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This is Exhibit “26" referred to in the Affidavit of Paul Robert
Appleton sworn August ..&......, 2014
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Form HC100

WITNESS.-STATEMENT

Made on behalf of

- PP
Initials and. sumag\e of w:_trltgss'

No. of statemeht of this witness
(if more than one)

Identifying Initials and number
of each exhibit (if any)

Date of statement

Page 1

Targus Investments Limited

S Porter

SP1

10™ January 2014

Claim No.

IN THE HIGH COURT OF JUSTICE OF THE ISLE OF MAN

CIVIL DIVISION
Chancery PROCEDURE
Parties e
Targus Investments Limited .
Claimant
Banners Broker International Limited :
' Defendant
§
Full name of witness Stephen Porter
Address! Grosvenor Court
Tower Street
Ramsey
Isle of Man
IM8 L3R '

! Place of residence or, if witness is making statement in a' professional, business or other
occupational capacity, work address.
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Form HC100 WITNESS STATEMENT Page 2

Position held ‘and -name of Director, OCRA (Isle of Man) Limited
firoy or employer?

Occupation or deséription | Director - Corporate Service Provider

Please indicate with an X’ here if witness is [ a party ] an employee of a party.

Statement?

(use numbered paragraphs) i

E L § $x

See attached I ¥

If you need to continue on a separate sheet please use prescribed form - 'HCC
CONTINUATION SHEET’

-~

I believe that the facts stated in this witness statement ar rue, /

10" January : 1
2014 Signature

3 o .
s N Y
’

Date

2 Complete if witness Is making statement in a professional, business or other occiipational
capacity

3 The statement must comply with Schedule 8.1 to the Rules of the High Court 2009.

the last page must contam the above statement of truth and be slgned by the w!tness)

ran
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Form HC100 WITNESS STATEMENT Page 1
Made on behalf of Targus Investments Limited
Initials and surnaéwe of witness S Porter
No. of statement of this witness
(if more than one)

SP1
Identifying initials and number
of each exhibit (if any)
Date of statement 10" January 2014
!
Claim No.

IN THE HIGH COURT OF JUSTICE OF THE ISLE OF MAN

CIVIL DIVISION
Chancery PROCEDURE
Parties
Targus Investments Limited )
Claimant
Banners Broker International Limited
Defendant
}

Full name of witness Stephen Porter

Address! Grosvenor Court
Tower Street
Ramsey

Isle of Man

IM8 134 .

! Place of residence or, if witness is making statement in a professional, business or other
occupational capacity, work address
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Form HC100 WITNESS STATEMENT Page 2

Position held and name of | Director, OCRA (Isle of Man) Limited
firm or employer?

Occupation or description | Director - Corporate Service Provider

Please indicate with an ‘X’ here if witness is D a party D an employee of a party

Statement?
(use numbered paragraphs) t
See attached M v

If you need to continue on a separate sheet please use prescribed form —‘HCC
CONTINUATION SHEET’

I believe that the facts stated in this witness statement are true.

10" January

Date 2014

Signa_pur_é

2 Complete if witness is making statement in a professional, business or other occupational
capacity

3 The statement must comply with Schedule 8.1 to the Rules of the High Court 2009,
Continue on a separate sheet or sheets if necessary (but each page must be numbered, and
the last page must contain the above statement of truth and be signed by the witness).



| Stephen Porter of OCRA (Isle of Man) Limited ("OCRA"), Grosvenor Court, Tower Street, Ramsey,
Isle of Man IM8 1JA will say as follows:

1 | am a Director — Corporate Service Provider and | am a director of OCRA. At all material times |
have been the director responsible for the administration of Banners Broker International Limited
("BBIL") and accordingly | have a detailed knowledge of the facts and matters set out herein and
in the Claim Form.

2, I ' make this Witness Statement in support of the Claim now brought by Targus Investments
Limited (“Targus”) to place BBIL into Liquidation, a draft of which | have seen and the contents of
which are true to the best of my knowledge.

3. The contents of this Witness Statement are true to the best of my knowledge, information and
belief.
4. Attached hereto and marked SP1 is a bundle of documents which | shall refer to in the course of

this Statement. References in square brackets are references to page numbers in this exhibit.

5. As set out in the Claim Form BBIL was incorporated on 23 January 2010, initially with the name
of Bedford Limited. OCRA was then approached in January 2012 by a Christopher George
Smith ("Mr Smith”) who wished to engage OCRA as a Corporate Service Provider. Mr Smith
was engaged as a client by OCRA in March 2012 and Bedford Limited change its name to BBIL
on 11" April 2012,

6. Since around June 2012, OCRA has experienced a number of difficulties in its dealings with BBIL
and its ultimate beneficial owner Mr Smith. More particularly, there were concerns as to the
activity on the BBIL account and failures to provide both general and specific information
regarding the business of BBIL. Details of the information requested and the repeated requests
made to Mr Smith are set out in the Schedule to the Claim Form and in support of that | now
attach:- !

(1) Company information (pages [1] - [2] of SP1)
(2) Application Form from Mr Smith (pages [3] - [1 6] of SP1)
(3) Deeds of Trust regarding the shares in BBIL (pages [17] - [19] of SP1).
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10.

11.

(4) Resolution of Targus that an application be made to the Court to place BBIL into Liquidation
(page [20] of SP1)

I 'can also confirm that to the best of my knowledge the Schedule is an accurate reflection of

events,

At all times, OCRA has made proper enquiries of Mr Smith in fulfilment of its duties and
obligations as a corporate service prqvider;’ Unfortunately, Mr ‘Smith did not provide the
information requested. | consider that |n those circumstances OCRA had no option but to take
the steps that it did regarding the registered office, directors and company secretary. Further, Mr
Smith has at all times been aware of OCRA’s intentions and concerns and indeed acknowledged
that he accepted the steps that were being taken.

I also believe that OCRA has acted prudently and has dealt with the matter in the interests of
both Mr Smith as beneficial owner of BSIL but also in the interests of those who may have claims
against BBIL. In particular, following Mr Smith having been informed that OCRA was ceasing to
provide corporate services for Mr Smith, it was some time before those steps were actually taken.
That was not only to enable Mr Smith to identify an alternative corporate service provider but also
to enable the transfer of the funds held in the name of BBIL to a designated account in the name
of OCRA.

Unfortunately, OCRA is now in a position where it holds a substantial sum of money as
constructive trustee. It is also on note of potential and actual claims against BBIL and/or Mr
Smith, matters of which OCRA has no knowledge. Accordingly, Targus wishes to ensure that the
assets of BBIL and protected in the interests of the company and its creditors.

Targus is also concerned that Mr Smith has purported to appoint himself director of BBIL without
any authority from or knowledge of Targus. | attach hereto at pages [21] — [25] of SP1 a copy of
some of the documents served on OCIA's advocates on 1% November 2013 (not all are relevant
to this Claim therefore not all are 5‘Foéhced) ard these include a copy of the Form 9N by which
Mr Smith purports to appoint himself as a director of BBIL. This could have detrimental
consequences for potential creditors of BBIL therefore Targus now seeks the assistance of this
Honourable Court.
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12.

13.

14.

15.

At this stage, BBIL has no secretary and no registered office. Further, it is the position of Targus
that Mr Smith has not been properly appointed as a director of BBIL.

In addition, there is an on-going claim brought against BBIL which cannot currently be properly
defended and there is therefore a potential for the company and its creditors to be prejudiced
should steps not be taken to protect the assets of BBIL, currently held on constructive trust by

OCRA. e .
i Al

In the circumstances, | verily believe that it is in the interests of BBIL and its creditors for BBIL to
be wound up and on that basis Targus passed a written resolution on 23 December 2013
resolving that an application be made to the Court to place BBIL into Liquidation.

| therefore seek an order in terms of that attached to the Claim Form that BBIL be wound up and
that Miles Andrew Benham and Timothy Allan Mann both of Mann Benham Advocates, 49
Victoria Street, Douglas, Isle of Man (or such other persons as this Honourable Court thinks fit)
be appointed Provisional Liquidators and deemed Official Receivers of BBIL. A copy of the
consent to act is at page [26] of SP1.
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This is Exhibit “27" referred to in the Affidavit of Paul Robert

Appleton sworn August ..b....., 2014
, e
Notary ngland and Wales

Manish Kumar Soni

Notary / Notary Public
M K Soni Notaries LLP
S0 Broadway, London
SW1H 0DB, ENGLAND

327



328

Form HC100 WITNESS STATEMENT Page 1

Targus Investments Limited

Made on behalf of
h
Initials and surname of witness K Cloug

No. of statement of this witness 1
(if more than one)

KLC1
Identifying initials and number
of each exhibit (if any)
Date of statement 25 February 2014

Claim No. ORD 13/0035 J

IN THE HIGH COURT OF JUSTICE OF THE ISLE OF MAN

CIVIL DIVISION
Chancery PROCEDURE
Parties
Targus Investments Limited )
Claimant
Banners Broker International Limited
Defendant

[T S —— . i o S AHAS e

Full name of witness Kathryn Louise Clough

Address! Callin Wild LLC
Bank Chambers
15 - 19 Athol Street
Douglas

Isle of Man
IM1 1LB

. R —

! place of residence or, if witness is making statement in a professional, business or other
occupational capacity, work address



Form HC100 WITNESS STATEMENT Page 2

Position held and name of | Partner, Callin Wild LLC
firm or employer?

Occupation or description | Advocate

Please indicate with an *X’ here if witness is [:] a party 1 an employee of a party

Statement®
(use numbered paragraphs)

See attached

If you need to continue on a separate sheet please use prescribed form — *HCC
CONTINUATION SHEET”

I believe that the facts stated in this witness statement are true,

25 February E—

Date 2014 Signature

? Complete if witness is making statement in a professional, business or other occupational
capacity
’ The statement must comply with Schedule 8.1 to the Rules of the High Court 2009,

Continue on a separate sheet or sheets if necessary (but each page must be numbered, and
the last page must contain the above statement of truth and be signed by the witness).
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WITNESS STATEMENT OF KATHRYN LOUISE CLOUGH

| Kathryn Louise Clough, Advocate, of Callin Wild LLC, Bank Chambers, 15 ~ 19 Athol
Street, Douglas, Isle of Man, will say as follows:

1. | am the advocate for Targus Investments Limited (“Targus”), the Claimant in this
matter which seeks an order placing Banners Broker International Limited ("BBIL") into
liquidation. | am authorised by Targus to make this statement of their behalf and the
contents hereof are true to the best of my knowledge.

2. On 10 January 2014 a Claim was filed by Targus with this Honourable Court seeking
the winding up of BBIL. As set out in the Claim Targus is the sole shareholder of BBIL.
The Claim is listed to be heard by the Court on 26" February 2014,

3. lcan confirm that the Claim has been served on the relevant parties and advertised in
accordance with the Winding Up Rules and | attach herewith at KLC1 the following:

(a) Letter dated 24 January 2014 to Mr Chris Brooks (‘Mr Brooks”) Advocate of M & P
Legal. Mr Brooks represents Mr Christopher Smith (“Mr Smith") who is the
beneficial owner of BBIL and purports to be the current and sole director of BBIL.
As set out in the Claim the status of Mr Smith is perhaps uncertain although prima
facia he is shown at the Companies Registry as a director of BBIL..

(b) Letter dated 24 January 2014 to Old Court Chambers who are advocates on record
for lan Driscoll ("Mr Driscoll”). Mr Driscoll has an extant Claim against BBIL
although no judgment has been issued and Mr Driscoll's ¢laim is now stayed.

(c) Letter dated 5" February 2014 from Mr Brooks confirming he represents Mr Smith
and acknowledging receipt of my letter of 24 January 2014.

(d) Letters dated 25 February 2014 to Richard Dixon (“Mr Dixon") and Stephen
Eppleston ("Mr Eppleston”) as the former directors of BBIL. BBIL is currently
without a registered office and Mr Dixon and Mr Eppleston resigned as directors on
21% May 2014 however out of an abundance of caution a copy of the Claim has
been sent to them.

(e) Replies from Mr Dixon and Mr Eppleston acknowledging receipt of the Claim.
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(f) Advert placed in the Isle of Man Courier dated 14 February 2014,

(g) Advert placed in the Isle of Man Examiner dated 18 February 2014.



KLC/tc/O1139-013

24 January 2014

Attn: Chris Brooks

M&P Legal

New Court Chambers
23 25 Bucks Road
Douglas

Isle of Man

Dear Sirs,

Re: Banners Broker International Limited — Targus Investments Limited

We write with regard to the above matter and enclose herewith by way of service a Claim brought
seeking the winding up of Banners Broker International Limited together with documents filed in support
thereof.

We are forwarding these documents to you by way of service as we are aware that you currently
represent Mr Smith,

If you have any queries about this please let us know.

Finally, please note that this matter has been listed for hearing at 10am on 26 February 2014 with 30
minutes allocated.

Please let us know if you have any questions.

Yours faithfully

Callin Wild

Enc,
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KLC/te/O1138-013

24 January 2014

Attn: Steve Coren

Old Court Chambers
Eight Finch Road
Douglas

Isle of Man IM1 2PT

Dear Sirs,
Re: Targus Investments Limited v Banners Broker international Limited
Please find enclosed for your information a copy of the Claim and supporting documentation in relation

to the above matter. Please note that this matter is due to be heard by the court at 10am on 26 February
2014 with 30 minutes allocated.

If you have any questions please do not hesitate to contact our Mrs Clough who has care and conduct of
this matter.

Yours faithfully

Callin Wild

Enc.
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Your Ref: KLC/tc/O1138-013 Qur Ref: §1280/001/CMB/ALM

5 February 2014

5~ FEB 201

Callin Wild
Bank Chambers
16-19 Athol Street
Douglas
Isle of Man
iM11LB
By Hand Delivery

Dear Sirs

Banners Broker International Limited

Thank you for your lelter of 24 and 29 January respectively.

Firslly, we can indicate that we have now resolved the lack of clarity over
precisely whom we were acting for and can indicate that we are acting for Mr
Smith.

We therefore thank you for putting us on notice of the developments in the
Court proceedings.

Do you wish to send us an Acknowledgement of Service for us in the Winding
Up Proceedings? Were you anticipating us entering an appearance?

Secondly, we enclose a letter received from our client which appears {o be
between Mr Driscoll's Advocates and MannBenham. We presume you are
aware of this letter but would be grateful if you could please outline to us the
present situation of this withoul prejudice dialogue and your proposed
response for our comment,

Thank you for your assistance.

Yours faithfully

M&P Legal

Enc
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Tanya Chestnut

From: Kathryn Clough

Sent; 25 February 2014 11:35

To: Richard Dixon

Subject: Banners Broker International Limited

Attachments: wit state s porter.pdf: claim form bbil. pdf; BBIL wit state t mann.pdf, BBIL wit state m
benham.pdf

Importance; High

Our Ref. KLC/tc/O01139-013
25 February 2014

Attn: Richard Dixon

OCRA (Isle of Man) Limited
Grosvenor Court
Tower Street
Ramsey
Isle of Man M8 1JA
URGENT EMAIL

Dear Mr Dixon,
Re: Banners Broker International Limited (“BBIL")

As former directors of BBIL please find enclosed a copy of a Claim and supporting statements made by
Targus Investments Limited as the sole shareholder of BBIL which seeks to place BBIL into liquidation.
Please note that this application is listed to be heard by the Court on 26" February 2014 at 10am.

Yours sincerely

Kathryn Clough
Callin Wild

Enc. Claim
Stephen Porter Statement (minus exhibit SP1)
Miles Benham Statement
Tim Mann Statement

CallinWirp

Please respond to:
Callin Wild, Bank Chambers, 15-19 Athol Street, Douglas. 1sle of Man, IM1 1L.B
Tal: +44 1624 623106 Fax: +44 1624 676763/662981
Web: hitp/iwww, callinwild.com/

IMPORTANT NOTICE:

AN Thas infrrmatinn rantainad in thic a.mail ie ranfidantial it mav also be leaaliv privileaed. It is intended only for the stated addeessee(s) and



Tanya Chestnut

From: Kathryn Clough

Sent: 25 February 2014 11:39

To: 'stephen.eppleston@ocra.com'

Subject: Banners Broker International Limited

Attachments: wit state s porter.pdf; claim form bbil. pdf, BBIL wit state t mann.pdf, BBIL wit state m
benham.pdf

importance: High

Our Ref: KLC/tc/01139-013
25 February 2014

Attn: Stephen Eppleston

OCRA (Isle of Man) Limited
Grosvenor Court
Tower Street
Ramsey
Isle of Man IM8 1JA
URGENT EMAIL

Dear Mr Eppleston,
Re: Banners Broker International Limited (“BBIL")

As former directors of BBIL please find enclosed a copy of a Claim and supporting statements made by
Targus Investments Limited as the sole shareholder of BBIL which seeks to place BBIL into liquidation.
Please note that this application is listed to be heard by the Court on 26" February 2014 at 10am.

