, terminate the Affillate making the false representation,
Negative Representation. Any Affiliate that presents the the program in a negative light for the purpose
of having people NOT register, or to tumn off existing Affiliates for the purpose of having them stop
promotions, Is in clear violation of these policies and the Company at its sole discretion may {erminate
the Affillate, close the Affiliate account, and selze any funds that Is in the Affiliate account, and
permanently ban the Affillate from registering agatn,

Section | (Affliiate)

Confidentiality

1.

2,

Afflliate Lists, All Affiliates, organization lists, names, addresses, emalls addresses, tefephone
numbers, and other registration information contained in the Company's database (hereinafter referred
o as the “Lists") are confidential and are the proprietary property of the Company. The Affillate
acknowledges that the Company has derived, compiled, configured, and currently maintains the Lists
through the expenditure of considerable time, effort, and monetary resources and has & legal right and
interest to protect this valuable asset,

The Lists in their present and future forms constitute commerclally advantageous proprietary asssts
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and trade secrets of the Company. N .

3. These Lists are provided for the exclusive and limited use of the Affiliate to facilitate the training,
support, and servicing of the Affiliate's Organization for furtherance of Company related bus;nes_s only.
Each Affifiate agrees that each use, within its intended scope, constitutes a separate exclusive license
agresment batween the Affiliate and the Company. )

4. Each Affiliate agrees to keep the Lists confidential, and to use the Lists for the exclusive purposes as
set out herein. N

6. These Lists remain, at all times, the exclusive property of the Compary, and eaph Affiliate ag rees:

1. to hold confidential and not disclose any Lists or portion thereof to any third person or entity,
including, but not limited to, existing Affiliates competitors, and the general public;

2. to limit use of the Lists to their intended scope of furthering the Affiliate’s Company-related
business;

3. that any use or disclosure of the Lists outside of those authorized herain, or for the benefit of
any third person or entity, constitutes misuse, misappropriation, and a violation of the Affillate’s
license agreement, which causes irreparable harm to the Company; i )

4. that, upon any violation under this section, the Affiliate stiputates to injunctive relief as an
appropriate remedy enjoining that use under applicable national or local laws, and will
immediately retrieve and retum to the Company all Lists previously provided to the Affiliate upon
the Company’s request; and

5. The Affiliate who makes a wrongful disclosure of the Lists, assists others in wrongfully obtaining
the Lists, or in any way violates this Section, agrees to pay the court costs and aftorney fees
(including the cost of any appeal) if the Company files a protective order or injunction action.

Sectlon J (Afiliiato & Client)

Registration

1. Ordering. All purchases of product inventory, sales aids, literature and supplies are strictly optional and
are made available online or through the Ordering Department depending on the requirements of the
country of residence.

2. Acceptable Methods of Payment. Peyment may be made for all online orders through the use of a
Company approved payment method.

3. Affiliate Contact Information, The Affiliate is responsible to provide the correct malling address, legal
name, phone and emall address to the Company.

Saction J (Afflilate & Cllont)
Violations

1. Non-Refunded Termination. Violations of the terms of service may sanction immediate termination of
affiliation and transactions without refund, after a written waming,

Saclion K (Afilllate & Citeny)
Exit clause

1. In the event of the Company closing, the Company reserves the right to sell or transfer the intellectual

property, the programming code, and the membership database at its sole discretion.

Saction L (Affillate & Cliont)
Use of Back Office and Soclal Networking

Unless otherwise spacified, the Company's Web Sites are for your personal and nen-commercial use, You
may not copy, modify, distribute, transmit, display, perform, reproduce, publish, license, create derivative
works from, transfer, or sell any Information, software, products or services obtained from the Company’s
Sites.

1. Password. Through my membership, | will be able to access my back office account through the
company’s portal, and will be asked to choose a password. | acknowtsdge that | am entirely
responsible for maintalning the confidenttality of my password, { agres not to use the account,
usermame, or password of another affillate at any time or disclose my password to any third party. |
agree to notify the company Immediately If { suspect any unauthorized use of my account or access to
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my password. | am solely responsible for any and all use of my account, ‘ )

2. Indemnity. | agree to indemnify and hold the company, its subsidiaries, and affiliates, and their
respective officers, agents, partners and employees, harmless from any loss, habmty‘, claim, or
demand, including reasonable attorneys' feas, made by any third party due to or arlsing out of my use
of the webslte ssrvices in violation of this Agreement and/or arising from a breach of this Agreement
and/or any breach of my representations and warranties set forth in this Agreement andfor if any
Content that I post on or through the the website services causes the company to be liable to @nother,

3. Claims. If anyone brings a claim against the company related to my actions or my content on the
website, | will indemnify and hold the company harmiess from and against all darnages, losses, and
expanses of any kind (including reasonable legal fees and tcosts) related to such claim. '

4. Enforcing. f any portion of this Agreement is found to be unenforceabls, the remaining portion will
rerain in full force and effect. )

5. Statement of Legality. Nothing in this Agreement shall prevenit the company from complylng with the
law.

Soction M (Affillate & Glient)
Communications

The Company does not and cannot review all communications and materials posted to or created by users
accessing the Site and Is not in any manner responsible for the content of these communications and
materlals, You acknowledge that by providing you with the ability to view and distribute user generated
content on the Site, the Company Is merely acting as a passive conduit for such distribution and is not
undertaking any obligation or liability relating to any contents or activities on the Site. However, The Company
reserves the right to block or remove communications or materials that it determines to be {a) abusive,
defamatory, or obscene, (b) fraudulent, deceptive, or misleading, (c) in violation of a copyright, trademark or;
other Intellectual property right of another or (d) violates any law or regulation or () offensive or otherwise
unacceptable to the Company at its sole discretion. Note that any personally identifiable information you may
post or transmit will be treated in accordance with our Privacy Statement, In according with your use of your
back office, you agree to the following;

You will not send or otherwise post unauthorized commercial communications to users {such as spam).
You will not collect users' information, or otherwise access the webslte, using automated means (such
as harvesting bots, robots, spiders, or scrapers) without our permission.

You will not upload viruses or other malicious code.

You will not solicit fogin information or access an account belonging to someone else,

You will not bully, intimidate, or harass any user,

You will not post content that is hateful, threatening, pornographic, or that contains nudity or graphic or
gratultous violence.

You will not develap or operate a third party application containlng, or advertise or otherwise market
alcohol-related or other mature content without appropriate age-based restrictions.

You will not use the company to do anything unlawful, misleading, malicious, or discriminatory.

You will not facilitate or encourage any violations of this Staternent,

P N oorw Mo

Section N (Afilliate & Cllent)
Content and Information

1, [P License. For content that is covered by intellectual property rights, like photos and videos {"tP
content"), you specifically give us the following permission, subject to your privacy and application
settings: you grant us a non-exclusive, transferable, sub-licensable, royalty-free, worldwide license to
use any 1 content that you post on or In connection with the website ("IP License"). This IP License
ends when you delete your IP content or your account {except to the extent your content has been
shared with others, and they have not deleted if).

2. Deletion of IP Content. When you delete IP content, It is deletad in & manner similar to emptying the
recycle bin on a computer. However, you understand that removed content may persist in backup
copies for a reasonable period of time (but will not be available to others).

3. Your feedback or other suggestions about the website are always appreciated, but you undsrstand that
the Company may use them without any obligation to compensate you for them (just as you have no
obligation to offer them).

4. You will not post content or take any action on the websits that infringes someone else's rights or
otherwise Violates the law.

5. The Company can remove any content you post on the website if we believe that it violates this
Statement.
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6. The Company will provide you with tools to help you protect your intellectual property rights.