Yours sincerely

Kathryn Clough
Callin Wild

Enc. Claim
Stephen Porter Statement (minus exhibit SP1)
Miles Benham Statement
Tim Mann Statement

CallinWi.o

Please respond to:
Caliin Wild, Bank Chambers, 15-19 Athol Street, Douglas, Isle of Man, IM1 118
Tel: +44 1624 623195 Fax, +44 1624 676763/662981
Web: hitp:/Awww.catlinwild,com/

IMPORTANT NOTICE:
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Tanya Chestnut

From: Richard Dixon [dixon@ocra.com]
Sent: 25 February 2014 13.05

To: Kathryn Clough

Ce: Joanna Thomas

Subject: Banners Broker International Limited

Dear Ms Clough
Your reference; KLC/tc/01139-013
| acknowledge receipt of your email dated 25th February and the various attachments relating to BBIL

I would fike to reconfirm that | am no longer associated with the client company as | resigned as a director on the 21st
May 2013

Kind regards

Richard Dixon OCRA (Isle of Man) Limited
t: +44 (1624) 811010 m: +44 (7624) 211000 f. +44 (1624} 811011
ocra.com
ocra.aero
ocramarine.com

Subscribe to our monthly offshore newsletter, http://www.ocra. com/newsletter html
Read legal and other warnings about this e-mail, http.//www.ocra.com/email.html
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Tanya Chestnut

From: Joanna Thomas {thomas@ocra.com|
Sent: 26 February 2014 13:17

To: Kathryn Clough

Ce: Stephen Eppleston; Richard Dixon
Subject: RE: Banners Broker International Limited
Dear Kathryn

BANNERS BROKER INTERNATIONAL LIMITED Your ref: KLC/tc/01139-013

| confirm receipt of your email and attachments dated 25" February 2013 regarding the above mentioned company
received today addressed to Mr Stephen Eppleston.

Mr Eppleston is a former director of the company having resigned on 21* May 2013, and currently out of the office

on sick leave. However, he is aware of the on-going matters and the documents will be placed before him on his
return.

Kind regards

Joanna

Joanna Thomas OCRA (Isle of Man) Limited

e IS t: +44 (1624) 811047 f. +44 (1624) 811079
ocra.com
oc¢ra.aero

ocramatrine.com

Subscribe to our monthly offshore newsletter, hitp://www.ocra.com/newsletter. him!
Read legal and other warnings about this e-mail, http://www.ocra.com/email. himl

HVPMALAZLV 3601
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This is Exhibit “28” referred to in the Affidavit of Pauyl Robert
Appleton sworn August ..6.... , 2014
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Notary Public i England and Wales

Manish Kumar Soni

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, London
SW1H 0DB, ENGLAND
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Serial Number:
IN THE HIGH COURT OF JUSTICE OF THE ISLE OF MAN

CIVIL DIVISION
CHANCERY PROCEDURE

IN THE MATTER of the Companies Act 1931

and

IN THE MATTER of Banners Broker International Limited

and

IN THE MATTER of the Claim issued by the Targus Investments Limited seeking to wind up Banners
Broker International Limited

CONSENT TO ACT AS LIQUIDATOR

We, Miles Andrew Benham and Timothy Allan Mann of MannBenham Advocates Limited, 49 Victoria
Street, Douglas, Isle of Man hereby consent to act as Provisional Liquidators and deemed Official
Receivers of Banners Broker International Limited if so appointed by this Honourable Court.

Dated this /¢?  day of Ja»w] 2014

1/ Ty

Miles Andrew Benham Timothy Allan Mann
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This is Exhibit “29” referred to in the Affidavit of Paul Robert
Appleton sworn August ..6......, 2014
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Notary P@ in ngland and Wales

Manlsh Kumar Soni

Notary / Notary Public
M K Soni Notaries L p
50 Broadway, London
SW1H 0DB, ENGLAND
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This is Exhibit “30” referred to in the Affidavit of Paul Robert
Appleton sworn August ..6......, 2014

t

$ L

Notary Eu’bl}'c in ngland and Wales

Manish Kumar Soni

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, London
SW1H 0DB, ENGLAND
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Qur Ref: SC/mc
24" February 2014

Callin Wild LLC

(FAO Kathryn Clough)
Bank Chambers

15-19 Athol Street
Douglas

Isle of Man

M1 1JB

BY E-MAIL & HAND

Dear Sirs,

Notice of Intention to Appear on Claim to Wind Up a Company (CHP 14/0008)
In the Matter of Banne Broker International L lted
Rule 22 of The Companies (Winding-Up) Rules 1934

Take notice that IAN DRISCOLL (of 19 Bar House Lane, Utley, Keighley, West Yorkshire,
BD20 6HA) creditor for the presently quantifiable sum of US $ 3,030,106.10 (the sterling
equivalent of which at the prevaiing exchange rate on 15m July 2013 was
£2,007,601.66) (plus fees, interest and costs} plus the presently unquantifiable loss (as
particularised at paragraphs [34] and [41.2] to [41.4] of Mr Driscoll's amended Claim
Form issued on 24t October 2013 in ORD 13/0035) intends to appear in the hearing of

Advocate Steven Coren, and to support such Claim, subject to the following
modifications to the draft Order filed with the Claim Form in CHP 14/0008:-

(1) paragraph 1: "section 182(5)" to be substituted for “section 162(1)";

(2) paragraph 2: "One of Miles Andrew Benham ("Mr Benham”) and Timothy Allan
Mann (“"Mr Mann") both of MannBenham Advocates, 49 Victoria Street, Douglas,

Advacates: Loulse Byrne (Director) | Paul Beckett (Director) | Jim Travers (Director) | Steven Coren
Associate (non-Advaratel Naithi ADanan /04111 ey



(3) in subsequent paragraphs: “one of Mr Benham and Mr Mann, together with Mr
Appleton”, or "Mr Appleton” to be substituted (as appropriate) for any reference
to "Mr Benham and Mr Mann";

(4) paragraph 3: to add in: "(g) such other powers as are provided pursuant to
section 184(1}(e) - (f] of the Act";

(8) paragraph 5: “within one month” to be substituted for “within two months”;

(6) paragraph 6: substitute “Schedules or Schedule" (as appropriate) for “Schedule”
{please see schedule of rates of Mr Appleton attached to Witness Statement of
Richard Curtin dated 24" February 2014);

{7) paragraph 7: “the costs of Targus and Mr Driscoll” to be substituted for “the costs
of Targus";
Signed

ol

Steven Coren, Advocate
for and on behalf of
Old Court Chambers Limited
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This is Exhibit “31" referred to in the Affidavit of Paul Robert
Appleton sworn August ('; 2014

Notary Public © England and Wales

Manish Kumar Soni

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, London
SWi1H 0DB, ENGLAND

Legal*11785064.1

391



392

Form HC100 WITNESS STATEMENT Page 1

Made on behalf of Ian Driscoll

R.C, Curtin
Initlals and surname of witness

No. of statement of this witness
(if more than one)

[RCC 1] - [RCC 21]
Identifylng initials and number
of each exhibit (if any)

Date of statement 24.02.14
Claim No. CHP 14/0008 J
IN THE HIGH COURT OF JUSTICE OF THE ISLE OF MAN
CIVIL DIVISION
Chancery PROCEDURE
Parties
Targus Investments Limited )
Claimant
Banners Broker International Limited ("BBIL")
Defendant

Full name of witness Richard Christopher Curtin

Address' Burlingtons LLP
38 Hertford Street
Mayfair

London

W1] 7SG

Position held and name of | Partner, Burlingtons LLP

! Place of residence or, if witness Is making statement in a professional, business or other
occupational capacity, work address



Form HC100 WITNESS STATEMENT Page 2

firm or employer’

Occupation or description | Solicitor

Please Indicate with an ‘X’ here if witness is |:] a party | | an employee of a party

Statement?
(use numbered paragraphs)

1. I am a Solicitor and Partner of Burlingtons LLP. I practise, inter alia, in the field of
insolvency litigation. My firm acts for Ian Driscoll in England and Wales.

Documents exhibited

2. The following documents are now exhibited (in chronological order):-

[Tab 1]: "Terms and Conditions of Banners Broker United Kingdom' (downloaded on
26.05.12) and Banners Broker, 'Policies and Procedures' (last updated 13.06.13,
downloaded 12.08.13)

[Tab 2]: Ian Driscoll / BBIL - Independent Contractor Agreement (effective 01,06.12)
[Tab 3]: Ian Driscoll - 'screenshots' of BBIL account (as at 16.12.12)

[Tab 4]: Form 335a, Isle of Man Companies Registry (stamped 21.01.13)

[Tab 5]: Order, Isle of Man High Court of Justice (10.09.13)

[Tab 6]: Amended Claim Form (Ian Driscoll v BBIL) (issued on 24.10.13) (not
including appendices)

[Tab 7]: Acknowledgment of Service (16.12.13)

[Tab 8]: Letter, OCC to Callin Wild (06.02.14) (+ enclosures + cover e-mail, timed at
17.31)

[Tab 9]: Letter, OCC to Callin Wild (07.02.14) (+ attached spreadsheet of creditor
claims) (and cover e-mail, timed at 13.50)

[Tab 10]: Letter, Callin Wild to OCC (07.02.14) (+ cover e-mail, timed at 15.44)
[Tab 11]: E-mail, Callin Wild to OCC (07.02.14) (timed at 15.53)
[Tab 12]: 'Moving Forward' (07.02.14) (from bannersbrokerblogspot.com) (see p. 8)

[Tab 13]: Order, Isle of Man High Court of Justice (10.02.14)

2 Complete if witness is making statement in a professional, business or other occupational
capacity

3 The statement must comply with Schedule 8.1 to the Rules of the High Court 2009.
Continue on a separate sheet or sheets if necessary (but each page must be numbered, and
the last page must contain the above statement of truth and be signed by the witness).
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...... - PN

[Tab 14]: Callin Wild, costs submissions (ref: ORD 13/0035) (17.02.14)

[Tab 15]: Spreadsheet of BBIL creditor claims, as at 20,02.14, and supporting
documents, arranged by creditor surname (supporting documents to be filed
separately, due to volume)

[Tab 16]: Spreadsheet of BBIL creditor claims, as at 21.02.14

[Tab 17]: BBIL account lock notification (screenshot) (sample 21.02,14)
[Tab 18]: Rule 22 Notice, filed on behalf of Mr Driscoll (24.02.14)

[Tab 19]: Paul Appleton, Notice of consent to act (24.02.14)

[Tab 20]: Schedule of rates of Mr Appleton (24,02.14)

[Tab 21]: Spreadsheet of BBIL creditor claims, as at 24.02.14

Rellef sought by Mr Driscoll

3. I refer to the notice, served today on behalf of Mr Driscoll, in accordance with
Rule 22 of The Companies (Winding-Up) Rules 1934 ("the Rule 22 notice"). This also
sets out, in effect, the precise relief sought by Mr Driscoll, in respect of this Claim.

4. In summary, Mr Driscoll supports the proposed winding-up of BBIL, but subject to
the specific amendments to the draft Order filed with the winding-up Claim ("the
draft Order"). The proposed amendments are set out within the Rule 22 notice.

5. A Skeleton Argument, in support of Mr Driscoll's position, is being filed separately.
6. This Witness Statement addresses the following points:-

6.1. Basis for the winding-up

6.2. Creditors of BBIL, or of another entity?

6.3. Experience, and benefits to appointment, of Paul Appleton

6.4. Independence of Mr Appleton

6.5. Proposed rates of Mr Appleton

6.6. Reasons for seeking Mr Appleton's immediate appointment on 26" February.

(1) Basis for the winding up

7. Targus Investments Limited ("Targus") applies for a winding-up under section
162(1) of the Companies Act 1931 (see paragraph 1 of the draft Order).

8. Mr Driscoll considers that the appropriate basis for the winding-up Claim is section
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162(5) (the 'inability to pay debts' ground).

9. As to inability to pay debts, I refer to exhibit [Tab 21], which exhibits a
spreadsheet of BBIL creditors's claims, updated to 24" February 2014, This shows
some 215 BBIL creditors. The combined aggregate claims amount to
$11,586,554.12. The spreadsheet demonstrates actual physical funds invested and
claimed to be owed; amounts in ‘e-Wallets' available to spend; pending withdrawals;
and any other amounts/costs claimed to be owed.

10. At [Tab 16], a similar spreadsheet of BBIL creditor claims, updated to 21
February 2014, is shown. This shows some 190 creditors, The combined aggregate
claims amount, as at 21% February, was $10,593,305.41.

11. At [Tab 15], a similar spreadsheet of BBIL creditor claims updated to 20"
February 2014, is shown, additionally Includes full supporting documentation,
including, inter alia:-

- 'screen-shots' of e-Wallets; and

- letters of support for the immediate joint or sole appointment of Paul Appleton, ie.
at the hearing on 26" February 2014,

Such list, updated to 20" February 2014, shows 156 creditors, with combined
aggregate claims, as at 20" February 2014, of $10,143,948.27.

12, Based on the above:-

12.1 the number of creditors, and aggregate value of creditor claims, has risen
sharply in recent days, and it is forseeable that the list of creditors, and aggregate
value of claims, will rise further;

12.2. when reviewing the latest spreadsheet of creditor claims (see [Tab 20]), Mr
Driscoll's is, to date, the largest single claim. The quantified element of Mr Driscoll's
claim is $3,030,106.10, not including fees, interest and costs. This does not include
the presently unquantifiable element of his Claim (as set out in at paragraphs [36]
and [41.2] to [41.4] of his amended Claim issued on 24" October 2013: see [Tab

61);

12.3. further, the level of creditor support for the immediate joint or sole
appointment of Mr Appleton, ie. at the hearing on 26" February 2014, is
overwhelming.

13. Mr Driscoll’'s position is that the most appropriate basis for the winding-up Is,
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quite simply, that BBIL is unable to pay its debts. This would clearly be an insolvent
liquidation, and one in which, he considers, the stated views of the creditors should
be accorded due weight.

14. It is also relevant, to any suggestion that BBIL is unable to pay its debts, that Mr
Driscoll was entitled to apply for judgment in default of (1) acknowledgment of
service and (2) defence, prior to the Court Order of 10" February 2014, staying his
Claim (see [Tab 13]) (it is accepted that no such judgment was ultimately obtained).

15, Further, Mr Driscoll notes that, whereas Targus' recently stated position is that it
“remalns neutral in the interests of all creditors" (see letter from Callin Wild to OCC,
dated 7" February 2014, at [Tab 10]), at p. 3 thereof):-

15.1, Targus is nonetheless proposing, as the basis for the winding-up, not section
162(5) ('inability to pay debts'), but, instead, section 162(1) (‘company resolving by
special resolution to wind itself up') (and also to do so, notwithstanding that the
relevant resolution, in support of the Claim, as appended to the Witness Statement
of Stephen Porter of 10 January 2014, is a resolution of Targus, rather than one of
BBIL); and

15.2. as the resolution of Targus to wind up BBIL, dated 23" December 2013, has
now been disclosed to have been passed at the request of Christopher Smith (see
letter of Callin Wild to OCC, dated 7 February 2014, at [Tab 10], at paragraph 4, on
p. 2 thereof) - and taking into account not only that Mr Driscoll considers Mr Smith
as the person to bear the greatest responsibility in bringing BBIL to its present
parlous position, but also Mr Driscoll's belief that Mr Smith would be more likely to
prefer his own interests, as apparent ultimate owner of BBIL, to those of its creditors
generally - Mr Driscoll, quite reasonably, has little or no confidence that such step
was taken, as claimed, "in the interests of all creditors”, or indeed that Targus is
itself now so acting.

(2) Creditors of BBIL, or of another entity?

16. In an e-mail of 7" February 2014, timed at 15.53 (see [Tab 11], Callin Wild, on
behalf of Targus, states:-

"... we have no evidence that the list [of creditors] you have provided [on 7
February 2014: see [Tab 9]] is a list of creditors of BBIL..., BBIL was part of a group
of companies within the structure and monies were paid, as far as we are aware,
Into various entities over a period of time. Not all of these monies came into BBIL
and accordingly It is a matter for consideration by any duly appointed liquidator as to
whether the list you have provided is in fact a definitive list of creditors within the
Isle of Man company".
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Mr Driscoll's response is twofold.
(a) Mr Driscoll's status, as a creditor of BBIL
17. In response, and for his own part, Mr Driscoll claims, inter alia:-

17.1. breach of an Affiliate Agreement entered into on or around 4" March 2011 (see
"Terms and Conditions of Banners Broker United Kingdom' (downloaded on 26" May
2012) at [Tab 1]); and

17.2. breach of an Independent Contractor Agreement, enterered into on or around
1% June 2012 (see [Tab 21).

18. In respect of the Affiliate Agreement, when one reviews the 'Terms and
Conditions of Banners Broker United Kingdom' (at [Tab 1]) (Mr Driscoll claiming that
such document is indicative of his agreement with BBIL.: see his Amended Claim
Form, at [Tab 6], at paragraph [10] thereof), and cross-refer to the Banners Broker
"Policies and Procedures" (last updated 13" June 2013, and downloaded on 12"
August 2013), the relevant counter-party, to Mr Driscoll, is clearly stated (in the
latter document) to be "Banners Broker International"; and the "Banners Broker
International Head Office" address is stated to be:-

"Kissack Court

20 Parliament Street
Ramsey, Isle of Man
IM8 1AT",

19. This is the same address as was used by BBIL as its (purported) registered office
(see Form 335a, at [Tab 3]).

20. Similarly, when one reviews the Independent Contractor Agreement (see [Tab
1]), the counter-party to Mr Driscoll is stated to be "Banners Broker International”;
and the address is stated to be:-

"Kissack Court

29 Parliament Street
Ramsey, Isle of Mann [sic]
IM8 1AT"
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21, Thus it is straightforward for Mr Driscoll to demonstrate his claim to be a creditor
of BBIL, rather than of another Banners Broker entity.