Accessing other affiliate account:

1. Banners Broker prohibits affiliate accessing other affiliate account, without the express writter
permission of the Account Holder and Banners Broker. No mamber may claim to represent Banners
Broker affillate, act as thelr agent, or act as third parly agent of Banners Broker.

2, Banners Broker does offer a service, where in Banners Broker will help maintain a affiliate Marketing
Campalgn, including but not limited to Ad Impressions, Ad Inventory, and making necessary purchase
to keep campalgns active. This is done with express written agreement between Account Holder and
Banners Broker.

Agreament

. have carefully read, understand, and agree to comply with the policies and procedures, and the
compensation plan and the terms and conditions which have all been incorporated into this agreement.
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BUSINESS CONDUCT sackratop

An Affillale will porfonm all of their business activities in a professional and ethical manner, which will enhance the Aftilate’s
repudation and the positive reputation of Banners Broker Infernational, An Aitiliate will conduct their busingss and dealings
honestly and fairly, Alfillates will not engage in any conduct which would negalively reflect on Banners Brokar International,
Affiliates will be courtoous and raspectful of evary person contactad including employees of the corporale office and shall not
libel/slandur the products, company, corporate statf, or its Affillates at any time. Serlous violation of his proviston wilt
rasult in termination of an Affiliateship and possible legal action, Banners Broker intemationsl defends its brand and reputation
vigorously and will take all steps to rectity any and ail damage caused (hrough courts of faw,

An Altiliate will never sign on behalt of another Affiliate or prospect, except as duly authorized. Any violations will be reported to
the aulthorities.

You shall not misrepresent the Bannars Broker International products or potential incomes. You imust realize and
accep! that angaging in any decoplive or lllegal activites will be grounds far termination. You cannot make appraisal claims
olher than the ones suppiied by Banners Braker International for any of the products, nor will you misrepresent the income
potantial of the Banners Broker Internationat payment plan. Currently, anywhere a statement of iicomme potenilal is made, you
must inciude the following statemant on e same page “Banners Broker International and its affiliate companies do not
fuarantee the incomv of any persan(s) or entity participating In its program, incomes earned wiil be in direct
proportion to the amnount of time and effort put forth by participants. The “iypical” income of a “typical” Affiljate is
approximately $39.68 por montih/$476.00 por year. Testimonles given regording income are the porsonal testimonies
of the persons giving, such testimonials are not sanctioned by Banners Broker International-and their accuracy is not
puaranteed hy Banners Broker international,”

You must understand and agres that you are solely responsibie-for all financlal andfor legal obligetions you incur in the course
of your business as an Independent Afiiliate of Barnners Broker International. You roust also discharge all debts and dulies as
ts required of an independent business,

TERMS AND CONDITIONS sacktotep

The terms and condilinns herewith; govarn the relalionship between Banners Broker Intemational (hereinafter referved to as
“Banners Broker Intarnationaly, and any person or entity that angages In tysiness as an Independent Affiliate of Banners
Broker [ntermational products (harainafter refarred to as “Affiliate”). The terms "you™ and “your refer to each Affiliate. "We. us.
our," and the “Company” refer to Banners Broker Interhational.

As an Independert Afiiliate of Banners Broker intemational, you are required to read, understand and comply with the rules,
ragulations, policles and procedures contained in your Affillate Agreement; Banners Broker International may change these
policias and sules from lime to lime al ite sole discretion. Updates to the comract may be found on the official company
wehsila. Violation of the Agreement by an Affillate may result in Immediate termination of hisher Account,

QUALIFICATION FOR AN “INDEPENDENT AFFILIATE" sktowp

Any parsen who [s of legal age of 18 or aver ivay apply to bacome an [ndependent Affiliate of Banners Broker Internatlonal.
Upanraceipt of an-on-ling application, Banners Broker Infernational, at ita sole discrefion, can accept of rejact an application.
Once the application has been accepted, the applicant ofticially becomes an “Independent Affillate™ of Banners Broker
Intemational engaged in the marketing of the company's products, As an “Indapandant Afffliale” you must enfer your own
personal Infarmation and protect your password. An-Affitiate is limited fo 1 (one) account, without axceplion persanally,

Applications must be submitied with a phota 1D (Driver's License, Nationa! tdentity Card or Pasapart} as well as a pholo copy
of the front and baek of the credit card being used tor payment. As an"independent Affilate® of Banners Broker Internatianal
you are granted a imited, nenoxclusive, and non-transtarabls right to access Banners Broker International's website(s) and
content in accordance with these lerms.

Banners Broker intamational has the right o terminate an Affiliate agcount without prior notice,

it an Affiliate Is in breach of the Policias and Procadures as contained in this document o) rights and privileges as an
“independent Affillale™ may be suspended and Jor tominated, and penalties may Include the forfeiture of account Including
adverdising iventory and e-Wallet funds,

Affiliates will not be pennitted a benaeficial interest In more than one Affiliale ship. Affifistes may only invile new Attlliates directly
Inte their Taam,

Banners Broker Infernational prohibils any afilliale trom accessing any ofher affiliote account, whhout the express wriiten
permission of Bannors Braker international. Afitlates may not alalm {0 reprasent o Baniers Broker International affillate, acl as
their agent, or act as thd party agent of Banners Broker lnternational,

INDEPENDENT AFFILIATE STATUS sucxeows

Affiliates sre independent coniractors for Banners Broker Intemetional; hey are not franchisees, joint ventures. partners,
employees or agents of Banners Broker international. Affiliates are sirictly prohibited from stating or implying oratly,
electronically, or in writing that hoy ere franchisees, joint venlures, pariners, employess or agents of Banners Broker
International, No Afliliate has authiority to bind Banners Broker Intornational to any obligation or otherwise.

An Alfflliate, as an independent contractor, is fully rasponsible for all of their sonduct In the operation of the account, Each
Affillate agrees i indemnity and holdt harmiess: Banners Broker Intemalional, ts. officers, agents and directors against any and
all llabltities Including judaments, civil penalties, returns, altormey teas, coud costs or lost business Incucred by Banners Broker
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The use of Banners Broker International head office maiting address, telephone numbers or any otfiar contact details for
personal use or gain is sirictly forbidden and could result in lennination and/or legal action.

CUSTOMER STATUS sxttotap

As o customer, elther an Advartiser or Publisher. you are subject 10 the sama Policies-and Procedures of an Alfillate.

Customars can hecome Affiliates at any time.

INTERNATIONAL APPLICATIONS esutowp

Alf Affitiate appilcations recaived from ferritorles in which we da nol have corporals offices understand that by agreeing to
thase Policles and Procaduras you agree {o the following “Infernational Disclaimer” which $lates:

Al communivations will be in English as will be all literature and support matarial Inclucing websites. Translation of such
material s sinclly forbidden il will oniy tie entertained if (1) the Afiiliate can show signs of having the abiilty to buitd the new
tenitory, and (2) he Inviter has such confidence In anlicipated growth that they ié prepared to cover the inilial cost of such
{franslations.

lN\”TE R Back totup

An Affiliate builds o sales organization by promating their replicated affiliate lioks and inviting new Affiliates. The new Affiliaia is
automatically assigned a referral link once registered. Folowing the registration, the new Affiliate may not be moved o any
other tocation in the orgattization,

Banners Broker intermational encourages people to join wilh the Affiliate who first introduced them to Banners Broker. Should a
potential affiliate be hasitant about joining Banners Broker Infernational the Inviter will have 30 days from the point of first
contact to encourage that person to become an Affiliate. Affifiates are encouraged to keep a copy of all communication as
proof of the data thal thewr prospect participatad in 8 Banners Broker irtarnational presentation. During those first 30 days, the
persan cannot join Banners Broker (nternational with another Affitlate as an invifer; except with the original Inviter's wiitlen
permission, After that time period, while the person can stilf join with the Affiliate as his Inviter, the pergon will be free to choose
another Affitiate #s their inviter.