22. Further, pursuant to a Court Order of 10" September 2013 (see [Tab 5]), Mr
Driscoll's Claim Form was served on Christopher Smith of 250 Jarvis Street, Suite
503, Toronto, Ontario, Canada, M5B 2L.2, Mr Smith being shown as a director of
BBIL. On behalf of BBIL, Mr Smith acknowledged service on 16" December 2013
(see [Tab 7]). Whilst Mr Smith indicated an intention to defend all the Claim (no
such Defence ultimately being filed, by the deadline of 20" January 2014), there
was, notably, no challenge, by BBIL, to the jurisdiction of this Court, in respect of Mr
Driscoli's Claim (eg. on the basis that another 'Banners Broker' entity, in another
jurisdiction, was the proper defendant to Mr Driscoll's Claim).

(b) The status of other creditors, as creditors of BBIL

23. It is fully accepted that it is, ultimately, for the liquidator(s), duly appointed, to
consider whether the list of creditors provided as at 7" February (or indeed as at 24"
February) is "a definitive list of creditors within the Isle of Man company". However,
when one considers:-

23.1. the above evidence in support of Mr Driscoll's own claim to be a creditor of
BBIL (rather than of any other entity); and

23.2. the evident similarity between the nature and type of documents supporting Mr
Driscoll's claim against BBIL, and the nature and type of those supporting the claims
of other listed creditors to date (see documents exhibited at [Tab 15]),

there Is, putting matters at their lowest, a very strong prima facie case that ali the
listed creditors are, in fact, creditors of BBIL.

(3) Experience, and benefits to appointment, of Paul Appleton

24. 1 refer to OCC's letter to Callin Wild dated 6" February 2014 (see [Tab 8]). Such
letter sets out (at pp. 2-4 thereof) the experience of Paul Appleton, a Licensed
Insolvency Practitioner; the support of Mr Driscoll, and also of Michael Andrew Bowe
(a creditor claiming in excess of $2,500,000) for Mr Appleton's appointment; various
multi-jurisdictional issues arising, stated therein to tend to support Mr Appleton's
appointment; and various specific benefits of Mr Appleton's appointment (see pp. 3-4
thereof).

25, I pause to note that further relevant jurisdictions have been identified since
(arising from the rising list of jurisdictions represented in the spreadsheet of
creditors, as at 24" February 2014), tending to support, further, the appointment of
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a joint liquidator with Mr Appleton's experience.

26. Mr Driscoll respectfully seeks an immediate joint appointment, namely, that Mr
Appleton be immediately appointed jointly with one of Messrs Benham or Mann; but,
in default, the sole appointment of Mr Appleton,

27. Tt is accepted that Messrs Benham and Mann each has experience, as Isle of
Man advocates, in advising liquidators. Mr Driscoll raises no objection to the Court
appointing one of Messrs Mann or Benham to act jointly as liquidator, provided that
this is a joint appointment, together with Mr Appleton. If the Court is not minded to
make such a joint appointment, then Mr Driscoll seeks a sole appointment of Mr
Appleton.

28, However, as is evident from the Witness Statements of Messrs Benham (at
paragraphs 14-20) and Mann (at paragraphs 7-12) (in each case, under the heading
"Fitness to act as Liquidator"), neither professes ever to have acted as a liquidator.

29. To state the obvious, experience as an advocate, in advising liquidators, is not at
all the same as experience in actually having acted as a liquidator,

30. Mr Driscoll, for his part (and with respect) lacks confidence that two Isle of Man
advocates - neither of whom claims, in support of his fitness to act as liquidator, any
prior experience of having acted as a liquidator - could perform the range of
specialist functions required of liquidators in a complex, high-value liquidation,
raising multi-jurisdictional issues (such as Mr Driscoll anticipates the proposed
liquidation to be). ‘

31. In considering such position, Mr Driscoll has made due allowance for the
proposed assistance, to be afforded to Messrs Benham and Mann, of an in-house
accountant and/or additional support; but he does not consider that this compares at
all favourably with the range of in-house specialist services, experience and expertise
offered by Mr Appleton which are (as Mr Driscoll believes) required in the proposed
liquidation.

32. By contrast, Mr Driscoll is satisfied that Mr Appleton has significant experience of
having acted as a liquidator (including on the Isle of Man) (as pp. 3-4 of OCC's letter
of 6" February 2014, at [Tab 8], summarises).

33. It is, for this reason, principally, that Mr Driscoll supports the joint appointment
of Mr Appleton at the hearing on 26™ February 2014, Mr Driscoll considers, candidly,
that Mr Appleton's immediate joint (or, in default, sole) appointment would
materially increase the prospects of Mr Driscoll's asset recovery.
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again made to [Tab 21], where 215 creditors, with combined aggregate claims of
$11,586,554.12 (as at 24" February 2014), are listed, the overwhelming majority of
whom, likewise, demonstrably support Mr Appleton's appointment, at the hearing on
26" February 2014 (ie, all names listed in the spreadsheet, save where expressly
indicated, therein, that there is no letter of support for Mr Appleton).

35. There seems, to Mr Driscoll, little advantage - and real potential disadvantage
(see further section (6), below) - in delaying the appointment of Mr Appleton.,

(4) Independence of Paul Appleton

36. Targus' stated position, towards support for the joint appointment of Mr
Appleton, appears recently to have shifted from one of claimed neutrality in the
interests of all creditors / non-objection to Mr Appleton's joint appointment (see
Callin Wild's letter to OCC of 7" February 2014, at [Tab 10], at pp. 34 thereof), to
one of raising "concerns as to [Mr Appleton's] independence" (see Callin Wild's costs
submissions of 17 February 2014, at [Tab 14], at paragraph 28).

37. There Is no evidence justifying any concern whatsoever as to Mr Appleton's
independence. Targus' suggestion to the contrary is without foundation, and is
inappropriately made. The mere fact that a large number of creditors have supported
Mr Appleton's proposed appointment on 26" February 2014, prior to publication of
advertisements in Isle of Man newspapers (presumably not readily available to off-
Island creditors in any event) raises no valid concern as to Mr Appleton's
independence. If there is any concern as to independence it is, In reality, as to
Targus' own independence, or otherwise, from Mr Smith,

38. Mr Driscoll, for his part, supports the proposed joint (or, in default, sole)
appointment of Mr Appleton, at the hearing on 26" February. On Mr Driscoll's behalf,
I (and not Mr Appleton) approached another high-value creditor, reasonably
considering that the support of such party for the same proposed course of action as
that advocated by Mr Driscoll could, in turn, only assist Mr Driscoll. Such approach
has, in turn, had a ‘domino effect, leading many other creditors of BBIL likewise to
approach, and to suppott the sole or joint appointment of, Mr Appleton, as indicated
in the documents exhibited at [Tab 15]. Being aware of the forthcoming hearing on
26™ February 2014, such creditors were, presumably, anxious to indicate their
support for Mr Appleton as soon as possible, so that the Court, on 26" February,
could be under no doubt as to their views. Mr Appleton has not, for his part,
proactively solicited the support of, nor approached, creditors with a view to his
appointment, nor has he acted in any way so as to raise any valid concern as to his
independence.

39. Further, the very raising of this (non-) issue as to Mr Appleton's independence
demonstrates, to Mr Driscoll, that Targus may not necessarily be acting, as claimed,
"in the interests of all creditors", not least given the demonstrable wishes of the
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significant number of creditors in favour of Mr Appleton's joint (or sole) appointment
at the hearing on 26" February.

(5) Proposed rates of Mr Appleton

40. The proposed rates of Mr Appleton are set out in a schedule at [Tab 20]. These
are considered, by Mr Driscoll, to be reasconable rates, not least given Mr Appleton's
significant specialist experience.

(6) Reasons for seeking Mr Appleton's immediate appointment on 26™ February

41. To any point that it is open for the question of the appointment of liquidators to
be considered at any creditors' meeting, in due course, Mr Driscell raises the
reasonable objection that he wishes Mr Appleton to be involved, in the liquidation,
immediately and from the very outset, in order to take such steps as may be
required immediately.

42. Mr Driscoll's concern is based on emerging evidence of a real risk of asset
dissipation, as set out below. Mr Driscoll fears that such potential asset dissipation
could endanger asset recovery of all creditors, including himself,

(i) Migration of data

43. To support Mr Driscoll's concern, reference is made to a Banners Broker news
story headed 'Moving Forward', dated 7" February 2014 (and appearing on
bannersbrokerblogspot.com: see [Tab 12], at p. 8), which states:-

"Very shortly, we will be announcing the black out period and initiating the migration
of data to BBv3 and retiring the old system."”

44. Mr Driscoll is concerned that the proposed migration of BBIL data, from the
existing system, may be a flagrant attempt to frustrate the proper and orderly
winding-up of BBIL. Mr Driscoll is particularly concerned at the possibility of a
‘phoenix company' emerging, from the 'ashes' of BBIL, enabling the principal(s)
behind BBIL to continue to trade (with the benefit of the migrated data), whilst
allowing BBIL to be liquidated, to the obvious detriment of BBIL's creditors. Mr
Driscoll respectfully considers that such steps cannot possibly be "in the interests of
all [BBIL] creditors”, and that Mr Appleton's immediate appointment Is required, to
ensure that appropriate immediate steps can be taken.

(ii) Recent 'locking' of BB accounts
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45, There is, also, evidence of recent 'locking' of accounts on the Banners Broker
website (thereby preventing withdrawal of funds), specifically in cases where
creditors have lent their support to Mr Appleton's proposed appointment, and have
appeared on a spreadsheet of creditors supporting Mr Appleton's proposed
nomination,

46. Thus, for example, on 21st February 2014, one of the creditors appearing on the
spreadsheet of 7th February 2014 (as e-mailed by OCC to Callin Wild), a Neil Salway,
received a notification that Banners Broker accounts for himself and his extended
family had been locked as of 21% February. A copy of the notification appearing on
Mr Salway's account, indicating that the account has been locked "due to your
participation in the lawsuit against Banners Broker", is exhibited at [Tab 17].

47. Quite apart from raising the reasonable question as to how BBIL could have
learned that such party was supporting Mr Appleton's appointment, which will be for
Callin Wild to explain - one theoretical route being that the spreadsheet of creditors
as at 7" February 2014, forwarded to Callin Wild (see [Tab 9]) has, somehow,
reached Mr Smith, who may, on behalf of BBIL, have responded thereto in the above
manner - such evidence demonstrates:-

47.1. that there is, In practice, little or no apparent separation between Mr Smith,
the stated beneficiary of BBIL, and instigator of the present winding-up Claim, and
apparent day-to-day principal at BBIL, on the one hand, and Targus, on the other;

47.2. that Targus' claim to be acting "in the interests of all creditors™ appears
incorrect; and

47.3. the need for Mr Appleton to be jointly (or, in default, solely) appointed at the
hearing on 26" February, in order that immediate steps can be taken to safeguard
BBIL. assets.

(ili) Conclusions on risk of asset dissipation

48. Mr Driscoll is most concerned that the proposed migration of BBIL data, and
locking of accounts of parties supporting Mr Appleton's appointment - timed, as
these steps apparently are, immediately prior to the winding-up hearing - may be a
flagrant attempt to frustrate the proper and orderly winding-up of BBIL. Mr Driscoll
seeks the confidence of a Licensed Insolvency Practitioner with Mr Appleton's
experience to act, immediately from 26" February, inter alia, to take such steps as
might be necessary to safeguard relevant data and other assets of BBIL.

49, For the same reason, Mr Driscoll supports the taking place of a creditors' meeting
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Form HC100 WITNESS STATEMENT Page 12

within one month, not two (as proposed by Targus).

If you need to continue on a separate sheet please use prescribed form ~ ‘HCC
CONTINUATION SHEET”

I believe that the facts stated in this witness statement are true.

Date | 24.02.14 Signature 2. o A
~







This is Exhibit “32” referred to in the Affidavit of Paul Robert
Appleton sworn August & , 2014

Me -

Notary Pubd/c inE gland and Wales

Manish Kumar Sonl

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

Leaal*117R50R4 1
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CHP 14/0008
IN THE HIGH COURT OF JUSTICE OF THE ISLE OF MAN
CIVIL DIVISION

CHANCERY PROCEDURE

IN THE MATTER of the Companies Act 1931 (“the 1931 Act")

and

IN THE MATTER of the Companies (Winding-Up) Rules 1934 (“the 1934 Rules”)
and

IN THE MATTER of Banners Broker international Limited (“BBIL")

and

IN THE MATTER of the Claim of Targus investments Limited (“Targus™) dated 10"
January 2014 to wind up BBIL (“the Winding-up Claim”)

SKELETON ARGUMENT ON BEHALF OF IAN DRISCOLL

1. This Skeleton is filed on behalf of lan Driscoll, a creditor of BBIL. Mr Driscoll
supports Targus' Winding-up Claim, but subject to amendments indicated in a
notice filed, on his behalf, on 24'h February 2014, pursuant to Rule 22 of the 1934
Rules.

2. A Witness Statement of Richard Christopher Curtin, dated 24t February 2014,
has been filed in support of Mr Driscoll's position.

3.  Allunderlining in quoted extracts below has been added.

365



366

THE LAW

(1) statutory provisions
4.  The following statutory provisions are highlighted:-

5. Sections 162(1}, 165(5) and 163(1}(3) of the 1931 Act [Tab 1] provide:-

“162 Circumstances in which company may be wound up by court

A company may be wound up by the court if —

(1) the company has by special resolution resolved that the company be

wound up by the courl...

(5) the company is unable to pay its deblts...

163 Definition of inability to pay debts

(1) Acompany shall be deemed to be unable to pay its debls...
(3) if it is proved lo_the safisfaction of the court that the company is

unable fo pay ifs debls, and, in determining whether a company is
unable to pay its debls, the court shall take into account the contingent
and prospective liabllities of the company...".

6. Section 165 of the 1931 Act [Tab 2] provides:-

“165 Powers of court on hearing petition

(1) On hearing a winding-up petition the court may dismiss it or adjourn the
hearing conditionally or unconditionally, or make any interim order, or any
other order that it thinks fit. but the court shall not refuse to make a winding-
up order on the ground only that the assets of the company have been
mortgaged to an amount equal o or in excess of those assels, or that the
company has no assels.”

7. Section 270 of 1931 Act [Tab 3] provides:-

“270 Meelings to ascertain wishes of credifors or contributories

(1) The court may, as to all matlers relating to the winding up of a company,
have regard lo the wishes of the creditors or contributories of the company,
as proved fo it by any sufficient evidence, and may, if it thinks fit, for the



9.

10.In QOracle (North West) Limited v Pinnacle Services (UK) Limited [2008] EWHC

purpose of ascertaining those wishes, direct meetings of the creditors or
contributories to be called, held, and conducted in such manner as the
court directs, and may appoint a person to act as chairman of any such
meeling and lo report the result thereof to the court.

(2) In _the case of creditors, regard shall be had to the value of each
creditor’s debt,

(3) In the case of contributories, regard shall be had to the number of votes
conferred on each contributory by this Act or the articles."”

(2) Case-law

(i) Burden of proof of creditor status

In Petition of Colombo Investments (21t June 2005) (SoGD) [Tab 4], the Staff of

Government Division stated (at paragraph 76):-

“76. Firstly, Mr Benham submilted that he was under no obligation lo
produce evidence and that the court should simply accept an assertion by
a party that he was a creditor. We unreservedly reject this submission. If any

of the Applicants wish the court to act on the basis that they are creditors of
the Manx companies, it is for them to establish that such is the case.”

(ii) Regard to views of creditors

In Lehman Brothers Inc v Navigator Gas Management Limited (315! May 2005)
(ChD) [Tab 5], His Honour Deemster Kerruish stated (at paragraph [57]):-

“I57] It is well established that the courts will have greater regard to the
views of independent creditors, as opposed to credilors, who are

subsidiaries _or otherwise connected to the subject company or
companies.”

(i) View of credltors, when declding between two liquidators

1920 (Ch) (Patten J) [Tab &), it was held that:-

“The issue as to which of the two administrators ought to be appointed had

to be delermined by the courl having regard to the wishes of the creditors,
Although a joint appointment might be a way out of the disputed

appointment, that might create more problems than it solved. There was no
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joint strategy of the administration in place, and there was potentially the
risk, if a joint appointment was made, of there being disagreement in
relation to key issues and of there being further applications to the court for
directions by the administrators. Therefore, it was not appropriate to make a
joint appointment. In these circumstances the choice must essentially be
dictated by the wishes of the creditors, who had a clear preference for C
over Tenon. Where, as In this case, significant creditors had a clear
preference for one administrator over another, and the secured and other
creditors remained neutral, then the court should resolve that matter in
favour of the wishes of those creditors, for whose benefit the administration
was in the end"” [Headnote]

“... The courl's role on an administration application is to attempt to provide
the best solution in terms of setting up an administrative framework for the
benefit of the creditors. Disputes of the kind in this case have, in _my
judgment, to be resolved in whatever way is likely to produce the best
outcome for the credifors as a whole, and it is on that basis that | approach
the two applications which are before me” [paragraph 8]

In Med-Gourmet Restaurants Limited v Ostuni Investments Limited [2010] EWHC
2834 (Ch) (Lewison J) [Tab 7], it was held:-

. where there was a contest about who should be appointed to
administer an insolvent estate, the court will normaily be guided by the
wishes of the maijority of creditors. (Oracle (Northwesf) ltd v Pinnacle
Services (UK) Lid [2008] EWHC 1920 (Ch); [2009] B.C.C. 159 applied.)
However where there was a conflict between creditor and creditor, the
majority of creditors did not have the absolute right o choose the identity of
the administrators. Although there was a difference between liquidation and
administration, the same broad principles applied to the choice of an
administrator as to the choice of a liquidator, and in winding up the choice
must be conducive to the proper operation of the process of liquidation and

fo justice as between all those interesied in the liquidation. (Fielding v Seery
[2004] B.C.C. 315 applied )" [paragraph H5]

In Stanley International Beflling Limited v _Stanleybet UK Investments Limited
[2011] EWHC 1732 (Ch) (Stuart Isaacs QC, sitting as a deputy judge of the High

Court) [Tab 8] - in an application for an administration order in respect of a

company and for the appointment of particular administrators, such
appointment being opposed by other respondents, who sought instead the
appointment of different administrators - it was held:-

“H5. 1. The_same broad principles applled in both liguidation and
administration. In both cases, the appointment of the office-holder had to
achieve justice beiween all the interested parties: and the office-holder
needed both to act and be seen o act in the best interests of creditors and
to investigate all claims properly. (Fielding v Seery [2004] B.C.C. 315 and Re
Med-Gourmet Restaurants Lid unreported, October 15 2010 applied.)”
[Headnote]
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“...34 Before addressing those concerns, it is convenient fo consider the
guidance provided by the authorities with regard to the choice of
administrators.