Banners Broker Intemmnlional shall regard the first on-line application received by ¢orporata office as binding; subjact to the
preceding paragraph, Change of lnviter Is notl peilied.

INVITER RESONSIBILITIES ssktotop

The Banners Broker Intemationat Support System (s an important part in ensuring the success of each and every Affiliate, You
must fuifill your Jeadership responsiisiities as an Inviter, (See Businass Conduch

An Affiliate who Invites othac Atfiliates is obligated to provide optimal service and training for new Affifates and their Teams,

An Aftiliate is encouraged to be judicious when distributing internal newsletters. conducting tralning workshops and other
programs to-thelr Team. Affiliates.imust axercise the utmast caution to.avoid giving the imprassion that they are acting as an
agent of Banners Broker International, Thay must always Indicate they are an Independent Alliliate and nol an agent ot
employee of Banners Broker International, {(Ses Pramotional Guidelines).

CORPORATION/PARTNERSHIP sactotop

Pagnerships or Corporations may he an "Independent Aftillate” according lo the fallowing rules:
A) Must have a registered Tax number,
3) Must be of legal age within the ¢ouniry reglstered,

C) When a Corporation applies to ha an Affiliate the application must he submitted in
the full legal nome of the Corporation and must include the name and signalure of an officer of the company authorised to
contract tor the Corparation, A full tist of sharcholders must also be submilted along withihe appfication.

D) When a Partnership applies to become an Affiflale the application must be

stibmitted In the full tegal hame of the padnership and must Incliude the name

and signature of the pariner authotised to exscute contracts on behalf of the Parinership. A full fist of all Partnarg must he also
he submittsd nlony with the apphication.

AFF'L'ATE RENEWAL Back to top

There ig no annual renewal requirement.

WITHDRAWAL POLICY sacxtorw

Withdrawa! requests are made from tha E-Wallet in the back office In conjunction with STP or Payza. The minlmum withdrawal
is $20.00 USD. The minimum fes for withdrawals is 1% + $8.00 USD of tolal withdrawat, The maxiraum withdrawal amount s
810,000 USD par monih. Any withdrawal requests under $10,000 may be made via tha withdrawal cplions avaitable in your
country as por e website,
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All withdrawd! requests made shall be processed by Banners Broker Intermational o the payment amount noted in your back
nffice.

For the maximum withdrawat amount per year, please refer fo the Cap Policy found under the e-Wallet tab on the withdraw
maney page "youi sfals”.

This withdrawal Policy applies to all current and future Affilistes and is a fegally binding document Banners Brokar
Intermational holds e rights 1o deny any withdrawal raquest submitted.

ADJUSTMENTS sacktotep

Banners Broker international reserves.the right to deduct from payments any accounl receivable balances owed to Bannars
Broker ternational, Including balances resulling from reverse transactions dua to product relurns, chargebacks, clerical errors
and order cancellations The Inviter affectad by returmed products or cancellations will have thalr accounts and payments
adjusied accordingly.

FAST START PROGRAM sscxrorop

The Fast-Stan Program is 2 fully automated fealure. Failure 1o fund an account with the Fast-Stait Program within 30 days wil
resull in the account revesting to a “free” status. All ad Inventory and E-wallel funds generated from this Program will be
removed without exception, This cannot be reversed or haltad once the 30 day lime peilod has expired.

EXTERNAL TRAFFIC PACKS vt

Any atteript lo manipulate the External Trafic Pack Program or circurmvent the sacurity of the Banners Broker indernational
veelisite or its producls and services is a violation of the Policies and Procedures of Banners Broker international and is subject
1o penafiies such as but not limited to removal of incentive traffic, account suspansion or immediale termination. Banners
Broker intermalional makes no guarantees on the time frame for traffic 1o be delivered to lhe approved exiernal site or the
amount of time it fakes for a websile 1o be approved. Afl Aflilinte websiles must be approved in order ta have an External
Traffic Pack applied. The Banners Broker International website of any of the choice network sites may not have External Traffic
Packs applied to them. You may puichase Extemal Trafic Packs bafore or. alter having your site approved, howevar, there are
nQ refunds fof purchased External Traffic Packs it the website you wish to use them on js not apptaved, Banners Broker
international does not guarantee full page loads for external traffic we send to sites.

CLICK INCENTIVE PROGRAM sacktotop

Al clicks must be organic. BOT's or scripts are not alowed An Affiliate must not manipulale of change values or fields on the
Click incentive consale or any related pages. Do not circumvent the flow of the Glick Incentive Program. Click on a URL and
when the naxt page loads. cilck on the link when avallable then repeat. JavaScripl must be ensbled.

Violations ot the Click Incenlive Program will lead (o the Aftiliate Account being banned for e fram all current and future
tncentive Programs, as well as ihe 1oss of alt incentives gained. In adgition, your eccount may he subjected lo suspension of
account or termination.

ARTICLE INCENTIVE PROGRAM ssctoton

Banners Broker International Incentive Frograms offer bonuses to Alfiliates. Any attempt to manipulate or submit plagiarized
content to this program. or clreumvent the protocols governing this program, is a violation against Banners Broker International
Policies apd Procedures. Banners Broker ralated content Is prohibited. All comtent must ba raviewed and approved by Bannars
Broker intermnalional. If any conten! made by an Affillate is tound to be altered in any way afler approval, it will be deemed non-
compliant and your account will be subject to penallies. Violation of any of these policies may Include a ban frony submitling
any further Arlicles.

TRAFFIC PACK SUBSCRIPTION CANCELLATIONS sstatep

Should you choose to cancel your TP subscription(s), all subscriptions wili bs cancelled and aft bonus hits will be removed from
your Traffic Pack Bank with the possibilily to go into negative values it you have aiready used this traffic. Any cancellation
hiocks your account from repurchasing Traffic packs for a period of six manths from the cancellation date. Traffic Pack Bank
may be replenished rough the accumulation of Organic Traffic. Upon cancelling your traffic pack subscription youy are still
reuired to pay your current administration fee with no exception. You will also lose all bonus traftic thal was provided to you
and will not be able ta purchase iratfic packs for § manths,

NEGATIVE BALANCES sacittop

Aceounts with negative balarices nay riot quallty panels, transfer inventory or be allowed 10 withdiaw. If your accotint has a
negativa balance, any additional lunds depasitad Into the account will be applied to corvect the negative balance. The
remsinder will be funded to (he advertising credits.

CHARGEBACKS ssucrotop

Charga backs, returns and reversals may lead to an account baing focked, immaciate account lerminalion and loss of
commissions.

INCOME TAYFES savtntan
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Ench Affillale bears the responsibility for the reporting and filing of taxes. Bannars Broker international dogs ot offer tax
advice and we strongly recommend that you seak guidance from a fncal taxalion consultant.

Affiliates will not be (reated as franchisees. joint venturas, pariners, employaes or agenls with respect 1o any government
ragutations. Whan applicabls, and as requested Banners Brokar international will issue reports of incoms to Affiliates as
requirgd by eagh couniry In which Banners Broker iternational doss business; accumulated earaings and all purchases
placed thiough the account are available to Affiliates in (helr back office, howevar Banners Broker Intemational will not prepare
roports of any kind for income tax puposes.

UPGRADES sacktotep

A} Upgrading Account Subsariptions - Once your account subscription has been upgraded you may not downgrade.

B} Upgrading Packages ~ A5 an Afflllate you are eligible for only one package at.any given tim¢. Packages can be upgraded
within 30 days of activation, An additional 15 tays is offered to upgrade lo Prestige only. !