35 In Fielding v Seery [2004] B.C.C. 315, H.H. Judge Maddocks, silting as a
depuly judge of the Chancery Division in the Manchester District Registry,
summarised, at [33] of the judgment, the principles which emerged from the
previous quthorities with regard fo the appointment of a liquidator. The
judgment was given in the context of an application for the removal of a
liquidator of a company under s.108 of the Insolvency Acl 1986 and his
replacement by an Independent liquidator appointed by the courl. The
principles idenlified by the judge include:

{1) The test in relation to the appoinfment of a liquidator is whether it will be
conducive fo both the proper operation of the process of liquidation and fo

justice as between all those interested in the liquidation.

{2) Although the majority vote of the creditors will in_the normal course

prevail. creditors holding the majority vote do not have an absolute right to
the choice of liquidator.

(3) A liquidator should not be a person nor be the choice of a person who
has a duty or purpose which conflicts with the duties of the liquidator. He
should in particular not be the nominee of a person against whom the
company has hostile or conflicting claims or whose conduct in relation fo
the affairs of the company is under investigation.

(4) By conirast, it is not an objection to a liquidator that he is allied to or the
choice of a person who is concerned to pursue the claims of the company
through the liquidator.

36 In Re_Med-Gourmet Restaurants Ltd, unreporfied, October 15, 2010, a
judgment of Lewison J., of which | was provided by counsel with a note, the
judge, after considering Fielding v Seery, stated that the same broad
principles apply in both liquidation and administration. In both cases, the
appointment of the office-holder has to achieve justice between all the
interested parties: and the office-holder needs to both act and be seen io
actin the best interests of creditors and to properly investigate all claims.”

OUTLINE SUBMISSIONS

The following outline submissions are now made:-

(1)

(2)

Mr Driscoll supports the winding-up of BBIL, but on the terms set out in the

notice filed on 24" February 2014, under Rule 22 of the 1934 Rules;

Targus has failed to identify that the Winding-up Claim falls properly to be
considered under section 162(1) of the 1931 Act (there having been no

special resolution filed by BBIL, as opposed to Targus, to wind up BBIL):
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(3)

(é)

(7)

(8)

rather (and in any event) the Claim falls more properly to be considered
under section 162(5) of the 1931 Act (the ‘inability fo pay debts’ ground),

not least given the overwhelming level of creditor claims;

the contributory is not (as claimed) acting neutrally “in the interests of all
creditors” but has, by its own admission, filed the Winding-Up Claim at the

instigation of the beneficiary of BBIL, Christopher Smith;

Mr Driscoll holds Mr Smith responsible for BBIL's present parlous position,
and also considers that Mr Smith would be more likely to prefer his own

interests to those of BBIL creditors (see Curtin WS, paragraph 15.2);
Mr Driscoll has demonstrated that he is a creditor of BBIL;

Mr Driscoll has, likewise, demonstrated that the parties included in the

spreadsheet of creditors dated 24t February 2014 are creditors of BBIL;

the Court should have regard to the value of Mr Driscoll's debt, and to
the aggregate value of claims of all creditors supporting the joint or sole

appointment of Mr Appleton on 24" February 2014;

Mr Driscoll, and a clear majority of BBIL creditors identified 1o date, have
expressed a clear view in favour of the joint or sole appointment of Mr
Appleton on 26" February 2014, rather than for the joint appointment of
Messrs Benham and Mann;

the Court should have greater regard to the views of Mr Driscoll and the
other creditors than to the views of Targus: in the event of a conflict, as
here, the views of the creditors should prevail over the views of the

contributory;

for reasons identified by Mr Curtin in his Witness Statement of 24 February
2014 (see paragraphs 24-35, and supporting documents), there are
numerous benefits to the immediate joint or sole appointment of Mr
Appleton, over the joint appointment of two advocates, neither of whom

has indicated prior experience as to having acted a liquidator;
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(1)

(12)

(13)

(14)

(15)

such reasons include (inter alia): (i) Mr Appleton's experience; (i} Mr
Appleton’s specidlist expertise, and that of his in-house specialist team; {iii)
Mr Appleton's ability to conduct a forensic investigation, as is clearly
required in this case; (iv) the multi-jurisdictional nature of the proposed
liquidation; (v} the support amongst creditors for the immediate joint or

sole appointment of Mr Appleton;

Mr Appleton is a fit person to be jointly or solely appointed;

the emerging risk of asset dissipation identified by Mr Curtin (see Curtin
WS, paragraphs 41-48) reinforces the requirement to appoint Mr Appleton
(jointly or, in default, solely), and to be appointed immediately, rather

than await a creditors' meeting, in due course;

the order sought by Mr Driscoll falls well within the scope of the Court's
jurisdiction under section 165(1) (which includes a jurisdiction to make any
interim order that the Court thinks fit} and should, in the exercise of the

Court's discretion, be made;

as indicated in the Rule 22 notice, an Order should also be made for Mr

Driscoll's costs of and incidental to the Winding-up Claim.

CONCLUSION

For the above reasons, the relief sought by Mr Driscoll should be granted.

Old Court Chambers

Eight Finch Road

Douglas

Isle of Man

IM1 2PT

24" February 2014
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This is Exhibit “33” referred to in the Affidavit of Paul Robert
Appleton sworn August .&....., 2014
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/

Notary Public in Lngland and Wales
.

Manish Kumar Sonl

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, London
EW1H 0DB, ENGLAND

Leaal*11785064.1
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INTHE IG URT OF TIE THE L F A
CIVIL DIVISIO
CHANCERY PROCEDURE,

IN THE MATTER of the Companies Act 1931

and

IN THE MATTER of Banners Broker International Limited

and

IN THE MATTER of the Claim issued by Targus Investments Limited seeking to wind
up Banners Broker International Limited

Dated this 24th day of February 2014

Paul Robert Appleton
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This is Exhibit “34” referred to in the Affidavit of Paul Robert
Appleton sworn August k... , 2014

o

Notary fgf)yn England and Wales

Manish Kumar Soni

Notary / Notary Public
MK Soni Notaries P
S0 Broadway, London
SW1H 0DB, ENGLAND
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CHP 14/0008

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

IN THE MATTER of the Companies Act 1931
and
IN THE MATTER of BANNERS BROKER INTERNATIONAL LIMITED
and
IN THE MATTER of the Claim of Targus Investments Limited ("Targus”) dated the 10
January 2014 (“the Winding Up Claim”)
At a Court held on
26 February 2014

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

Upon hearing the Winding Up Claim this day in the presence of Counsel for Targus and for
Ian Driscoll ("Mr Driscoll”) and having considered the witness statements of Stephen Porter
dated 10 January 2014 Miles Agd.rewi_ggn_hamﬁ(“Mr Benham”) dated 10 Jaﬁuary 2014
Timothy Allan Mann dated 10 January 2014 Richard Christopher Curtin dated 24 February

2014 and Kathryn Louise Clough dated the 25 February 2014 and Upon consideration had
thereof IT IS ORDERED THAT: ‘ "

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

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

3. Mr Benham and Mr Appleton as Joint Provisional Liquidators and Deemed Joint
Official Receivers of BBIL shall have the followina powers:
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(a) To carry on the business of BBIL, in so far as may be necessary for the beneficial
wind:i'ng up thereof;

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

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

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

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

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

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

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

:
W

SEAL OF THE HIGH COURT

NOTE - It will be the duty of such of the persons who are liable under section 175 of the
Companies Act 1931 to make out OF concur in making out the statement of affairs of BBIL
as the Joint Provisional Liquidators and Deemed Joint Official Receivers may require, to
attend on the Joint Provisional Liquidators and De‘em'e'd‘Joint Official Receivers at such time
and place as they may appoint, and to give them ail information they may.require,
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CHP 14/0008

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

IN THE MATTER of the Companies Act 1931

and

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

and

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

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

Upon considering the application of the Joint Provisional Liquidators and Deemed Official
Receivers of Banners Broker International Limited (In Liquidation) dated 14 March 2014
together with the claim form and the supporting witness statements of Miles Andrew
Benham and Paul Robert Appleton dated 14 March 2014 and the results of the meetings of
creditors and contributories and the request that this matter be dealt with administratively
and without a hearihg IT IS ORDERED THAT: Permission is granted for the claim form to
be issued under the chancery procedure without naming a defendant,

Dated 14 March 2014

SEAL OF THE HIGH COURT

380



CHP 14/0024

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

IN THE MATTER of the Companies Act 1931

and

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

and

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

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

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

1. Miles Andrew Benham (“Mr Benham™) and Paul Robert Appleton be appointed Joint
Liquidators of BBIL.
2. The following persons are appointed a Committee of Inspection to act with the Joint
Liquidators, namely:-
i. Ian Driscoll of TradeForce Building, Cornwal} Place, Bradford, BD7 81T
ii. Michael Bowe of 1 Cartmell Hill, Woodseats, Sheffield, S8 ORH
ifi. Lyndon Farrington of Tynllwyn, Commins, Llanrhaeadr Ym Mochant,
Powys, SY10 0BZ
iv. Richard Weals of 9 Oldfields Crescent, Great Haywood, Stafford, ST18
ORS
v. Aubrey John Bettinson of 18 Wellington Avenue, Bitterne,
Southampton, SO18 5DD

381



382

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

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

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

SEAL OF THE HIGH COURT
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This is Exhibit “36" referred to in the Affidavit of Paul Robert
Appleton sworn August é 2014

No ry Pub in England and Wales

Manish Kumar Soni

Notary / Notary Public
M K Soni Notaries LLP
50 Broadway, Loridbis
SW1H 0DB, ENGLAND
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Horkins, Christopher

From: Paul Cooper [PaulCooper@drpartners.com]

Sent: Thursday, July 03, 2014 6:44 AM

To: 'Michael Bowe'; Paul Appleton

Cc: lan Driscoll; Lyndon Farrington; richard@richardweals.co.uk; John Bettinson; BBIL
Subject: RE: B412: Banners Broker International Limited - in liquidation

Michael

Thank you for your e-mail, the contents of which are noted.

I hope you found the report informative.

I will be calling each member of the Committee to discuss the report in more detail over the next two days.
Regards

Paul Cooper
For and on behalf of Paul Appleton — Joint Liquidator

Paul Appleton is licensed to act as an Insolvency Practitioner in the UK by the ICAEW

Paul Cooper
Partner
FCA MIPA MABRP

Puaul Cooper is licensed to act as an Insolveney Practitioner in the UK by the ICALW

DAVID RUBIN PARTNERS

Telephone: 020 7400 7900
Facsimile: 020 7242 3233

DX: 267 Londof/Chancery Lane
Website: www. drpiriners.com

26-28 Bedford wa, Holborn, London, WCIR 4HE

David Rubin & Partners is the trading style of David Rubin & Parntners Ltd
with its registered office at 26-28 Bedford Row, London WC1R 4HE

Registered in England and Wales. Registered number 08977557

From: Michael Bowe [mailto:michael.howe37@gmail.com]
Sent: 03 July 2014 11:16

To: Paul Appleton

Cc: Ian Driscoll; Lyndon Farrington; richard@richardweals.co.uk; John Bettinson; Paul Cooper; BBIL
Subject: Re: B412: Banners Broker International Limited - in liquidation

Dear Paul,



I have read the quarterly report in full, and as requested I can confirm that
I agree with proceeding in order to obtain the recognition of the proceedings
in the Canadian Courts.

As a member of the Committee of Inspection, I hereby fully agree with proceeding
ahead as stated in section 6 of the quarterly report.

Kind regards,

Michael Bowe.

On Wed, Jul 2, 2014 at 4:03 PM, Paul Appleton <paula@drpartners.com> wrote:

To the Members of the Committee of Inspection

Gentlemen

| refer to previous correspondence in respect of the above matter and enclose the first quarterly report to the members of the
Committee of Inspection for your information. Please note that this report is strictly private and confidential and is not to be
released to any third party.

You will note from the 'Canada' section at page 6 that we are seeking to have the proceedings recognised in the Canadian
Courts. Accordingly, once you have considered the contents of that section and the report generally, | should be grateful to
receive your approval to proceeding in that regard.

Should you have any queries, please do not hesitate to contact me, or my Partner, Paul Cooper.

Kind Regards

Paul Appleton - Joint Liquidator

Paul Appleton is licensed to act as an Insolvency Practitioner in the UK by the ICAEW
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Paul Appleton - Managing Partner
David Rubin & Partners

DAVID RUBIN&PARTNERS

Telephone: 020 7400 7900
Facsimile: 020 7242 3233

DX: 267 London/Chancery Lane
Website: www.drpartners.com

26-28 Bedford Row London WCI1R 4HE

David Rubin & Partners is the trading style of David Rubin & Partners Ltd with its registered office at 26-28 Bedford Row,
London WCI1R 4HE. Registered in England and Wales.
Registered number 08977557

This email has been scanned by the Symantec Email Security.cloud service.
on behalf of David Rubin & Partners For more information please visit http://www.messagelabs.comyemail
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From: Paul Cooper [PaulCooper@drpartners.com]

Sent: Thursday, July 03, 2014 8:38 AM

To: richard@richardweals.co.uk

Cc: BBIL; Paul Appleton

Subject: RE: B412: Banners Broker International Limited - in liquidation
Richard

Thank you for the confirmation.
Regards

Paul Cooper
For and on behalf of Paul Appleton — Joint Liquidator

Paul Appleton is licensed to act as an Insolvency Practitioner in the UK by the ICAEW

Paul Cooper
Partner
FCA MIPA MABRP

Pl Coaper is licensed 1o act as an Insolvency Practitioner in the UK by the ICAEW

DAVID RUBIN PARTNERS

Telephone: 020 7400 7900
Facsimile: 020 7242 3233

DX: 267 Londoj/Chancery Lane
Website: wwiw.drpartners.com

26-28 Bedford Rpw, Holborn, London, WCIR 4HE

From: richardweals@gmail.com [mailto:richardweals@gmail.com] On Behalf Of Richard Weals
Sent: 03 July 2014 12:38

To: Paul Appleton

Subject: Re: B412: Banners Broker International Limited - in liquidation

Hi Paul,

can confirm that

[ agree with proceeding in order to obtain the recognition of the proceedings
in the Canadian Courts.

Many thanks

Richard

To the Members of the Committee of Inspection
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Gentlemen

i refer to previous correspondence in respect of the above matter and enclose the first quarterly report to the members of the
Committee of Inspection for your information. Please note that this report is strictly private and confidential and is not to be
released to any third party.

You will note from the 'Canada' section at page 6 that we are seeking to have the proceedings recognised in the Canadian
Courts. Accordingly, once you have considered the contents of that section and the report generally, | should be grateful to
receive your approval to proceeding in that regard.

Should you have any queries, please do not hesitate to contact me, or my Partner, Paul Cooper.

Kind Regards

Paul Appleton - Joint Liquidator

Paul Appleton is licensed to act as an Insolvency Practitioner in the UK by the ICAEW

Paul Appleton - Managing Partner
David Rubin & Partners

DAVID RUBIN&PARTNERS

Telephone: 020 7400 7900
Facsimile: 020 7242 3233

DX: 267 London/Chancery Lane
Website: www.drpartners.com

26-28 Bedford Row London WCI1R 4HE

David Rubin & Partners is the trading style of David Rubin & Partners Ltd with its registered office at 26-28 Bedford Row,
London WCI1R 4HE. Registered in England and Wales.
Registered number 08977557
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“The Consumer Awareness Guide to Choosing a Building Contractor” is a FREE and WITHOUT
OBLIGATION report to download.

Richard Weals Consultancy Ltd hopes that it will aid you in making a considered judgement when
choosing the right building contractor or renovation specialist.

Click on the link below and enter your name and email in the box provided to get your consumer report

www.richardweals.co.uk

Kind Regards
RICHARD WEALS

T: 0844 884 9360 - 844 884 9360

E: richardi@richardweals.co.uk
W: www.richardweals.co.uk

Richard Weals Consultancy Ltd / 9 Oldfields Crescent / Great Haywood / Stafford / ST18 ORS

Call

Send SMS

Add to Skype

You'll need Skype CreditFree via Skype

This email has been scanned by the Symantec Email Security.cloud service.
on behalf of David Rubin & Partners For more information please visit hitp:/www.messagelabs.com/email
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Horkins, Christopher

From: Edward Willmott [EdwardW@drpartners.com]

Sent: Monday, July 28, 2014 11:33 AM

To: Edward Wilimott

Subject: FW: B412: Banners Broker International Limited - in liquidation

From: Lyndon Farrington [mailto:lyndonfarrington@yahoo.com]

Sent: 03 July 2014 20:29

To: Paul Cooper

Subject: Re: B412: Banners Broker International Limited - in liquidation

Hi Paul
| have read the report and approve with proceeding to be recognised in the Canadian courts
Thanks
Lyndon

On Thursday, July 3, 2014 11:41 AM, Paul Cooper <PaulCooper@drpartners.com> wrote:

Michael

Thank you for your e-mail, the contents of which are noted.

I hope you found the report informative.

I will be calling each member of the Committee to discuss the report in more detail over the next two days.
Regards

Paul Cooper
For and on behalf of Paul Appleton — Joint Liguidator

Paul Appleton is licensed to act as an Insolvency Practitioner in the UK by the ICAEW

Paul Cooper
Partner
FCA MIPA MABRP

Paul Cooper is licensed to act as an Insolvency Practitioner in the UK by the ICAEW

DAVID RUBIN&PARTNERS

Telephone: 020 7400 7900
Facsimile: 0207242 3233

DX: 267 London/Chancery Lane
Website: www.drpartners.com

26-28 Bedford Row, Holborn, London, WC1R 4HE




391

David Rubin & Partners is the trading style of David Rubin & Partners Ltd
with its registered office at 26-28 Bedford Row, London WC1R 4HE
Registered in England and Wales. Registered number 08977557

From: Michael Bowe [mailto:michael.bowe37 @gmail.com]

Sent: 03 July 2014 11:16

To: Paul Appleton

Cc: lan Driscoll; Lyndon Farrington; richard@richardweals.co.uk; John Bettinson; Paul Cooper; BBIL
Subject: Re: B412: Banners Broker International Limited - in liquidation

Dear Paul,
[ have read the quarterly report in full, and as requested I can confirm that
[ agree with proceeding in order to obtain the recognition of the proceedings

in the Canadian Courts.

As a member of the Committee of Inspection, 1 hereby fully agree with proceeding
ahead as stated in section 6 of the quarterly report.

Kind regards,

Michael Bowe.

On Wed, Jul 2, 2014 at 4:03 PM, Paul Appleton <paula@drpartners.com> wrote:
To the Members of the Committee of Inspection

Gentlemen

| refer to previous correspondence in respect of the above matter and enclose the first quarterly report to the members of the
Committee of Inspection for your information. Please note that this report is strictly private and confidential and is not to be
released to any third party.

You will note from the 'Canada’ section at page 6 that we are seeking to have the proceedings recognised in the Canadian
Courts. Accordingly, once you have considered the contents of that section and the report generally, | should be grateful to
receive your approval to proceeding in that regard.

Should you have any queries, please do not hesitate to contact me, or my Partner, Paul Cooper.

Kind Regards

Paul Appleton - Joint Liquidator

Paul Appleton is licensed to act as an Insolvency Practitioner in the UK by the ICAEW

Paul Appleton - Managing Partner
David Rubin & Partners

DAVID RUB!N&PARTNERS

Telephone: 020 7400 7900



Facsimile: 020 7242 3233 3 9 2

DX: 267 London/Chancery Lane
Website: www.drpartners.com

26-28 Bedford Row London WC1R 4HE

David Rubin & Partners is the trading style of David Rubin & Partners Ltd with its registered office at 26-28 Bedford Row,
London WC1R 4HE. Registered in England and Wales.
Registered number 08977557

This email has been scanned by the Symantec Email Security.cloud service.
on behalf of David Rubin & Partners For more information please visit http:/www.messagelabs.com/email

This email has been scanned by the Symantec Email Security.cloud service.
on behalf of David Rubin & Partners For more information please visit hitp://www.messagelabs.com/email
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Horkins, Christopher

From: Paul Cooper [PaulCooper@drpartners.com]

Sent: Thursday, July 03, 2014 8:33 AM

To: BBIL

Subject: FW: B412: Banners Broker International Limited - in liquidation

From: Ian Driscoll [mailto:i.driscoll@flexkom.com]

Sent: 03 July 2014 12:32

To: Paul Cooper

Subject: RE: B412: Banners Broker International Limited - in liquidation

Hi Paul,
Yes that is fine proceed as you are with Canada
Regards Ian

lan Driscoll
Independant UK Country Manager

=

Telephone: +44 (0) 1535 210649
Mobile: +44 (0) 7968 / 006296
i.driscollceflexkom.com

Skype EPTANN

From: Paul Cooper [PaulCooper@drpartners.com]
Sent: 03 July 2014 12:43

To: 'Michael Bowe'; Paul Appleton

Cc: Ian Driscoll; Lyndon Farrington; richard@richardweals.co.uk; John Bettinson; BBIL
Subject: RE: B412: Banners Broker International Limited - in liquidation

Michael

Thank you for your e-mail, the contents of which are noted.

[ hope you found the report informative.

I will be calling each member of the Committee to discuss the report in more detail over the next two days.
Regards

Paul Cooper
For and on behalf of Paul Appleton — Joint Liquidator

Paul Appleton is licensed to act as an Insolvency Practitioner in the UK by the ICAEW

Paul Cooper
Partner
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FCA MIPA MABRP

Paul Cooper is licensed (o act as an Insolvency Practitioner in the UK by the ICAEW

DAVID RUBIN&PARTNERS

Telephone: 020 7400 7900
Facsimile: 020 7242 3233

DX: 267 London/Chancery Lane
Website: www.drpartuers.com

26-28 Bedford Row, Holborn, London, WCIR 4HE

David Rubin & Partners is the trading style of David Rubin & Partners Ltd
with its registered office at 26-28 Bedford Row, London WC1R 4HE
Registered in England and Wales. Registered number 08977557

From: Michael Bowe [mailto:michael.bowe37@gmail.com]

Sent: 03 July 2014 11:16

To: Paul Appleton

Cc: Ian Driscoll; Lyndon Farrington; richard@richardweals.co.uk; John Bettinson; Paul Cooper; BBIL
Subject: Re: B412: Banners Broker International Limited - in liquidation

Dear Paul,
I have read the quarterly report in full, and as requested I can confirm that
I agree with proceeding in order to obtain the recognition of the proceedings

in the Canadian Courts.

As a member of the Committee of Inspection, I hereby fully agree with proceeding
ahead as stated in section 6 of the quarterly report.

Kind regards,

Michael Bowe.

On Wed, Jul 2, 2014 at 4:03 PM, Paul Appleton <paula@drpartners.com> wrote:
To the Members of the Committee of Inspection

Gentlemen

| refer to previous correspondence in respect of the above matter and enclose the first quarterly report to the members of the
Committee of Inspection for your information. Please note that this report is strictly private and confidential and is not to be
released to any third party.

You will note from the 'Canada’ section at page 6 that we are seeking to have the proceedings recognised in the Canadian
Courts. Accordingly, once you have considered the contents of that section and the report generally, | should be grateful to
receive your approval to proceeding in that regard.



Should you have any queries, please do not hesitate to contact me, or my Partner, Paul Cooper. 3 9 5
Kind Regards

Paul Appleton - Joint Liquidator

Paul Appleton is licensed to act as an Insolvency Practitioner in the UK by the ICAEW

Paul Appleton - Managing Partner
David Rubin & Partners

DAVID RUBIN&PARTNERS

Telephone: 020 7400 7900
Facsimile: 020 7242 3233

DX: 267 London/Chancery Lane
Website: www.drpartners.com

26-28 Bedford Row London WC1R 4HE

David Rubin & Partners is the trading style of David Rubin & Partners Ltd with its registered office at 26-28 Bedford Row,
London WCI1R 4HE. Registered in England and Wales.
Registered number 08977557

This email has been scanned by the Symantec Email Security.cloud service.
on behalf of David Rubin & Partners For more information please visit http://www.messagelabs.com/email

This email has been scanned by the Symantec Email Security.cloud service.
on behalf of David Rubin & Partners For more information please visit http://www.messagelabs.com/email
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Horkins, Christopher

From: Paul Cooper [PaulCooper@drpartners.com]

Sent: Thursday, July 03, 2014 8:37 AM

To: John Bettinson

Cc: BBIL; Paul Appleton

Subject: RE: B412: Banners Broker International Limited - in liquidation
John

Thank you for the confirmation.
Regards

Paul Cooper
For and on behalf of Paul Appleton - Joint Liquidator

Paul Appleton is licensed to act as an Insolvency Practitioner in the UK by the ICAEW

Paul Cooper
Partner

FCA MIPA MABRP

Paul Cooper is licensed to act as an Insolvency Practitioner in the UK by the ICAEW

————— Original Message-----

From: John Bettinson [mailto:ajbettinson@yahoo.co.uk]

Sent: ©3 July 2014 13:21

To: Paul Appleton

Subject: Re: B412: Banners Broker International Limited - in liquidation

Hi Paul OK proceed re Canada.
Regards John

On Wed, Jul 2, 2014 4:03 PM BST Paul Appleton wrote:

>To the Members of the Committee of Inspection

>

>Gentlemen

>

>I refer to previous correspondence in respect of the above matter and enclose the first
quarterly report to the members of the Committee of Inspection for your information. Please



note that this report is strictly private and confidential and is not to be released to an)?’97
third party.

>

>You will note from the 'Canada' section at page 6 that we are seeking to have the
proceedings recognised in the Canadian Courts. Accordingly, once you have considered the
contents of that section and the report generally, I should be grateful to receive your
approval to proceeding in that regard.

>

>Should you have any queries, please do not hesitate to contact me, or my Partner, Paul
Cooper.

>

>Kind Regards

>

>Paul Appleton - Joint Liquidator

>

>Paul Appleton is licensed to act as an Insolvency Practitioner in the UK by the ICAEW
>

>Paul Appleton - Managing Partner

>David Rubin & Partners

>

>DAVID RUBIN&PARTNERS

>Telephone: 020 7400 7900

>Facsimile: 020 7242 3233

>

>DX: 267 London/Chancery Lane

>Website: www.drpartners.com<blocked: :http://www.drpartners.com/>

>

>26-28 Bedford Row London WC1R 4HE

>

>David Rubin & Partners is the trading style of David Rubin & Partners Ltd with its
registered office at 26-28 Bedford Row, London WCIR 4HE. Registered in England and Wales.
>Registered number 08977557

This email has been scanned by the Symantec Email Security.cloud service.
on behalf of David Rubin & Partners For more information please visit
http://www.messagelabs.com/email







This is Exhibit “37" referred to in the Affidavit of Paul Robert
Appleton sworn August ..4....., 2014

/o=

Notar&f?ubli in England and Wales

Manlsh Kumar Soni

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

Leqal*11785064.1

398



Banners Broker

Page 1 of 14

Policies and procedures

Poiicies and
procodures

Policies and Procedures

June 13, 2010« Last Updaled

L INDIAN-AFFILIATES pleate QMrmMgnﬂmm

Table of Contents

Busioess Conducl
Tarms and Conditions
Qualification for an “indspendent Affilate”
Independeni Afiiliale Slalus
tatus

International Applications
loviter

CWND T D WS-

. Corporalion  Parinership
10. Affiliate Renewal

1. Withdrawal Policy

12, Adjustments

13, Fast-Slart Proaram

14. External Traflic Packs
15, Click Incentive Program
16, Anl,ch.nm.ﬂ___.mmaf’
17. Jraftlc Pack Subscription Canceliations
18, Nenatjye ances

12, Chargebacks

21, Upgrades

22. Transfer of an Affiliateship

g: &mﬁ.&u&h&uﬂ.ﬂwxnﬂw
%, Selling QWM

28, Cross Recrulting
27, Confidentiaiily and Exclysivity Agreemont
28, Igg_Loqu_g

3 Claims: Brodugt
32, Clalms- Gompensation

. Names. Loags, Trademerks
34, Trademark Infringements/ Viglations
35, Acknowledgement
36, Banners Broker International Literature
Medla Inquires

38. Recordings

38, Aggognl Inqulries! Requas! for Change
40. Prohiblied and Reatricted Productsl Services
F.m.ﬂmg

41,

42, Privi

43 QLn_d.rm.Eﬁch

44. Collection, Uss and Disclosyre of Personal information
45. Types of Parsonal Information We. Goliect

48. Em&mlanwwmmgdn.LPcm_ ding Y ou Accass 1o your Information
47. Transf

48, Djﬁ.clg.smmm_agmmmunm.m
49. Pagssword

50. Links to Third Parly \Websiles

51. E-majl

52,

63. .Eﬂ.@ﬂé..@.@!s
Soverabllity

55. Refund / Cancallation Policy
6. é;;m_na fon Poficy

$8. Appealing a Termination / S spension
Eﬂﬁﬂ.@ﬂﬂmﬂﬂm
60. l

81,
G2, mmm&mvmzwu
gi- Limilation of Damages

85, Ezg.mgt nal Guidelineg
6. Houra of QuaralitrvContaciing Bannars Broker internalionalS

399



Banners Broker

Mbierisemant

alzheimery %
association

Page 2 of 14

BUSINESS CONDUCT sucktorop

An Affiliale will perforn alt of their business activitios in & professional and ethical imanner, which will enhiance the Affiliate’s
reputalion and the positive reputation of Banners Broker International. An Aftiliate will conduct thelr business and dealings
honestly and fairly. Alfiltales will net sngage Tt any conduct which would negatively reflact on Banners Broker Internalional,
Affiliates will be courtoous and respectful of evary person contacted including employess of the corporale office and sheli not
libelsiander the products, company, corporale staff, or its Affillates at any {ime. Serlous violation of this pravision will
rasult in tarmination of an Affiliateship and possible legal action. 8anners Broker International defends its brand and reputation
vigorously and will take all steps to rectify any and all damage caused through courts of law,

An Altiflate will never sign-on behalf of anothar Affiliate or prospect, excapt as duly authorized, Any violations will be reported to
the authorities.

You shall not misrepresent the Bannars Broker International products or potential incomes. You must realize and
accepl that ongaging in any deceptive or Hlegal activities will be grounds for termination. You cannot make appraisal claims
olher than ihe ones supplied by Banners Broker Intemational for any of the products, nor will you misrepresent the income
potential of the Banners Broker international payment plan. Currently, anywhere. a statement of income potential is made, you
must include tha following statement on the same page “Banners Broker International and its affiliate companies do not
guarantea the incomv of any person(s) or entity participating In its program. incomes earned wiil be In diract
proportion to the airiount of tima and effort put forth by particlpanis. The "typical” income of a "typival” Affiljate is
approximatoly $39.58 per month/$475.00 per year. Testimonles given regording Income are the porsonal testimonies
of the persons giving, such testimenials are pot sanctioned by B s Broker international and their accuracy is not
guaranteed by Banners Broker International.”

You must understand and agree thal you ara solely responsible for all financlal and/or tegat obligetions you Incur In the course
of your business as an Independent Affillate of Bariners Broker International. You must also discharge all debls and duties as
is required of an independent businoss.

TERMS AND CONDITIONS sacktotop

The terms and condilions herewith, govern the relationship between Banners Broker lnternationat (herelnafter referred to as
“Barners Broker Intemational), and any person or enlity that engages in hystness as an independent Affiliate of Banners
Broker Interational praducts (herainafter referred 1o as “Affliiate’). The terms “you™ and "your refer 1o each Affiliate. "We. us,
our,” wnd the “*Company” refer to Banrners Broker interhational.

As an Independent Afiiliata of Banners Broker Intemational, you are required to read, understand and comply wilh the rules,
regulations. policles and procedures contained in your Affiliate Agreement; Banners Broker intemational may change these
policias ang rules from timae to lime al ifs sole discretion. Updates to the cantract may be found on the official company
wehsite. Violation of the Agreement hy an Affillate may resull In immediate tarmination of his/her Account.

QUALIFICATION FOR AN “INDEPENDENT AFFILIATE" sutomp

Any person who [s of lagal age of 18 or over may apply to becoma an Independent Affitiate of Banners Broker International,
Upanvaceipt of an un-iing application, Banners Broker Infernational, at its sole discration, can accepl of reject.an apptication.
Once the application has been accapted, the applicant ofticlally becomes an “Independent Affillate” of Banners Broker
Intarnationsl engaged in the marketing of the company’s products. As un *Independant Afifiale” you must anler your own
personat Infarmation and protect your password, An Affiliate is limited to 1 (one) account, without exception persanally.

Applications must be submitisd with a phota [0 (Driver's License, National identity Card or Passpart) as well as a photo copy
of the front and back of the credit card being used for payment. As an “independent Affiiate” of Banners Brokar International
you are granted a limited, nonexclusive, and non-transferahle right 1o access Banners Broker internstional’s website(s) and
content in accordance with these lems.

Bannars Broker intasnational has the right to terminate an Affiliate account without prior notice.

If an Affiliate Is In breach of the Policies and Procaduras as contgined in this dosumant alt rights and privileges as an
“Independent Affillale” may be suspended and /or lomminated, and penalies may include the fodeiture of account including
advertising inventory and e-Wallet funds.

Affillates will not be pernitted a beneficial interest In more than one Affiliete ship. Affiiates may only invile new Affiliates directly
into their Team,

Bannars Braker international prohibits any afiliiate from acoessing any other affitiats account, whoul the express written
permission of Bannors Broker Inlernational. ARiflatas may not olalm 1o reprasent a Banners Broker international atfiliate, acl as
their agent, or act as third party agant of Banners Broker limernational,

INDEPENDENT AFFILIATE STATUS suctowmp

Affillstes are independent conlractors for Banners Broker Intemational; they are not franchisees, jolii vontures, parners,
smployees or agenis of Banners Broker international, Affilintes are siriclly prohibited from stating or implying orally,
electronically, or i writing that ihoy are franchisees, joint ventures, pariners, employess of agents of Bannars Broker
International, No Affiliate has authority to bind Banners Broker intornational to any obligation or otherwise.