C} Product Transfer - Panels and packagas can ofily be transferred to Affiliates that have been personally invited by yeu, the
direc! referrar. Panels and packages cannot be transferred o of tfree accounts,

TRANSFER OF AFFILIATESHIP st

All accounts are personal agreemonts between the applicant and Bannars Broker intersiational and as such ate nop-
tansforable. if as an affiliate you no longer wish ta participate in the program the agreement may be cancelled by mailing a
cancellation request, You must include Government 10 when sending in your request. Refer to Canceliation Palicy.

TRANSFER —~ DEATH AND INHERITANCE sstotop

Upon the death or incapacitation of an Affiliale the Affillateship will be Iransfered, f requested to their successors according to
appiicable law. A notarized statemant, Wili or certified courl ordar Is required. The racipient of the account is 1o 8ign up on-line
and creats an account. They must fulfill aff of the obligalions and responsibilities of an Afftiiale iy order 10 have the Affillateship
transfarred and receive all of ils bensfits and bonuses.

I an Affiliste inherits an Atfitiateship Ihe account has o be converted into a registered business enfily.
Notify Banners Braker imwnadialely and send all dociimentation to:

Mailing Address:
F.0. Box 1868
Balize City
Belize

Cantral America

DIVORCE OR DISSOLUTION eautotep

Banners Braker Internationat will only change ownership/payments upon racelving legal documents relating to the disposition
of tha Banners Broker Infernationat Aftitateship. Untit such notice. the Bannars Broker Iniprational Afliateship will be
operated jointly, on a business-as-usual basls. Under no cireumsiances will Banners Broker International splil commissions
and honuses batween divorcing spouses or Affiliates of dissolving entities.

In the avent Ihat panties to a divores or dissolution proceedings are unable {o resolve u dispute over (he disposition of
commissions and awnership of the business, the Agreement shall be invaluntarily terminated.

if a former spouse or fonmor ontity has completely reinquished all rights to their originat Banners Broker International business,

then they can re-join immediately, fn either case, the former gpouse or pantles shall have no righta to any Aftilialas in their
former Team,

SELLING OTHER SERVICES AND PRODUCTS sactarer

An Afiiliate can be part of any other praduct or service, as long as the Banners Broker International protducts and opporunily
ate nnt presented In @ negative light. An example of negative action could be an Atfiiate actively recruiling for Bannsrs Broker
International at another company's event. Reproduction in part or in whote of Banners Broker interational's products,
tradermarks, sorvices, content andior websitos i strictly prohibifed and will be subject 10 immediste legal action,

Any Affiliate making pressalations of a public sature regarding Banners Broker Intemational, shall not engage in promotion of
any products or services lo that same group,

CROSS RECRUITING sacxtotop

Approaching Banners Broker International Afiillates and customers for the purpose of ¢ross ressuiting into netwark marketing
pragrams or competing companias praducts or services with a similer miarketing modal is strictly prohibited, and subject to firm
fagal action,

CONFIDENTIALITY AND EXCLUSIVITY AGREEMENT suckcotop

(nfonvation sordained in any organization or repor Is contidential, propdetary o Banners Broker infernational and Is
transimitted to the Affiltate in confidance. Any.snd all information or infemat sommunication regarding Banners Broker
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Altilinte agrees not to dislose such information to any third parly ditectly or indirectly or use the information 1o compele with
Banners Broker International; of for any purpose other than to promote the sale of Banners Broker Intamational Products and
tha buiding of a sales team of Affiliates solling Banners Broker International products. The Affiliales and Banners Broker
Interoational agree that if nat for this agreement of confidentiality andg nondisclosure, Banners Broker Intersational would not
provida the bformation to the Aftiliate. An Affiliate’s braach of confidentiality for the purpose of disciosing Information to
2 third party could be cause for immediate termination and fegal action by Banners Broker International,

TERRITORIES escutoron

Banners Broker inlarnational does nal mcognize. any exclusive terfitories. Aftiliates are not restricted from conducting business
anywhere where permilied by law,

AFFILIATE CONTACT INFORMATION sscuto o

1t Is imperativa tor the Aftiliate to ensure that ell personst information in their back office is accurate and up to date at any given
Ume. As 4 convenlence. Affittales can make chariges to the information through their Back Office, Banniers Broker International
can only conlact ts Affiliates at the most recent infarmation on file; contact al the Nost recent informiation on record shall be
taken as valid delivery of any informatian, notices or documents, If the Affiliale’s mailing address raquires a change In eilher
Province/State andfor Cauntry; Affiliale MUST submit this communication through their Back Office and troate a Suppon
Ticket,

All sommunication with Head Office should inchwle Affillaie’s full name on the account and usermame.

PRODUCT TESTIMONIAL esckrotep

All Banners Brokar Interational Attilistes are encouraged lo share iheir excitoment of Banners Broker Intemational products
and business opportunity. Bannars Broker Infernatiohal reservas the right to use statements and photographs voluntarily
submitted to ils carporate office from Affilfates and customers in s promotional matarial without any stated. written or Implied
financial tompensation or permissions.

CLAIMS — PRODUCT sacktotop

An Affiliate may not make claims about the Banners Broker Infernatlonal products except thase officially approved in writing by
Banners Broker International or as contained In the afficial Banners Broker International lilerature, Unofficial statements directly
violate Banners Broker international policy and are sirictly prohibited.

CLAIMS ~ COMPENSATION sxckwotop

An Affiliate may not make any representation relating ta compensation unless il includes disclosura of the compansation likely
to be received by typical participants i the plan-as disclosed by Banners Broker International. Mypotheticsl compensation
figures based upon the inherent power of afiliale. maketing as actual compansation projections are agalnst Industry Canada
and Fedaral Trade Commission’s (15A) Tiulh-in-Advertising law. The compensation poteatial is highly altractive in reality
without resorting to adificial and unrealistic projections. An Affiliata who violates this policy may be subject to immediate
termination.

NAMES, LOGOS, TRADEMARKS ek

The names “Banners Broker”, “Banners Broker international”, and all current and Riture trademarks 95 well as the names of all
Bannars Brokar inlernational products are the trademarks of Banners Broker international. Only Banners Broker International
Is authorized 10 produce and market products and lilsrature under these trademarks. The use of the Banners Braker
infernational names on any pradict, fiterattire, or electronic media not produced or offered by Banners Broker International is
prohibited unless written approval has been obtained from Banners Broker International.

The Banners Broker Intemational name, trademarks, logos, and the names of tha corparale executives, Board of Directors,
Advisory Baard Affiiates, employess or any other professionals-who endarse Banners Brokar intemational may nol be used in
any fonn, efthar weitten or epoken, without prior writen approval by Bannars Broker international. The use of Banners Broker
international names, logos, and trademarks is strictly limited to Banners Broker International-approved formats, When a
Banters Broker inlemational Affiliate bas received approval to use the Banners Broker International nama, trademarks or
{ogos in any pre-appravad medium, the Affifiste musl indicate that he or she Is an “Independent Affillate” of Banners Broker
Internationat.

TRADEMARK INFRINGEMENTS/VIOLATIONS suktotp

Banners Broker Internationat makes no warranties regasding possible infringement of any U.S, or foroign patent, trademark,
trade name, copyright or tha like. caused by an Aliiale’s operalions; end Affiliates shall have 1o elaim In tonnestion therewith.
When an Alfiliate Teacns of any sult or clalm regarding any patent, trademark, trade name or vopyeight infringament invotving
Banners Broker Intemationat, the Affiliate shall immediately notdy the BBanners Broker International Compllance Department
through Support. Nan- Compliant issues can be raparted anonymausty through Banriers Brokar international "Community
Walch® {in your back office) under the help button, by creating a ficket, or by. cantacting Suppont.

The Company doas not and cannot review all communications posted to or traated by users accessing he sile and is not In
any inanner respongible for the content of these cominunications and matarlals, independent Affiltalos acknowladge that by
Banners Broker international providing the ability 1o view and distritaite user generated content on the sile, the company is
meralv acting as a nassive condult for such disteibution and is ot underteking any obligation or liablity relating to any conlents
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determines to be {a) ahusive, dafamatary, or obscene, (b) fraudulent, daceplive, or misteading, (¢} in vioiation of & copyright.
trademark or; ather intellectusl propedy dght of ancther or {d) viclates any law or regulation or (a) offensive or olherwise
unaccepiable to the company at its sole discretion. Note that any personally kientilable Informstion posted or ransmitted by
Independent Affilialas wilbe treated In accordance with our Privacy Statement and in-accordanice with the Indepandent
Affilfales use of his'her back.office.

ACKNOWLEDGEMENT eacktotop

Independent Affiliales of Banners Broker Intemational hereby acknowledge and agree with the lollowing:
& You will not send or otherwise post unauthorized commercial communications to users (ex. spamj,

. You will nof coliact users' intormation, or otherwlse access the website, using automated means (ox. hatvesting bots, robots,
spiders, or scrapers) without our permission.

6. You will not upload viruses or other malicious code.

d, You will not solicit login information or accese an account belonging to somsone aise,

8. You will nol bully, intimidate, or harass any user,

1. You will not post content that is hateful. threatening, pomographic, or that confains nuidity or graphic or gratuifous violence,

- You will nof develop or aparale a third parly application containing, or adveriise or otherwise markel alcohol-related or olher
matire conterd without appropriate nge-based restrictions,

. You will not use the company 1o do anything untawful, misieading. malicious, of discriminatory,

L You wiil not facilitata or encourage any viotations of this statement.

Banners Broker International LITERATURE ssctowr

An Affiliate may only use authorizad promotional matariais to promate Banners Broker Inlernational produnis and opportunilies.
Banners Broker {nternalional wanis to ensure that the prestigious image of the company and its products are presented
accurately. Should an Affiiiats wish to generate thelr own material, Including any adverlising, printed material, websites, social
madla, CD's or DVD's, they must first apply to Banners Broker Internafional for pemission 1o do so with an explanalion as 10
ils” purpose. Al Afliitate created content must al ail time's slate that you are an “indepandent Affiiale of Banners Broker™. Pre-
approval 18 required for a sign or banner that includes the heading: “Independent Affilate”.

An Affiliote may be liathe for damagas resulting from unauthorized use of Banners Broker Inlemational copyrights, rademarks
and materials. Any deviation front these rules could result In termination and potential loss of incame.

Afhiliatas may not creste documents that poriray earnings that have not been sanclioned by the company. Words such as
‘investment”, “doubling", "ROL, *compaunding’, or “interest”. guarantee in refations 1o Income eamsd may NOT be used,
Affilistes found to be n violalion of these tarms are subject to mmediate tamiination and forfeiura of any products purchased,

An Aftiliale shalf not answer the telephane hy seying “Banners Broker Infemalional”, or use any other Bannars Broker
liternationsal trademarks that would possibly give tha impression that the Affiliate is 8 Banners Broker international employee
or that the saller has reached the Banners Broker Intemational corparate office.

MEDIA INQUIRIES sutotep

With increasing public Intarest in Banners Broker Inlernationat, Affifatos may be contacted by the media Whan this happens,
the Affillate musi refer all such contacts to Banners Broker International Head Office lmmediately. Affliiales are not authorized
to make any statermants or cornments 1o the wadia with raference 10.any oc all of Banners Broker Internailons! officers,
products or procedures, Failura 1o abide by this pollcy ts grounds for Affiliate account termination,

RECORD'NGS Back to top

Affitates may not reproduce for sale any commercial or promationat recordings or preseniations of Banners Broker
Infernational.

ACCOUNT INQUIRIES / REQUEST FOR CHANGE ascktotop

froquests to make changes to an account must be submitied to the Support Center by crealing a ticket. To accapt a request to
inake changes in an account, Banners Broker Inlemational must be abls to asiablish the Identity of the owner of the account
To contirm the identity of the account holder, roquests will he accepled only if recaived by

» Notice submitted with the signature of the Affiliste on & dated document: if the signature is not on record with Banners
Broker intornationel, than-an email from the address on record must be sent.or a oopy of a govemmentissusd 10 with
the Afililate’s signaturs must be submitied along wilh 8 signed request,

* Any accourt activity in an Affillate's Banners Broker international account that appears incoract imust ba submilted in
writing within 30 days of the posting of the account activily 1o tha-Support for Investigation and doliberation, Banners
Broker Internationat Is nut responsible for arrors and omissions not brought o its atlontion within 30 days from the.time
of nucurrence,

PROHIBITED AND RESTRICTED PRODUCTS sx s

The following types of subject materials are not acoeptable In conjunction with any Baoners Broker Intemational products,
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« lllegal and Folentially Negal Products/Services

«Spyware, Spam ware, E-Mait Advertising. Opt-Owt, or Cammercial Messaging Services

+ Adult Content~ Piclures, Vidaos, eic. of individuals of any age

« Firearms, Amrmunition, High Capacity Magazines, Tasers, Stun Guns, Air Guns, Paint Guny, Weapons, Swords, and Knives
» Fireworky or Pyrolectinic Devicas or Supplies

+ Alcohwlic Beverages

« Tobacco Products, Smuking Mixtures, gr Tobacco Subslitutes

» Drug Paraphernalia

« Prescription Drugs/Devices, Controlied Substances, Unapproved Drugs, Unapproves Madical Devices, Pseudo-
Pharmacsuticnls

« laternet Pharmacies

+ Internet Phannacy Referral Sites

+ lllegavUnlcensed Gambling. including;
* Prognosiication,

« Lofteries,

* Raffles,

+ Cantasts, and Sweepstakes Offering a Free Gift. Prize or ContesV Sweepsiakes entry as an Inducement la purchase their
product or service

« Merchants offering Substantial Rebates or Special inceniives that are awarded 1o the cardholder subsequient to the orginaf
purchase

« Sites that promote.iatred, Racisim, or Refigious Perseculion

« Non-Accradited Certification Test Exams, Acadamic Degrees, or Diplomas
* Mairimonial sites, "Find-A-Bride", ete.

= Cultutal sriifacts, Anliquities, and Native American Arilfacts

* Palice: and olher Government idontification and Equipment

« Agricuifural Prodicls

+ Term Papers, Disseriations, and Academic Witting Services

* Services Reguiring Liconse {o Praclice

EXIT CLAUSE excxtoror

In the avent of the company cinsing, the company reserves the right to sell or transier the juteliestval propenty. programming
code, and alfiiate database at ils sole discretion.

PRIVACY POLICY GUIDELINES sscoron

Protecting your privacy is the main priority at Banners Broker International, We are commilted to protecting the privacy of alf
the Information collacted and siored in Banners Broker intarnational’s elactronic facilily in a professional and confidential
manner. Any personal infarmation provided to us, collected by us or stored in our facilily is not acoessibie by anyone but you
through Ihe use of your bnique iser name und password. Only a imited number of system adminisirators have monitorad
access 1o tha information that you provide Wher you solicit our service, wa tell you ahout this policy and abtain your consant
betare vollecting, using or disclosing parsonal infarmation. except whers permitied or allowed by law.