An Alflliate, as an Indopendent conltracior, (s fully responsiole for afl of their conduct in the operation of ihe account, Exch
Affitiate agrees 10 indemnily and holt harmisss: Banners Broker intemalional, its officers, sgents and directors agninst any and
alt iabiflties including ludaments, civil panaltfes, raturns, altoraey tess, courl cosls or lost business incurred by Banners Broker
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Tha use of Banners Broker International head office maiing address. telaphone numbers or any other contact details for
personal use or gain Is sirictly forbkiden and could result in tenmination and/or legal action.

CUSTOMER STATUS sacttotep

As u customer, either an Advartiser or Publisher. you are gubject to the same Policies and Procedures of an Affiltate.

Customers can hecome Affiliales at any time.

INTERNATIONAL APPLICATIONS satow

All Aftiliate applications recaived from tercitarles in which we do nol have corporate offices understand that by agreeing to
thesa Palicles and Proceduras you agree o Ihe following “International Disclaimer” which states:

Al communinations swifl be fn English as will e all literature and support material incliding websites. Translation of stich
material is sticlly forbidden sttt will only tie entertained If (1) the Afiiliate can show signs of having the abiiity to-buid the new
territory, and (2) the Inviter has such confidence In anticipated growth that they aré prepared to cover the initial cos! nf such
translations.

‘N‘"TE R Backto tap

An Affiliate builds o sales organization by promating their replicated affiliate links and inviting new Affiliates. The new Affiliata is
automatically assigned a referral link once registered. Foilowing the registration, the new Affiliste may not be moved o any
other kcation in the orgasization,

Banners Broker Intermational encourages peopls 1o join willy the Affiliate' who first introduced them to Bannars Broker. Should a
potential affiliale be hasitant about joining Banners Broker International the Inviter will have 30 days from the point of fitst
contact ta encourage that person to become an Affillate. Afflliates are encouraged to keep a capy of all communication as
proof of the date thal thew prospect participatad In & Banners Broker intarnationat presantallon, During (hose tirst 30 days, the
person cannot join Banners Broker International with another Affillate as an Inviter; except with the original Inviter's wiitlen
permission, After that time period. while the person can still join with the Affillate as his inviler, the person will be free to choose
another Affiliate as thelr inviter.

Bannars Brokar International shall regard the first on-line application received by (orporate office as dinding; subject o the
praceding paragraph, Change of Inviter fs not permilted,

INVITER RESONSIBILITIES sacktotop

The Banners Broker international Suppeart System s an mportant part in ensuning the success of each and evary Affliiate, You
must fulfill your leadership responsibiiities as an Inviter, {$ee Businass Conduch)

An Aflillate who Invites othar Affiliates Js obligated o provide optimal service and training for new Alfiflalas and their Teams,

An Aftiliale (8 encouraged to ba judicious when distribuling interaal newsletters, conducting training workshops and other
programs to their Team. Affiliates.must oxerclse the ulnost caution to. aveid giving the Impression thal thoy are acting as an
agent of Banners Broker International, They must always indicate they are an independent Alfifiale and not an agent or
smployee of Bannera Beoker imernational. (See Promotional Guidelines).

CORPORATION/PARTNERSHIP eactorp

Parinerships or Corporations may be an “independant Aftiliate” according 10 the following rules:
A) Must have a ragistered Tax numbar,
B) Must ba of legal age within the couniry registered.

C) When a Corporation applies to ha an Affiliste the application must be submiited in
the full fegal name of the Corporation and must include the name and slgnalure of an officer of {he company authorised to
contract for the Corparation, A full list of shargholders must also be submitted along with the application.

03y When a Partnership applies to become an Affillate the application rust be

submitted In the full legal nome of the padnership snd must Inglude the name

and signature of the panner authorised to executa contracts on behalf of the Partnorship. A fuil list of all Partnarg must he algo
be submilted alony with the application.

AFFILIATE RENEWAL sacotop

There i3 no annual renewal requiremant.

WITHDRAWAL POLICY saextotar

Withdrawal requests are inade from the E-Wallet in the hack office in conjunction with 5TP or Payza. The minimum withdrawal
Is $20.00 UBD. The minimurm fee lor withdrawals is 1% + $5.00 USD of tolal withdrawal, The maxiraum withdrawal amount g
$10,000 USD per month. Any withdrawal raquests under $10,000 may be made via tha withdrawat oplions available In your
country as per the websile,
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All withdrawal requests made shall ba processed by Banners Broker International to the payment amount noted in your back
office,

For the masimum withdrawal amount pet year, please refer {o the Cap Pollcy found under the e-Waliet tab on the wilhdraw
mongy npage "your slats”,

This withdrawal Policy applies to all current and future Affiliates and is a legally binding document Bamners Broker
international holds (e rights to deny any withdrawal request submiited.

ADJUSTMENTS sacktato

Banners Broker international reserves the right to deduct from payments any accoun! receivable balances owed 1o Banners
Broker intesnational, Including balances resulling from reverse transactions dus to product returns, chargebacks, clerical rrors
and order cancellations The Inviter affected by relumed products or canceliations wilt have thelr accounts and payments
adjusied sccordingly.

FAST START PROGRAM sackrotop

The Fast-Start Program is a fully automated fealure. Failure 1o fund an account with the Fast-Stert Prograrm within 30 days will
result i the sccount revesling to 8 “free” status. All ad inventory and E-waltet funds generated from this Program will be
removed without exception. This cannot bie reversed or halted once the 30 day lime perlod has expired.

EXTERNAL TRAFFIC PACKS vkt

Any afteript to manipulate the External Traffic Pack Program or circumvent the security of the Banners Broker indernationa!
webslte or its producls and services is 8 violation of the Policies and Procedures of Banners Braker International and is subject
to penallies such as but not limited to removal of incentive traffic, accourit suspansion or immediale termination. Banners
Broker international makes no guaraniees on the tima frame for traffic 1o be delivered to the approved external site or the
amount of time 1t fakes for a website 10 be approved. All Aflilinte websites must be approved In order ta have an Exlemat
Traffic Pack applied. The Banners Broker International wabsite or any of the choice network sites may not have External Traffic
Packs applied to them. You may puichase Exiernal Traffic Packs before or alter having your sile approved, however, there are
na refunds for purchased External Traffic Packs If the website you wish to use tliem on is not appraved. Banners Broker
international doas not guarantee full page loads for external traflic we send 1o slles.

CLICK INCENTIVE PROGRAM sacktotop

All clicks must be organic. BOT's or seripts are not aliowed An Afiiliate must not manipulate of change values or fields on the
Click Incentive consale or any related pages. Do not clrcumvent the flow of the Click Incentive Program. Click on a URL and
when the next page loads. click nn the fink when available then repeat, JavaScript must he ensbled.

Vialations of the Click Incentive Program will lead (o the Atfiliate Account boing banned far e fram all current and future
tncentive Programs, as well as the loss of alt incentives gained, In addition, your account may be subjected lo suspension of
account or termination.

ARTICLE INCENTIVE PROGRAM bscktoton

Banners Broker International Incenlive Pragrams offer bonuses to Affiliates. Any attempt to manipulate of submit plagiarized
cantant to this progran, or clrsumvent the protocols governing this program, is a violation against Banners Broker Intefnational
Policies and Procedures. Banners Broker retated conlent is prohibited. All content must be reviewed and approved by Bannars
Broker intemalional. If any content made by an Affillate is found to be attered in any way afler approval, it will be deemed non-
compliant and your account will be subject to penaliies. Violation of any of these policies may include a ban frony submitting
any further Arlicles.

TRAFFIC PACK SUBSCRIPTION CANCELLATIONS sstatop

Shoukd you choose 1o cancal your TP subscription(s), alt subscrigtions will bs cancelled and afl bonus hits will be removed from
your Traffic Pack Bank with the possibility te go into negative values if you have alresdy used this traffic. Any cancellation
hiocks your account from repurchasing Traffic packs for a period of six manths from the canceliation date. Traflic Pack Bank
may be replenished through the.accumulation of Organic Traffic. Upon cancsliing your traffic pack subscription you are sl
requited to pay your currant administration foe with no exception, Yo will also (ose all bonus traffic that was provided to you
and will not be able to purchase traffic packs for 6 months,

NEGATIVE BALANCES eucctotwp

Accounts with negative balarices may not quality panets, transfer Inventory or be allowed 10 withdraw. If your account hag a
negative balance, sny additional funds depasitad Into the account will be applied to correct the negative balance. The
remginder will be funded to the adveriising credits.

CHARGEBACKS vsrorop

Charga backs, returns and reversals may fead to an account heing focked, immecdiate account lerination and loss of
cormimissions.

”\lf'nMF TﬂYFQ Baclt ta ko

402



Banners Broker

Page 5 of 14

Each Affiliale bears the respansibility for the reporting and filing of taxes. Banners Broker Inlernational does nof otfer tax
advice snd we strongly racoinaend that you senk guidance from a focal taxation consultant.

Alfitiotes will nof be (reated as franchiseess, joini venturas, pariners, employees or agenis witl respect 16 any govermment
rogulations. When applicatsie. and as-requested Banners Broker International will issue reparts of income to Affiliatas as
tequired by sach country in which Banners Broker hitecnational doss business, accurmulated earnings and all purchases
placed through the account are available to Affiliates in thelr back office, however Bannars Broker Intarnational will not prepare
raporis of any kind for ncomes {ax purposes,

UPGRADES sacktotp

A) Upgrading Account Subsscriptions ~ Once your account subscription has been upgraded you may not downgrade.

B) Upgrading Packages — As an Affiilate you are eligible for only one package at any given time. Packages can be upgraded
within 30 days of activation. An additional 18 days is offered to upgrade to Prestige only.

C) Product Transfer - Panels and packagas can onily be transferred to Affiliates that have been personally invited by you, the
diract referrer. Panels and packages cannot be fransferred out of free accounts,

TRANSFER OF AFFILIATESHIP sactowr

All accounts are personal agreamonts between the applicant and Banners Broker intetnational and as such ara nop-
transfarable. If 43 an affiliate you no longer wish to participate in the program the agreement may be cancelted by maliing a
cancallation request. You must include Government [0 when sending in your request. Refer to Canceltation Palicy.

TRANSFER —~ DEATH AND INHERITANCE sitoror

Upon the death or incapacitation of an Affiliate the Affiliateship will be transfoenad, if requested to thelr successors according to
appiicable law. A nolarizad statemant, Wili or cenlified courl ordar Is required. The racipient of the account is to sign up on-fine
and create an account. They must fulfill ail of the obligations and responsibilities of an Affiliate i order ¢ have the Affilisteship
transfartad and receive all of its benefils and bonuses.

If an Affiliate Inharits an Afiliateship the account has to be convertad into a reglsiered business entity.
Nolify Bannars Broker Immedialely and send aff documendation to:

Malling Address:
P.0. Box 1865
Betize City
Belize

Caniral America

DIVORCE OR DISSOLUTION eawtote

Hanners Braker International will only change ownership/payments upon recelving lagal documents redating 1o the disposition
of tha Banners Broker Infemalional Aftitiateship. Untit such notice. the Banners Broker International Afitateship will be
operated jointly, on a business-as-usual basla. Under no circumstances will Banners Broker intermational spiit commissions
and honuses batween divorcing spouses or Affifintes of dissolving entities.

In the avent that panias to o divoree or dissolution proceedings are unabie (o resolve s dispute over the disposition of
commissions and ownership of ihe business, the Agreement shall be involuntarily terminated.

If a tormer spouse or former entity has completely refinquished all rights o their arigihal Banners Braker International business.

then they can rg-foin immediately, In either case, the former spouse or pantias shall have no rights to any Affiliates in their
former Team,

SELLING OTHER SERVICES AND PRODUCTS sastatep

An Atliltate can be part of any other product or sarvice, as long as the Banners Broker International products and apportunity
are hot presented In i negative fight. An example of negative action could be an Alfliiate actively recruiting for Banners 8roker
International at-another company's event. Reproduction in part or in whola of Banners Broker internationals praducts,
trademarks, sarvices, content snd/or wehsitos I strictly prohibited and will be subject 10 inmadiste legat action.

Any Affilvate making presantations of a public rture regarding Sanners Broker Intemational, shall not engage in promotion of
any products or services [o that same group,

CROSS RECRUITING aucktorep

Approaching Banners Broker Internations| ARiftates and customars for the purpose of cross recruiting into netwark marketing
programs or compsting companias products or services with a similar niarketing modal is strictly prohibited, and subject to fim
logal aotion,

CONFIDENTIALITY AND EXCLUSIVITY AGREEMENT suckttor

(nfornation cantained in any organization or eepon Is confidential, propdetary ke Banners Broker international and s
fransimitted to tho Alfiliate in conlidence. Any.and alil infformation or infemal communication regarding Bannars Broker
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Affiliate agrees not fo disclose such information to any third parly diteclly of Indirectly or use the information 1o compete with
Bannars Broker International; or for any purpose otier than to promote the safe of Bannars Broker Intantational Products and
the building of a sales team of Affillates solling Bannars Broker internationat products. The Affiliales and Banners Broker
International agree that if not for this agreement of confidentiality and nondisclosure, Banners Broker International wold not
provide the nformation to the Affiliate. An Atfitiate's breach of contidentiality for the purpose of disclosing Information to
& third party could be cause for immediate termination and legal action by Banners Broker International,

TERRITORIES esctoton

Banners Broker Inlernational dves nol recognize. any exclusive territories. Affiliales are not restricted from conducting business
anywhore where permilied by law,

AFFILIATE CONTACT INFORMATION sscurorop

1t is imperative for 1he Affillate to ensure that all personal information In their back office is accurate and up to date at any given
lime As a convenkance. Afflliales can make changes to the informatlon through their Back Offics, Banriers Broker Iinternational
can only conlact its Affifiates at the most recent infarmation on file; contact af the most recent information on record shall be
taken as valid defivery of any information, notices or documents. If the Aftiliale's mailing addrass raquires a change In eilher
Province!State andfor Country; Afiiliale MUST aubmit this communication ihrough thelr Back Office and create 8 Suppon
Ticket,

All sommunicalion wilt Head Office should inchicle Affiliata's full name on the account and usemame.

PRODUCT TESTIMONIAL sarorop

All Banners Broker International Affiliates are encouraged to share their excitoment of Banners Broker internationat products
and business oppotkunity, Bannars Broker Internatiohal reserves the right to use statements and photographs voluntarily
submiitted to its corporate office from Affillates and customers in its promotional material without any stated. wiitten or Implied
financial tompensation or permissions.

CLAIMS — PRODUCT sacktotop

An Aftillate ey not make claits about the Banners Broker Infernational products except thase offlcially approved in writing by
Banners Broker International or as contained in the official Banners Broker international literature, Unofficial statements directly
violate Banners Broker International policy and are strictly prohibited.

CLAIMS —~ COMPENSATION secxtoop

An Aftiliate may not make any representation relating ta compensation unless i includes disclosurs of the compansation likely
1o ba received by typicat paricipants in the plan-as disclosed by Banners Broker International. Hypothatical compansation
figuras based upon the inherant power of afiliafc. mwketing as actual compensation projections are againat Industry Canada
and Federal Trade Commisslon's (LJSA) Truth-in-Adverlising law. The compensation potential Is highly aliractive in realily
without resorting to adificial and unrealistic profections. An Affiliate who vlolates this policy may be subject to Immediate
termination,

NAMES, LOGOS, TRADEMARKS sk

The names “Banners Broker”, “Banners Broker International, and ol current and future trademarks 9% well as the names of all
Bannars Broker internalional products are the trademarks of Bannars Broker Intemational, Only Banners Broker Internationat
is aulhorized {0 produce and market produsts and litarature inder these trademarks. The use of the Banners Broker
Internationat namas on any praduct, literature, or elacironic media not produced or offered by Banners Broker International Is
prohiblted unless written approval has been obtained from Banners Broker Insmational.

The Banners Broker intemational name, trademarks, logos, and the names of tha corporate sxeculives, Board of Diractars,
Acdvisory Board Affiliates, employees or any other professionals who endarse Banners Broker intemational may nol. be tised in
any tonm, either wdtten or epoken, withoul prior written approval by Bannars Broker international. The use of Banners Broker
International names, logos, and trademarks is strictly limited fo Banners Broker International-approved formats, When a
Banners Broker Inlemational Afflliate has received approval to use the Banners Broker international name, trademarks or
togos In any pre-approved medium, the Affifiate musl indicate thal he or she Is an "Indepandent Affiliate” of Bannars Broker
International.