BINDING EFFECT suxtowp

The Bannars Broker international Privacy Policy applies to everyane, including you atir cusiomer, You hereby swear thal you
are al loast 18 years of age and capable to enter Into a binding contract. Your usa of our Websile constitutes your agraement
to fus Privacy Policy and any subsequsnt modificalions theraio. Il you do not wish to be bound by this Privacy Policy, Pleass
discontinue your use of the Banners Broker Wabsite.

COLLECTION, USE AND DISCLOSURE OF PERSONAL
INFORMATION eniows

When yau ragister with Banners Broker International, you supply personal information; this includes your amall address that is
retylired to. apen an account with us. We linut the personal information we callect 1o what 38 necessary for the purpose of our
business, Wa obtain information aboul you for identification putposes. This s done to pratect both you and Banners Broker

B R IR POy
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sespond to customer ingulties and vomiienits, fo mainfaln a tist of Banners Broker international customers and to comply with
legal requirements,

Alter registering with Banners Broker international, you may cancel your account at any ime. Minimury parsonal informstion
allowing Bannars Broker intemational to track.a cancetled customer for the reason of verification or other official reasons, such
as and where required by law, will be kepl for a period of livrea yaar's alter a cancelintion occurs. To cance! a regisiration you
need lo follow necessary steps mantioned i aur Rafund/Canceliation Policy.

Bannars Broker Inlarnational will not use ar disclose collestad parsonal information {or purposes olher than those for which #
was callected, except with yout express consent or if required by law By providing personal informalion 1 Banners Broker
teenational, you agree and consent to the collection, use and/or disclosure of such information by Banners Broker
International for the purposes stated above,

TYPES OF PERSONAL INFORMATION WE COLLECT sirowp

W collect nacessary identification Information, insluding Names, Address, Sith Date and Citizenship, To verify ihe
authenticity of Cilizenship. we nquire at least one govemnment issued photo identification. Wa colisct Bank Account
[nformalton for the purpose of paying commissions.

PROTECTING, MAINTAINING ACCURACY, AND PROVIDING YOU
ACCESS TO YOUR INFORMATION eaceotep

We safeguacd the privacy of your personal inforaiation {hrough appropriate securily measures. We make sure personal
Information Is as accurain, complete and up-to-date as necessary. As an Affiliate you have full access to your personal
information. You ean Inquire about its use and disclosure, you can verify whether it is accurate and completa and modify It If
necessary. If daing so personalfy it will nol compromise Banners Broker Intemational's prvacy or securily interests, Our
Policies and Procedures regarding the management of your personal intormation is made available lo you so that you know
whal steps you can follow if you have concems.or quastions aboul your privacy. There are designaled agents in our company
who have accoss to your personal information in order 10 Fuli all requests by Affiliates. These individuals are asked 1o sign
strict confidentiality and non-disclosure agreements ta ensure their compltarice with legal requirements in relation to the
handiing of affiliate Information, Banners Broker International has laken the necessary steps to.ensure thal your personal
information remains private and confidentiat,

Banners Broker International is obligated to protect your personat information by making reasanable secusity amangements
against such risks as loss, misuse, unauthorized access, alteration, disclosure or disposaiidestruction. Several physical,
elecironic and procedural security measures iave been integrated into the day-to-day operalions of gur company to safeguard
the parsonal mformatian you provide us. This includes the use of appropriate technolagy 1o process all fraflic at this website.
‘e use several Jayers of robusl sacurity methods. among which, $SL (Secure Socked Layer) technology, encryption, firewalls
and thned log-guts among others Lo ensiie the confidantiality of yaur parsonal inforraation.

S8L (Secure Socket Layer Technology) is e atandard tool fur pratecting and maintaining security over the Intarnet.
Encryplion sceambles your data into an unreadable formal to block unauthorized sccess hy others,

Timed log-outs are deatined to automatically tenminate a session after a period of inactivity just in case you forgot 1o Ing owt
or leave a computer unattanded duting an onling sesslon.

TRANSFERRING OR SHARING YOUR INFORMATION ssc ot

Hanners Broker International doss not sall.or otherwisa ranster persons! information to unafliated third paries axcept where
you specifically autiorize us ta do 0. Uniess prohiblted by taw, Banners Broksr interational doss however share mformation
with its affiliates, subsidiaries and even third parties providing servicas on hebalf of Danners Broker International, You can
choose to oppose the sharing of your information within our graup and your given cofsent can he withdrawn any time, unloss
legal requirements prevent #t. From time to tims, Banners Broker intemational, its affiiates. subsidiaries of third parfies working
on our ehall may offer your producly and services - including special promotians - thal we bafleve vill be of Interast to you
threugh direct mall, lelephone, e-mall ot other means. If you da 1ot wish to be Icluded in Banners Broker Intermational or
Benners Broker Intornational's future marketing etarts, or It you would like fo have your parsonal information removed from our
diroct marketing database, please notify Banners Broker International by cresting a ticket n your back office.

DISCLOSURE OF GENERAL AND ANONYMOUS
INFORMATION sictorsp

Bannars Broker International wil, at thves, conduct market research of snonymous and aggregated customer information and
other service related information, in order ta measure interest in the Website or othar relatad tactors and parameters, Banners
Broker international raserves the right to publish, shiare, transfer or sell the findings of our resaarch.

PASSWORD sacctom

Access 10 your parsonal information pasted on our Website will be password prolstiad. You are rasponsible for Xeaping your
password confidantial in order to praveat unauthorized aceess. You agree in promptly notity Bariners Broker international of
any unauthorized use of yuur password. You will be liabis for any ordors placed with or any elaclonic data provided to
Banners Broker International until Banners Broker Internetional is notiied of anunauthorized use of your password,

Never disctose your passwords or answers 16 online peraoninel, Banners Broker International inployas's or agent's will never

e s W e s b
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However, If for sume rasson you cannot access your account and ask us to help you, we may ask for you {o verlfy your
account.

LINKS TO THIRD PARTY WEBSITES saxtotop

The cantent of our Wehsite may contain links ta third pardy Websites, This privacy statement applies only to Banners Broker
infernational and its assoclated padies for information collected. it dogs 1ol apply te any third-party Websites you access from
our Website, and we are not respansible for the privacy practices of these sites. 1L Is your rosponsibiity o be aware of and
comply with such privacy policies.

E-MAIL Hack to top

Banners Broker internationat witl not moniter, edit, or disclose private communications unlass: (i) required to do so by law: (i)
you grant us permiasion; or (ill) In the good faith befief that such action is necessary 1o (&) comply with the law; {b) comply with
any legal process that Is served on Banners Broker ntemational; or (¢) pratect and defend the rights or propedy of Banners
Broker International,

COO K‘ ES Back to tap

A cookia is a file that lets Web servars "identify” visitors to the Websits. Every ime yau start a session on the Banners Broker
intemationat Webslte, our server uses a cookie to remember the settings you have specified, in order fo tailor the experience
for fufure visits 1o our website. Cookles do not store any of the persanal information you have provided through the site, they
are simply ldentlifiers. Cookies collect information sush as yaur browser type, time and length of your visit. Most browsers
automatically accept cookias, bul you ¢an choose {o rafuse cookias, or selectivaly accept cookies, by adjusting the preff_uences
in your browser. Howaver, if you refuse caokles, some features of our site will not be available to you and some Web pages
may nof display property

EFFECTIVE DATE setouwp

This Privacy Policy was effsclive as of December 1, 2011, Banners Broker intermational raserves the fight to change this
Privacy Policy at any time. Buch changes, modifications, additions or defetions shall be effeclive immediately upon notice
thersof, which may be given by means Including, but not limited to, pusting on the Website, or by any other means by which
you abtain notice thersof. Yaur continusd use of the Wabsite after such modifications will constiiute your: (a) acknowladgment
of the modified Privacy Policy; and (h) agreement (o abide and ba hound by the aedified Privacy Policy.

SEVERABILITY sactoton

It any.provision of this Palicy shall ba held to be nvaild, {legat or unaniorceable, the valiity, legality nnd anforceability of the
romaining provisions shalf not in any way ba affected or Impaired thereby, and such illegal or unanforceabla provision shatl be
interprelad, construad, or reformed (6 fhe axlant reasenably required to render it valid, enlforceable and deemed to be restated
to reflect e original intentians of this Privacy Policy In actordance with applicable law(s).

REFUND/CANCELLATION POLICY euxto

Last updated on June 13, 2013

Banners Broker International offers a thiry-day monay hack guarantee on our Ad-Pub Combo packages ONLY, Upon
cancellation.of your initial package, you will be entitled 10 a refund provided the cancelistion 6ecurs within thirty days
activating your initial package. ‘There will ba no exceptions for refund under any ather circumstance, Any salas efter thiity days
of astivating your package ate tingl,

To recalve a refund, the following procedure MUST be followad aut:

* Awritten request must be malted with a postmark that is no tater than thirly days of the purchase,

+ Government Photo 1.0, must accompany the written raquest fora refund.

+ Danners Broker wiil sead you wrilen confirmation of your request via emali wilhin two business days of recelving your
writlen roquest,

+ Refunds will be processed upon completion of due diligence by Banners Brokar riternational.

+ Payments thel were made using credit cards will ba rafunded (o tha orlginal.cradit card used,

+ Payments mada by any other method will be refunded by the original lunding method.

+ The 5% pracessing fae is non-refundable,

* Ad campaigns currently in-pracess will be (erminated once request has been recelived.

+ Relunds on ad mprassions that ara boing used in active campaigns will be tssued if less than 30% of total ad
impression has been used,

* Refunds ars svallable for initaf ad impressions or Ad-Pub Combo Packages. Rafunds DO NOT upply to additional
panals, fraflic boosters, traffic packs, or any addilonal festures.

I the case of & cancallation request. the following steps MUST apply:

« You may raquest cancellalion of your account.at any time.

« It you fall within the refund period, you may apply for a rafund hy fallowing the shove listed steps.

+ Canceliation requests must be submittad in wrilling, 1o the address fisted below

+ Canceling an account may take up fo 10 business thays fromi the time the request has been recaived.

* By sancsling your accoum with Banners Broker, you are forfelting all products In your aceount, inchuding but not fimitad
10 ad Imprassions, ad inventory, future revenue {hat may be asmed as a Publishor and access to the Banners Broker
Intermational Dashtioard,

By requesting a refund or cancaliation, you are asking tor your account fwhether free, Advertiser, Publisher, or Ad-Pub Combo)
to be closed. Any ad campaigns curently:In progress will be lerminated immediately. Any traffic packs, Ieatlic boostars or
panols that were nurchased will ba voided alona with all access to the back offies (ools. dashboard. revorts. and commission
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Any withdrawal retuests thal have been initiatod will be cancelied and not paid out. Any Affittateship 1bat raquests 2 refund or
cancellation cannot mako & purchase or hecoma an Affiliate for a minimurm of six imonths.

Flease be sure of your refund or canageliation before jaitialing e protess, de once the process has besn started, it cannot be
cancellad,

All refund and canceliation requests mist be sent lo the lolfowing address:

Mailing Acldress:
P.0. Box 1865
Bulize Cily
Belize

Ceniral Amarica

All unfinished panels will be deleted from the account with Inmiedinte effect. Banners Broker international may notify any
affecled parllas of the resignation.

i an Affiliate has placed a written cancellation request and has waited a six {B) month perfod as per the Policles & Procedures,
he or she may change lowiters, but feams already created will cemiain in place. Any Inviter changes must he completed prior 10
any new producl orders. Additionally, Banners Broker Intemnational reserves the right to amend this renewal policy as It deems
appropriate.

On the basis of elther cancallation and-or tarmination; the legal ascount owner(s) for a perickd of 12 months from the dale of

’ tarmination, cannot solicit and/or recrult any Active or Inactive Banners Broker International Affiliata including. but not linvited

to, customer, Affiliate, staff or supplier on bebalf of another direct marketing company and/ar company offering compaling
product line or business madels. Custonier and Affiliate lists and Repons will not ba used or disclosed to anyone excep for the
purpose of promoting and developing a Banners Broker ntomationat business.

TERMINATION POLICY eacktoror

Banners Broker Intetnational raserves the right to suspend or terminale any Affilfateship at any time for cause whan the
Afflliate has violated any provision of the Affiliateship agreement, including the provision of the Policles and Procedures, as
fhey may be amended, or the provisions of applicable Jaws and standards of talr dealing.

SUSPENS‘ON Back to top

Suspension of an Affitiates account will result in. but is not limited to, locking of aceounts |, frsezing ajl activity, inabifity for the
Affiliotes to access ancount Information via-anting, place orders, or Invite new Affiliates during the review process. Suspension
may be mada by Banners Broker intemational’s compliance department al ils discration and without prior knowledge.

APPEALING A TERMINATION / SUSPENSION st

The Alfiliate may appeal the temination/suspenslon in writtng within seven (7) days of the date on the lermination/suspsnsion
tatter. If an Affiliate files a timaly appeal, Banners Broker international wifl review the termination, consider any.other
appropriate action and notily the Affiliate of Its decision, Banners Broker Intemalional decision will be final and shall not be
subject lo fwther review. 1o the event thal the termination is not rescinded, the termination will be sffective as of the dale of
Banners Broker international original termination fetier,

EFFECT OF TERMINATION sacewatop

Resignation and Terrrilnation result In ihe Afflilate's loss of all rights to their organization. Once terminated, an Affillate may no
longer clain that they are an Atiliate of Banners Broker (ntarational or represant the company or its praducts In any way,

The account will he deemed to be inactive as the owner ls ho longer an Affiliata of Banners Broker Inlernational, and there will
bie no access {o the Back Otfice.,

GENERAL PROVISIONS satotor

An Execulive decision or a Campliance Departiment decision may override any part of this Agreement,

AMENDMENTS secktotap

Banners Broker infernational reserves the right to amend this document sal foith hergin as It deems appropriate. Amendments
Wil be communicated to all Affiliates through emall or tther means that are eifertive and binding upon all Affiates as of the
date of issuanca. In the avent of any canfiict regarding such amendment, the amendment shall prevail, in the avent hal any
company broctiures, catalogues, product fists, litorature. websile, fax on demand Information, elc, is revisad, only the most
current version is autherized for use by Banners Broker Intemational.

REPORTING POLICY VIOLATIONS st

Policy vivlations by anaiher Atfiliate should be sibmilted by creating & ticket in your back office or via the BB Community
Watch” under the help bulion, Such documantation may bear the writer's signature aad idenfification number, Asonymous
compiaints wilt be accepted. Detalls of the incident such as dates, aumber of acourrances. persons nvolved, withesses, and
any supparting documentation should be inchuded in the report, Note: No talephone calls will be accepled with such matters,
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No Waiver Provision:

Fallure lo-exercise any power under this Agreement, or fallure o insist on strict.conspliance by an Aftiliate with any obligation or
provislor herein, of custom of the parties at variance with these Policies and Proceduras, shall not constitute 2 waiver of the
Gonipany’s right ta demand exact compliance with this Agresmant; the Company's walver of any particular defaull by an
Alffiliate shall not atfect or impair the Company’s right with respac) to any subsequent dafault, rior shall it affect in any way the
right or abligation to any other Atfillate; nor stialf any delay or omission by the Company to sxercise any right arlsing from
default atfact or impair the Company’s right as to that or any subsequant defalt.