TRADEMARK INFRINGEMENTS/VIOLATIONS skt

Banners Broker Infernational makes no warranties regacding possible infringement of any U.S, or formgh patent, trademark,
trade name, copyright or tha like. caused by an Affiliate’s operations; end Affiliates shali have no slaim In conrection therewith,
Whan an Alfiliate fesrns of avy sult or clalm regarding any patent, trademark, trade name or copyright Infringement invotving
Banners Broker international, the Aftiliate shall immadiately nolfy the Bannsrs Broker international Compliance Depariment
through Support. Nan- Compliant issues can ba reportad anonymausly through Banners Brokar Infernational *Community
Walch” {in your back office) under the help-button, hy creating a Hicket, or by contacling Support,

‘The Company does not and cannot review all cormmunications posted to or tieated by ussts accensing the site and is not in
any inennar responsible for the content of these communications and materials, independemt Affilates acknowladge that by
Banners Broker Internatlonal providing the abliity 1o view and distribute user generated content on the site, the company is
meralv Acting a5 a nassive condult for such distribution and is ot underisking any obligation or Nabily relatiog to any conlenls
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cetermines to ha (a) sbusive, detamatary, or abscens, (b) frauduient, deceplive, or misleading, (¢) in violation of & copyright.
trademark or; other intallectual propedy right of ancthar or {d) violates any law or regulation or (8).offensive or alherwise
unacceptable to the company at its soke discration. Note that any personally Kentiflable infermstion posted of rarsmitted by
{ndependeni Aftillates wili-be treated in accordance with our Privacy Statement and in accordance with the indepandent
Affiliates use of histher back.office.

ACKNOWLEDGEMENT sacktotop

{ndependent Affillales of Banners Broker intemational hereby scknowledge and agree with the following:
a, You will not senid or olherwise post unauthorized commerciat communications to users (ex. spamj,

b. You will net collact users’ information, or otherwise. access the website, using automated means (ux. harvesting bots, robots,
spiders, or scrapers) without our permissian,

€. You will not upload vinuses or other malicious code,

t. You will nol solicit logi information or accese an sceount belonging to someone aise.

8, You will nol bully, intimidate, or harass any user,

f. You will not post content that is hateful. Ihreatening, pomographic, of that conlains nudity or graphic or gralulious violence,

9. You will nol develap or operate a third party applicalion containing, or advertise or btherwise market alcohol-related or olher
matiire coplent without appropriate age-hased restrictions,

. You will not use the company to do anything unlawful, misleading. malicious, or discriminatory,

1. You wiil not tacilitate or encourage any violations of this statement.

Banners Broker International LITERATURE satow

An Affiliate may only use authorized promotional materisls to promate Banners Broker Intermational produnts and opporlunities.
Banners Broker international wans to ensure that the prestigious Image of the company and its products are presentad
accurataly. Should an Affiliate wish to-generate their own material, tncluding any advertising, printed materisl, websikes, social
madia, CO's or DVD's, they must first apply to Banners Broker intermnational for penmission {o do so with an explanalion as lo
its’ purpose. All Affifiate created content must al all time's slate that you are an “indepsndent Aftifiate of Banners Broker™, Pre-
approval {8 required for a sign or hanner that includes the heading: *Indapandent Affilate”.

An Affiliste may be liabie for damages resulting from unauthorized use of Banners Broker Inlerational copyrights, trademarks
and materials. Any deviation from hese rules couid result In tennination and potential loss of income.

Affiliates may not creale documents that pariray samings that have nol been sanctioned by the company. Words such as
“investment”, “doubling", "ROF, “compaunding”, or “interest’, guarantee in refations to income eamed may NOT be used.
Affiligles found to be In vialalion of these terms are subject to immediate tarminalion and forferture of any products purchased,

An Affiliate shall not answar the 1elaphane hy saying “Banners Broker Intemational”, or use any other Benners Broker
lnternatlonal trademarks that wauld possibly give the Impression that e Atiliate is a Banners Broker International employee
of that the saller has reachad the Banners Broker Inlemationat corparate office.

MEDIA INQUIRIES ssitoter

With increasing publie hiterest in Banners Broker internationat, Alfiliates may be contacled by the media When this happens,
tha Affillate must refer all such contacts to Banners Broker International Head Office Immediately. Afflilaias are not authorized
to make any stntemants or cornmenlis fo the madlia with raference 10 any of all of Banners Broker International officers,
products or proceduras. Failura 1o abide by this pollcy ts grounds for Affiliate account termination,

RECORDINGS sixtowr

Affiliates may not reproduce for sale any commarcial or promational recordings or presentations of Banners Broker
infernational,

ACCOUNT INQUIRIES / REQUEST FOR CHANGE acxtotop

Requests lo make changes to an account mus! be submilted 10 the Support Center by creating a tickst, To accant a reciest to
make changes It an sccount, Banners Broker Intermational must be able to astablish the identily of the awner of the account
To conlirm the identity of tha account holdsr, requests will he accepted only if recaivad by.

» Notica submitted with the signaturs of the Aifilisie on & dated document; if the signature is not on record with Banners
Broker International, then an email from the address on record must be sentor a copy of & govemment-lssued 13 with
the Affiliate’s signature must be submitied along with 8 sighed request.

+ Any accouit activity in an Affillate's Banners Broker Infernatlonal account thal appears incorract rmust be submilied in
writing wilhin 30 days of the posting of the account activity fo the-Suppor for Investigation and daoliberation. Banners
Broker International fs not responsible for errors and omissions not brought to ils attention withih 30 days tram the. time
of aocurrence,

PROHIBITED AND RESTRICTED PRODUCTS sucktowor

The following types of subject materials are not accaptable In conjunction with any Banners Broker intemational products,
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« lllsgal and Polentially liegal Products/Services

Spywdre, Spam ware, E-Mait Advertising. Opt-Out, or Cammercial Messaging Services

< Adult Content- Plctures, Videos, elc, of individuals of any age

« Firearms, Amraunition, High Capacity Magazines, Tasers, Stun Guns, Air Guns, Paint Guris, Weapons, Swords, and Knives
» Fiteworksa or Pyrolechnic Devices or Supplies

+ Alcaholic Beverages

* Tobacco Products, Bmoking Mixtures, or Tobaceo Subslitutes

+ Druy Paraphernatia

« Prescription Drugs/Devices, Conlrolied Substancas, Unapproved Drugs, Unapproverd Medical Devices, Pseudo-
Pharmacauticnts

« Internet Pharmacias

« Internet Phanmacy Referval Sites

« llegalUnticensed Gambling. including;
« Prognosiication,

« Lotteries,

* Raffles,

+ Cantests, and Sweapstakes Offering a Free Gift. Prize or Contesv Sweepstakes entry as an inducemant to purchase their
product or sarvica

* Marchants offering Substantial Rebates or Spacial Incentives that are awarded to the cardholder subsequent lo the originat
purchase

« Sites that promote Halred, Racism, or Religious Perseculion

» Non-Accredited Certification Test Exams, Academic Degrees, or Diplomss
* Matrimonial giies, “Find-A-Bride", ete.

« Cultutal arifacts, Anfiquities, and. Native Amgrican Arfifacts

* Palice: and other Government ldontification and Equipnient

~ Agricudlviral Produets

« Tarm Papers. Disserations, and Academic Writing Services

+ Services Requiring Liconse to Praclice

EX'T CLAUSE Back to top

in the event of the company clasing, the campany rasarves the right to sell or transter the inteltestuial property. programming
codae, and affilate database at Hs sole discretion.

PRIVACY POLICY GUIDELINES suxtorop

Protecting your privacy is the main priority ot Banners Broker Internations), We ara committad 10 protecting the privacy of all
the information coflected and stored in Banners Broker Inlarmalional’s electronic facilily in a professional and confidential
manner. Any personat infarmation provided fo us, collected by us or stored in our facilily Is not accessitie by anyone but you
through Ihe nsa of your tnique user name and password Only a imited number of gystem adminisirators have monitorad
access to tho Information that you provide When you solicit our service, wa Isll you about this policy and abtain your consan
before callacting, using ur disclosing personal information. sxcept whera permitted or allowed hy faw.

BINDING EFFECT sacxtorsp

The Banners Broker International Privacy Policy applies to averyane, including you our customer, You hereby swaar thal you
are al joast 18 years of age and capabie (o enter into a binding contract. Your use of owr Websla conslitutes your agreement
to fns Privacy Policy and any subsetuent modificalions iharefo. If you do not wigh to be bound by this Privacy Policy, Please
discontinue your use of the Banners Broker Wahsile.

COLLECTION, USE AND DISCLOSURE OF PERSONAL
INFORMATION entor

When you register with Banners Broker Intainationsl, you supply personal information; this inciudes your amait sddress that Is
required to apen an account wilth us. We limit the personal information wa collstt 1o what is necessary lor the purpose of our
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respond to customar inquiries and comimerts, to maintain a list of Banners Broker Interational customers and to comply with
legal requirements,

Alter ragistering with Banners Broker International, you may cancel your account al any lime, Minimutrt personal information
allowing Bannars Broker Intemational to track a cancelled customer for the reason of verification or other offictal reasons, such
as and wheve required by law, will be kept for a period of ihree years after a cancellation occurs. To cancel a registration you
need lo foliow necessary staps mentioned iy our Rafund/Cancaellation Policy.

Banners Broker Intarnational will not use or disclose colfestad parsonal information for purposes other than those for whrich i
was collected, excopl with your express consent or if required by law By providing personal informalion o Banners Broker
Inlemational, you agree and consent lo the collection, use andfor disclostre of such information by Banners Broker
International for the pumoases stated above,

TYPES OF PERSONAL INFORMATION WE COLLECT st

We coltact necessary identification information, including Names, Addrass, Birth Date arel Citizenship, To verify the
authenticity of Cillzenship, we raquire at leas! one government lssued photo identification. We collect Bank Account
nformation for the purpose of paying commissions.

PROTECTING, MAINTAINING ACCURACY, AND PROVIDING YOU
ACCESS TO YOUR INFORMATION eacktorop

We safeguard the privacy of your parsonal informialion through appropriate securily measures. We make sura personal
Information is as accurate, complate and up-to-date as necessary. Ag an Affiliate you have full access 1o your personal
informalion. You can Inquire about its use and disclosure, you can verity whether il Is accurate and complete and modify It if
necessary. If doing so personally it will nol. compromise Banners Broker Internalional's privacy or security interests, Qur
Policies and Procedures regarding the management of your personal information is made available to you so that you know
whal steps you can follow if you have concems.of questions about your privacy. There are designated agents in our company
wha have access 10 your personal infonmation in order 10 fulii al requests by Affiliates. These individuals are asked o sign
strict conficentiality and non-disclosure agreements to ensure lheir compliance with iegal requirements in reiation to the
handiing of affillate information, Banners Broker International has taken the necessary steps to ensure that your personal
information remains private and confidential,

Bonners Broker International is obligated to protect your personal information by making reasonable security arrangements
against such risks as loss, misuse, unauthorized access, aiteration, disclosure or disposalidestruction. Saveral physica,
elactronic and procedural security measures have heen integrated into the day-to-day operalions of our company ta safeguard
the personal information you provide us. This includes the use of appropriate lechnalagy o protess ail traffic at this website.
We Uise several layers of robust securily methods among which, 8L (Seaure Sockel Layer) technology, encryption, firewalls
and timed log-outs among others o ensure the canlidentiality of your parsonal information.

S8L (Securs Sucket Layer Technalogy) Is the standard tool for protecting and maintaining securily over the Intarnet.
Encryplion scrambies your daia into.an uureadable formal to block unauthorized sccass hy others,

Timed log-ouls are destined (o aulomatically terminate a session after u period of inactivity just in case.you forget 1o log aut
or leave a computer unstlended during an online sassion.

TRANSFERRING OR SHARING YOUR INFORMATION s totop

Bannera Broker internationat does not sell or niherwise transter personal information to unoffiiiated third parties axcept whare
you specificaly authorize us ta do 80. Unless prohibited by law, Banners Broksr Interational doss however share mformation
with its affiliales, subsidiaries and aven third parties providing servicas on hehalt of fHanners Broker International, You can
choose to oppose the shariig of your information within our group and your given consant can be withdrawn any lime, uniess
legal requirements prevent it. From time to time, Banners Broker Intamational, its effillates. subsidlaries ar third parties working
on our hehalf may offer you products and services - including special promotians - that we befieve will be of Interast to you
through direct mall, lelephone, exmatl o other means. If you da not wish ko be Inciuded in Banners Broker (ntemational or
Banners Broker intornational's tuture marketing effarts, or if you would like fo have your persanal information remavad from our
direct marketing database, please notily Banners Broker Internationat by creating a tickel In your back office.

DISCLOSURE OF GENERAL AND ANONYMOUS
INFORMATION suckrotop

Bannars Broker International wil, at tines, conduct market research of anonymeus and aggregated customer information and
other service related information, In order to msasure inlorest In the Website or other ralatad factors and parameters, Banners
Oroker nfemational raserves the right to publish, shiare, transfer or ssli the findings.of ous research.

PASSWORD wow

Access (o your personal information pasted on our Waebsite will be pausword proleciad. You are responsible for keaping your
password confidantial in order to prevent unauthorized acoess. You agree io pramptly notity Bariners Broker inlernational of
any unauthorized use of your password. You will be liable for any orders placed with or any elecionic data provided 1o
Banners Broker Intemational until Bannets Broker internetional is notified of an unauthorized use of your password,

Never disciose your passwords or anawers (o oniirie parsorinel, Banners Broker international evhiployae’s Or agent's will never

. . e ‘ w4
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However, If for some raason yolr cannol access your aceounl and ask us to halp you, we may ask for you to verlfy your
account.

LINKS TO THIRD PARTY WEBSITES sutotop

The content of our Wehsite may contain finks ta third parly Websites. This privacy statsinent applies only 1o Banners Broker
International and its assoclated pariles for information collected - does not apply-to any third-pady Websites you actess from
our Webslte, and we are not responsible for the privacy practicas of these sites. 11 is your respohsibliity (o be aware of and
comply with such privacy policies.

E-MA'L Back to top

Banners Broker international will not monitor, adit, or disclose private commmuinications unless: (i) required to do so by law; (i)
you.grant us perission; or (ill) in the good faith befisf thal such action is necessary 10 (1) comply with the law; {b) comply with
any lagal process that Is sesved on Banners Broker Intermational: or (c) protect and defend the rights or propedy of Banners
Broker international.

COO KI ES Back to tap

A cookia is a file that lets Wab sarvers “identify" visitors to (he Website. Every lime you start a session on the Banners Broker
Intermational Websile, our server uses a cookie o remember the seltings you have specified. in order jo taitor the experiance
for future visits {0 our wabsite. Conkles do not store any of the persanal information yau have provided through the site, they
are simply identifiers. Cookias collect Information such. as your browser type, time and length of your visit: Most browsers
automaticaily accept cookles. bul you can choose to refuse cookies, or seleclively sccept cookies, by adjusting the prelqmnces
in your browser. Howaver, if you rafuse cookles, some features of our site will not e avallable to you and some Web pages
may not display properly

EFFECTIVE DATE snitorp

This Privacy Policy was eflsclive as of Decembert, 2011, Banners Broker lnternational reserves he right o change this
Privacy Policy at any time. Buch changes, modifications, additions or deletions shall be effective immediately upon notice
Ihersof, which may be glvan by means including, but not limited to, posting on the Webslle, or by any other means by which
you abtain notice thereof. Yaur comtinued use of the Wabsile after such modifications will constitute your: (a) acknowladgment
of the modified Privacy Policy; and (b) agresment to abide and be bound by the modified Privacy Policy.

SEVERABILITY sactotm

I any.provision of this Policy shall be held to be hvafld, Htegal or unanforceable, the valklity, (egality and anforceability of the
fromalning provisions shall nat in any way be affacted or lmpaired thereby, and stieh ilagsi or unanforceabls provision shall be
Interpretad, canstrued, orsfonmed to the axtent raasonably raquired to cender it valid, enlorceable and deemed to be restated
to reflect the orlginal intentions of this Privacy Policy In accordance with applicable law(s),

REFUND/CANCELLATION POLICY autoto

Last updated on June 13, 2013

Banners Broker International offers a thity-day money back guarantee on our Ad-Pub Combo packages ONLY, Upon
cancsitation of your Initial packege, you will ba enlitied to a refund provided tha-canceliation otours within thirty days aof
aclivating your initial package. There will ba no exceptions for refund under any other circumstanca, Any saias efter thitty days
of activating your package are final,

To receive a refund, the following procedure BUST be followad out:

« Awritten request must be malled with a postmark thet i no iater than thirly days of the purchase,

+ Government Photo |.1). must accompeny the written caquest for a refund.

+ Banners Broker will send you writien confirmation of your requast via smail wilhin two business days of recelving your
wrilien roruest,

= Refunds will ba processed upon completion of due diligence by Banners Broker International.

+ Payments thel were made using credlt cords will ba rafundad 10 the original credit card used.

+ Paymenls made by any other method will be refunded by the orlginal funding method,

+ The &% processing fee is non-refundabia,

* Ad campalgns currently in pracess will be ferminated once request has been received.

» Refunds on ad Imprassions that are baing used in active carnpaigns will be lasued if less than 30% of total ad
impression has been used.

= Ratunds ars avaliable for initiaf ad impressions or Ad-Pob ommiso Packages. Refunds DO NOT apply to adiftional
panels, traffic boosters, iratfle packs, or any additional features

In the case of & cancaliation request. the following stapy MUST apply:

¢ You may request cancellalion of your ascount at any time,

« I you fall within the refund periad, you may &pply for a refund by foltowing the above listed staps.

« Cancelialion requests must be submitied in wiiting, to the addrass listed below

+ Canceling an accounl may take up to 10 business days fromthe tine the request has been recalved.

* By canceling your account with Banners Broker, you are forfalting all products In your aceount, including buf not imitad

to: ad Imprassions, ad inventory, future revenue that may be eamed as a Publishor and access to the Banners Broker
Intemationat Dashboard,

By requesting & refund or cancetiation, you-are asking for your account (whather frae, Advertiser. Publisher, or Ad-Pub Combo)
lo be closed. Any ad campaigns currently In progress will be terminated immediately. Any raffic packs, tesffic boosters or
panols that were purchased will be voided alona with alt access to the back office tools. dashbosrd. revorts. and commission
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Any withdrawal requests thal have baen initiated will be cancelied and not pait out. Any Affillateship hat requests a refund or
cancellation cannot maka & purchase or bacorie an Affitiate for a mirurum of six months.

Please be sure of your refund or canceliation belore initialing the process, as once the process has bean started, it cannol be
cancelled.

All refund and cancellation requests must be sent 1o the tolfowing address:

Mailing Address:
P.0. Box 1865
Hetize Cily
Belize

Contral Amarica

All unfinished panals will bo deleted from the account with immediate elfect. Banners Broker Internationsl may notify any
affecled parties of ihe resignation.

it an Affilinte has placed a written cancelation request and har waited a six {6) month period as per the Policles & Procedures,
he or she may change lnwiters. but tfeams already created will cemaln in place. Any Inviter changes must he completed prior 10
any new product arders. Additionally, Banners Broker international reserves the right to amend this renswat policy as It desms
appropriate,

On the basis of elthor cancellation and-or termination: the legal ascount ownar(s} for a period of 12 months from the dale of
termination, cannot solict and/or rgerult any Active or inactive Bahners Broker International Affliiate intluding. but not limited
1o, customer. Afliliate, sloff or supplier on behalf of another diract marketing company andfor company offering compeling
product line or business models, Custonier and Affiliate lists and Reporis will not be used or disclosed o anyone except for the
purpose of promoting and developing a Benners Broker Intemational businass.

TERMINATION POLICY sacktosor

Banners Broker International raservas the right to suspend or terminate any Affiliateship at any time for cause when the
Affliiate has violaled any provision of the Aftiliataship agreement, including the provision of the Policles snd Procedures, as
fhey may be amended. or the provisions of applicable laws and standards of falr dealing.

SUSPENSION sacktotop

Suspension of an Affilistes account will result in. but is not limited to, locking of accounts , freezing all activily, inabifity for the
Affilioles to access account information via-anling, place orders, or Invite niew Affitiates during the review process. Suspension
may be made by Banners Braker intamational’s compliance department at its discretion and without prior knowledge.

APPEALING A TERMINATION / SUSPENSION sactotop

The Affiliste moy appeal the termination/suspension in writing within seven (7) days of the date on the lermination/suspension
latter. If an Affiliate files & timety appeal, Barners Broker international will review the termination, conslder any.other
appropriata action and notily the Atfiliate of is decislon. Banners Broker lntsmalional decision will be finat and shall not be
subject ¢ further review. In the event that the termination is not rescinded, the termination will be sffective as of the dala of
@anners Broker international orlginal termination letier,

EFFECT OF TERMINATION succworer

Resignation and Termination result In the Affiltate’s loss of alt rights to their organization. Once terminated, an Affillate may no
fongar claim that they are an Affitiate of Banners Broker Intarnational o represent the company or its pradusis in any way.

The account will be deamed to be inactive-as tho owner is ho longer an Affiliate of Bannars Broker fntermational, and there will
bo o access to the Back Qtfice.

GENERAL PROVISIONS sucutoror

An Execulive declsion ora Compliance Depariment decision may override any part of this Agresment.

AMENDMENTS eecrorep

Banners Broker International resarves the right to amend this docurnent el forth herein as it deems appropriate. Amaendments
will be communicated to alt Atfiliates through amall or uther means that are effective and binding upon all Afliates as of the
date of issuanca. In the aveni of any canfiict regarding such amonoment, the amendmant shall prevall, in the.ovent thal any
company hrochures, catalogues, product fisis, lilerature. websils, fax on demund information, ete., is revised, only the.most
current version is authorized for use by Banners Broker International.

REPORTING POLICY VIOLATIONS sxxtotp

Pulicy vivlations by another Affiliate should be submitted by croating a ticket in your back office or via the “BB Communlty
Watch® under the help bulton, Buch documentation may bear the writer's signature and identification number. Anonymious
compiainta will be acceplad. Delalls of the incident such as dates, number of accurrences. persons involved, witnesses, end
any suppading documentation should be inchuded in the report, Note: No talephono calls will be accepted with such matters,

409
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No Walver Provision:

Fallure to-exercise any powar under this Agreemant, or faiiure to msist on strict conpliance by an Affiliate with any obligation or
provislon herein, of custom of the parties at varlance with these Policies and Proceduras, shall not constitute 2 waiver of the
Company’s right ta demand exact compliance with this Agreemant; the Company's walver o any particular default by an
Affiliate shall not affect of impalr the Company's right with respact to any subsequent dafault, rior shalf it affect in any way the
right or obligation to any olher Atfilfate: nor shall any delay or omisgion by e Company to exercise any right arlsing from
default affect or impair the Company's right as lo that or any subsequont defaull.

LIMITATION OF DAMAGES eacktota

To the extent allowad by law, Bannars Broker Intarnational and officers, directars, employaes and other entities shall not be
held llable. The Aflifiate hereby releases the foregolng from, and waives any daim for loss of profit, incidental, special
consequential or exemplary damages, which may arlse oul of any claim whatsoaver relating 1¢ Banners Broker Internationat
parformance. non-parformance, act or omission with respact 1o the business relationship or other matier between the Afliliates
and the Company whether sounding in contrast, tort or st lebilty. Furthemore, it s agreed (hat any damage to the Affiliale
shall not exoesd, and is thereby exprassly limited 1o, ihe purchase thersby from Banners Broker International and any
commissions o bonuses due.

ANTI-MONEY LAUNDERING POLICY suktotn

As a worldwide Online Broker of ad Space and Traffic Impressions company, Banners Broker Intemational i fully comimitted to
canducting due diligence on our cllents ang ensuring that all applicable laws and regulations essential to forestall relevant
mongy fsundering are adhered tao.

Bannars Broker international's due diligence Includes confirming the identity of our Affiliate’s by means of;

+ Government-issued phato 10

¢ Proof of residential or business address
» Corporate gocirnentation

+ Businasy registration information

« Aoy ather applicable documepiation

Whert capluring Affiliate ID, we will accept a pasaport of other government issied photo ID and the most recent proot-of
address (e.g. Utility bill, bank statement, mailed within the last 3 months with the residential. addrass, 81c.). We capture
Alliliate’s 1D whan thay initiale a withdrawal request by using an image tool that uploads the image within tho back office. This
tite is stored with the Affiliste’s records.

Banners Broker Inlemational stores scanned documents received from its Affifiates In o bit shifted format, This format is not
stored on the file system, but in the database In an amblguously narmed table. Banners Broker Intemational takes this
precaution in-order to protect Affiliate’s personal Information in 2 safe and controllsd mannar. Furtharmore, we reserva the right
to conduct further due difigence on all cllents given world-vide approved risk-based policles, Please note that Banners Broker
Intemational reserves the right to refuse a transaction ar deny operation of an Affiliate's account af any time should suspicion
anise hat it may be connected © monay laundaring, criminal aciivity or any other oflence ralatad,

Our financlal partner understands Bannerg Broker Intemational must know wha {heir customers are and provide adequate
Information lo the company. Our tinanclal partner has an astablished protacol whete thay protess our-customer information
Into furhor datail such as: customer name, source of money being transmitied as well as proper identification {passport,
driver's Hconss, etc,)

I the svent that Banners Brokar Infernational receives, during. is request for documentation, deceptive documentation, contact
details. business descriplions or other false infarmation, Banners Broker Intarnational will fake the necessary precatinns to
doal with the nffending Affiliate and their accounts. Banners Broker Intemalional has tha right to report such crimes {o the
relavant authorities, and as such the person(s) and/or business end ite owners may ha the subject to & criminal Investigation.
3anners Broker International wit nat enter inla any husiness arrangement with any person or group suspected of directly o
indirectly laundering monay, or where funds have bean sowces or pad of an illagal aclivity,

PROMOTIONAL GUIDELINES s totop

Bannare Broker Internatlonal Incentive Programs offer bonusas to Afillistes. Any attampt 1o manipulate these programs, submit
conterd that is not genulng in nature of circlimvent the protocols governing thase programs i3 a violation against Banners
Broker International Policies and Procadures. Banners Broker International is not responsible for Banners Broker relaled
content produced by Affiliates. All content must be reviewed and approved by Banners Broker International before distribution,
i any Banners Broker Inlernslional content made by Aftiliates is found to be aftersd In any way, after approval, it will be
dsemed non-compliant and your account will be subject 1o penaliles. Violation of any of hese policies will rasull in a
parmanent ban from participating In any of ths incentive programs. Further acllons may include the locking of your account and
may lead o (e termination of the Affiltate Agréaemant,

As a succassiul and fast growing Company, Banners Brokar International thanks you for your suppnrt end dedication. In an
effort to maintaln integrity and compliance, ali promationat advertising and training materlals are created solsly by Banners
Broker international,

Any affiliate who is found to be using material other than that produced by Banners Broker Inteinational is llable to having their
account locked.

The foflowing Is approved Official Banners Broker nfernafional varblage avallsble (o1 you to grow your business, You must
clearly stato you ere an Indepandent Affiliate:

Vinleta tha Banaavs Dratae lnbasa abianal thknbafin

410
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Links to our Officlal YouTube channat (banners brokes)
» Official pre-imade Banners « under Campaligns
- Offickal Presentations/Webinars available in the Back Office
Verbiage and Terms approved:

Become an Independent Affiliate

| am an indapendent Affillate of...

Broker

Supplemental Revenue Stream

Purchass Inventory

Withdrawals

Inviler
+ Team

Activate

Pane! Cap

Capitat

Profit

Consumer

Non-Compliant advertising Includes any screen shots, images or saif made video'sAvebinars that are not approved first by
Banners Broker International.

Do not use Banriers Broker in a Domain Name {URL}. Manipuiation or misreprasentation of Banners Broker Internationa is
unacceplable. Representing Banners Brokar international on any web page thal bas content refated fo gambiing. pormography.
online dating, pharmaceuticals, religion or firegrms elc., Is siricily prohibited. Do nol make any guarantees of any kind.

Verblage/Terms you may not use are:
Advertising Company
+ Member | Reseller
Liguidations
Investmentinvest/invastor
Sirategy
- Doubla/Passive
Scheme
» Dabit card or MasterCard
Redeem
Cycler
- Sponsor
Down fineillp Line
Pansl Mature
You miay not make any claime, guaraniees or additional offers to entice potantial affiliates to sign up 1E: free panals elc.
Approved for Business Cards:
Your Business name and Information
Your name
(ndepandant Affillate
Phone 8"s
Email
Skype

Non-Approved tor Business Cards.
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Banners Broker Internaficnal Nams
Any Iimages or Verblage from Banners Broker International's Website

Please note: Guidelines are subjact to change

HEAD OFFICE HOURS OF OPERATION/ CONTACTING Banners
Broker International es«ww

If you have any questions about this Privacy Policy or the privacy practices of Banners Broker Intemational in respect of this
Website, pleass direcl your inguiry by contacting support and croating & ticket, We will investigate and resolve ail complaints ar
dispules in v imely svanner related to the use and disclosure of Consumers’ personal information in accordance ta this Privacy
Policy and alf applicable laws. Affiliates and Customers must at all timos behave in & professional manner when dealing with
Olir suppont staft, Any profanities o vorbal abuse may lead (o account locking of temmination.

Administration is-open during regular office hours which are Maonday to Friday 8 amto 5 pm £ST. Customer Support operatos
24 hours per day Sunday through to Thuraday 4:00pm -12:00 am EST, No adminisirstion work Is dene on Saturday, Sunday or
Stalutory Holidays. Office is closed on Saturday and statutory holidays or as otherwise announced.

Banners Groker International Head Office
Kiasack Court

24 Parfiament Street

Ramsey, Isle of Man

IMB 1AT

{Head Office Is not open to the pubHe)

Banners Broker internationat shell nol be responsible for delays end faliures in performance whare perfarmance is
commerclally impractical due to circumstances beyond the parties' reasanable control Including bui not fimited to, strikes,
labour difficuities, riot, fire, death or curtailmant of the parties’ usual source 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 version will he updated on the Bannars Broker webslte, and the latest version Date will bo updated
aceordingly.

Rogistar Contact Us

e s statf aur e
Joumey oy uthae wWproachabie Any
dovelapudy your Gugalang o
ol SampmEn LONYIY y DAYVE
Fhe: fiess xiep 6 R ous ane ptaaty
Hight ey (LT TN
Chick here to learn Click twro-to fsarm
moare mora

S Cpp it 2RIV AN Rights Restverts Binins Beokas

Leme « Mmck allarse | Publesier | Avvatiaer | G 1 Prives and Pragedures | Befud Voby 1 Gontast s | Sllaman
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This is Exhibit “38" referred to in the Affidavit of Paul Robert
Appleton sworn August = , 2014

/) -

Nota Pub/ic England and Wales

Manish Kumar Soni

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

Leaal*11785084 1
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FROM : -+18@18772997 www,sopfax.com ~ DATE : 19:06:12 81:33 ~ TO : +441624818821 0 ir2
BannersBroker UK Limited Invoice No 42
The Office
19 Bar House Lane
Keighley
BD20 6HA
INVOICE TO

Banners Broker International Limited
Isle of Man

Date 21.5,2012 - 23.5.2012
Dear Sirs
This is your invoice etc

TOTAL SALES $90,038.15

LESS COMMISSION $9,003.81

LESS TAXES COLLECTED BY BBl $10,880.88

COLLECTED BY BBUK $37,467.00

TOTAL AMOUNT TO BE INVOICED $70,153.46 {
TOTAL INVOICE + BBUK $107,620.46

TOTAL SALES - INVOICE + BBUK $17,582.31

VAT @20% OWING FROM BBl
£4,147.21 = $6,511.05

TOTAL (-$11,071.26)



~

: +18018772997 www.popfax.com — DATE : 19:86:12 ©1:39 - TO : +441624818821

MEMBERS WE DID LIQUIDATIONS FOR WHICH WERE
OUTSTANDING BACK TO JANUARY

AUTHERISED BY CHRIS SMITH

APRIL

MARGARET & DAVID CORNWALL £820

MAY

JOHN C KNOX £930

LYNN & RAYMOND ROBINSON £2,330
ANDY MacCARTHY £1,000

TOTAL £5,800 = $7,967.55

INVOICE TOTAL (-5$3,103.71)

e e e o b o 0

v 2 s w1 e Ao o 7 e e oy o o o hog b

OUTSTANDING BALANCE
$137,826.57

Payment to Helen Aldin 15.06.2012 $5420

vs - it
Wik

OWING TO BANNERSBROKER UK LTD

DUE IMMEDIATELY

Yours sincerely
lan Driscoll
For and behalf of Banners Broker UK Limited

B2/t
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This is Exhibit “39” referred to in the Affidavit of Paul Robert
Appleton sworn August ..&....., 2014

| '

/ -

Notary Publicin  gland and Wales

M&I‘IBSh KUM Sona

Notary / Notary Pupic

K Soni Notaries ||
P
50 Broadway, London

SW1H 0DB, ENGLAND

Leqal*11785064.1
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International Head Office
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Banners Broker Internaticnal & Xewran Ashorott
Reciprocal Agreement

ee ted for reference  31% day o

BETWEEN: Banners Broker International
Kissack Court
8 Parlament Street
msey, isie of Man
8 1AY

WHEREAS:
1 Keren Asheroft do hereby accept the terms and conditions 3s iaid out below
t wil not disclose to any 3™ parties the content of this document and the accompanying #mas!
will refrain {rom making disparaging remarks against Banners Broker international, Meiarpn-
ne. and any and all Dxecutive and Staff Members of said Companses.
t confirm that | will not attend any meetings held by Banners Broker
taccept this refund as 2 complete and fina! payment.
acknowledge that my account Username:
denied.
£S5 WHEREOF the parties have executed this agreement.

r Sgnature:

-,

-ﬁ"!s







This is Exhibit “40” referred to in the Affidavit of Paul Robert
Appleton sworn August e, 2014

)
.

Notary P(l\b\/iC in England and Wales

Manilsh Kumar Somni

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

I enal*1178680R4 1
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Our Ref: 13-OCC-078/SC/mc
Your Ref: KLC/tc/O1139-013

7 February 2014

Callin Wild
(FAQ Kathryn Clough)
Bank Chambers
15-19 Athol Street
Douglas
Isle of Man
IM1 1LB
BY E-MAIL & POST

Dear Sirs,

Re:  CHP 14/0008 - Tarqus Investiments Limited v BBIL

We refer to the above Claim.

Please now see enclosed list of parties, as at 7t February 2014 (@ 1 1.00}, claiming
to be creditors of BBIL (including, inter alia, Michael Bowe, although not including
our client). You will note that the total sum of claimed indebtedness is
$9.583,087.97, spread among the 131 parlies listed. We are advised that these
parties have all indicated that they will support the appointment of Paul Appleton
as Joint or Sole Liquidator.

You will also note that countries represented on the list appear to include:
Australia, Belgium, Bulgaria, El Salvador, France, Spain and UK.

We consider that the above list, and the wishes of the above parties, tend only to
suppert the joint or sole appointment of Mr Appleton. We again invite you to
confirm whether you will support Mr Appleton's joint appointment.

We also invite you to undertake a conference call next week, on a mutually
convenient date, to discuss the same.

Yours faithfully

Old ourt Chambers

enc.
cc MannBenham

Advacates: Louise Byrne (Director) | Paul Beckett (Director) | Jim Travers (Director). | Steven Coren
Assoclate (non-Advocale): Daith O'Regan (M.IIL.Ex.)
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