LIMITATION OF DAMAGES setotop

To the exient allowad by taw, Banners Broker Intarnationat and officars, directars, employees and other enlities shall not be
held llable. The Aflifiate hereby releases the foregolng from, and waives any claim for logs of profit, incidental, special
consequentlal or examplary damages, which may arlse out of sny claim whatsoever relating 1o Banners Broker Internationat
parformance, non-performance, act or omission with raspect 1o the buginess relationship or other matier betweean the Affiliates
and the Company whether sounding in cantrast, lort or stiial lfabilty. Furthemors, it s agreed lhat any damage to the Affiliate
shall not exoesd, and is thereby expressiy limfled to, ihe purchasa thereby frons Bannars Broker Internatianat and any
commissions or bonusas due,

ANTI-MONEY LAUNDERING POLICY sxxtoto

A8 a worldwida Ooline Broker of ad Space and Traffic Impressions corapany, Bannars Broker international is fully comimitted to
conducting due difigance on our cllents and ensuring that aif applicable laws and regulations essantial to forestall relevant
mongy laundering are adhered tao.

Banners Broker International’s due diligence Includes confirming the identily of our Affiliale’s by means of;

+ Government-issued photo 10
+ Proof of residential or business address
« Comorate docuipentation

+ Businasy registration information

« Any ather applicable documentation

When capiuring Afiiliate 1D, we will accept a passpait or other government issued photo 1D and the most recent proof of
address (e.q. Utility bilt, bank statement, malled within the last 3 months with the residential. address, atc.). We capture
Affiliate’s ID when thay initiate a withdrawal request by using an image 1ool that uploads the imags within (he back office. Tris
file is siored with the Affillate’s records,

Baniners Broker Infemational stores scanhed documents racelved from its Affifiates In @ bit shifted format. This format is not
storedt on the file system, but in the datekase in an amblguausly named table. Banners Broker Inlemational takos this
precaution in order to protect Affiliata’s pargonal Information in 8 safe and controllad manner. Furthermore, we reserve the right
10 conduct furthor due diligance on al cllents given world-wide approvad rsk-based policles, Please nole (hal Bannars Droker
Intemational reserves the right (o refuse a transaction or deny operation of an Affiliate's account at any time shouid suspieion
arise that & may be connectad (o money laundering, crimina) activity or any olher offence relatad.

Our financtal partner undersiands Banners Broker intematlonal mMust Know who thalr custorners are and provide adequate
infarmation lo the company. Our tinancial partner has an estabiished protocol wheve they process our customsr informalion
Into furhier datail such as: customer name, source of maney being transmitied as well as proper entification {passport,
driver's licenss, etc.)

In the avent that Bariners Broker Intemalional receives, during its rquest for documentation, deceptive docurantation, cantact
details. businoss dascripligns or other false information, Banners Broker International will lake the necessary precautions to
doal with the oftending Affiliate and their accounts, Banners Broker internationaf has the right to report such crimes {o the
relevant aulhoritles, and as such the person(s) and/or business and Ite owners may he the subjact to & criminal Invastiyation,
Banners Broker international wit net enter into any husiness arrangement with any person or group suspecled of dirgctly or
indirectly laundering money, or whare funds have beun sowrces or part of an illegal activity,

PROMOTIONAL GUIDELINES ssctotop

Bannars Brokar International Incentive Programs offer banuses to Afflliates. Any attempt 1o manipulate these programs, submil
conterd that 1s not genulne in nature or chreimvent ihe protocols governing these programs Is a viotation against Banners
Broker Internatlonal Policias end Procedures. Banners Broker Internationat is not responsible for Banners Broker related
content produced by Affiliales. Al content must be reviewed and approved by Banners Broker International before distripution,
it any Banners Broker inlerelional content made by Aftiliates is found to be afterad n any way, alter approval, it wil be
deemed noh-compliant and your account will be subject to penatiies. Violation of any of theke policies will rasult in a
parmanent ban from participating in any of the incentive programs. Further acdlions may include the locking of your account and
may lead to (he tarmination of the Affiliate Agraemant,

As u successful and fast growing Company, Banners Broker International thanks you fot your supprt end dedication. In an
effort to maintain integrity and comphance, ali promational advertising and iraining materlals are created solely by Banners
Broker Infernationa,

Any affiliate wha s found fo be using matertal other than that produced by Banners Broker Intenational is flable to having their
account locked.

The following 1s approved Official Benners Broker Inlernational ver blage available for-you to grow your business. You must
clearly stato you are an Independent Allliiata:

Yinke iA tha 0 Blratims lab B ol {Adebastin
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Links to our Qfficial YouTube channel (banners broker)
* Official pre-made Banners . under Campalgns
+ Official Presentations/\Webinars available In the Back Office
Verblage and Terms approved:

Become an independent Affiliate

l-am an indapendant Affiflate of ..

Broker

Supplemental Revenue Stream

Purchase Inventory

Withdiawals

Inviler
: Team

Activate

Pane! Cap

Capltal

Profit

Consumer

Non-Compliant advertising includes any screen shots, images or saif made video'sAwebinars that are not approved first by
Banners Broker International.

Do noi use Banners Broker in a Domain Name (URL). Manipulation or misrepresenlation of Banners Broker Inlernational is
unaccaptabile. Representing Bannars Broker Inlermational on any wab page that has content refated 1o gambiing. pornography,
online dating, pharmacauticals, religlon or firearms elc., is sirictly prohibitad. Do not make any guarartees of any Kind.

Verblage/Terms you may not use are:
Advertising Company
» Member | Reselier
Liouidations
Invesimentiinvesi/investor
Sirategy
* Doubla/Passive
Gcheme
» Debit card or MasterCard
Redeem
Cycler
- Sponaor
Down fineilp Lina
Pansi Mature
You may not make any claims. guerantees or additional offars to entice potantial effiliates to sign up IE: free panals elc.
Approved for Business Cards:
Your Business name and Information
Your name
Indepencdient Affiliate
Phone #'s
Ernail
Skype

Non-Approved tir Business Cards
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Banners Braker Internafional Name
Any Iimages or Verblage from Banners Broker International's Websits

Please note: Guidalines are subject 1o change

HEAD OFFICE HOURS OF OPERATION/ CONTACTING Banners
Broker International ssxww

I you have any questions about ihis Privacy Policy or the privacy practices of Bannars Broker Intemational in respect of this
Webuite, please diroat your inguiry by contacting support and craating & ticket, We wil investigate and resofve all complaints or
dispules i a timely aranner refated to Ihe use and disclosure of Conaumers' personal Information i sccordance (o this Privacy
Policy and alf applicable Jaws. Afiiliates and Customers must al all timos behava in & professional manner when dealing with
olr support stall. Any profanities or verbat abuse may lead to account locking or termination.

Administration Is open during regular office hours which are Monday to Friday 9an to 5 py £ST. Customer Support operates
24 hours per day Sunday through to Thursday 4.00pm -12:00 am EST, No administralion work Is dane-on Saturday, Sunday or
Stalitory Holidays. Office Is closed on Saturday and statutory holidays or as otherwise anncunced.

Banners Broker nternationaf Head Office
Kiasack Coun

29 Parfiament Street

Ramsey, |sle of Man

IMB.1AT

(Head Office is not open to the public)

Danners Broker internationat shall not be responsiie for delays end failures in performance where performance is
colnmercially impractical due to cireumstances beyond the perties’ reasonable control Including but not imited 1o, strikes,
labour difficulties, riot, fire, death or curtailment of the paities’ usual saurce of supply, or governmental decrees and orders.

This Is a living document, which means that when circumstances dictate, this document will be updated. When this is
dong, the latest varsion will be updated of the Banners Broker website, and the latest version Date will be updatsd
aceordingly.

Roglstor Contact Us
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