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THE EASTERN CARIBBEAN SUPREME COURT
THE HIGH COURT OF JUSTICE
ANTIGUA AND BARBUDA -

Craim No. ANUHCV 2009/0149

In the Matter of Stanford International Bank Limited {In Liquidation)

-and-

?"‘Lﬁd,

:’_i‘_‘_\'ﬂ{;h%\@atter of the International Business Corporations Act, Cap 222 of the
‘ o Laws of Antigua and Barbuda

-and-
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£ £t

e Matter of an Application for the Removal of the Joint Liquidators

4

ORDER
[Appointment of New Liquidator{s)]

BEFORE THE HONOURABLE JUSTICE MARIO NMICHEL {N CHAMBERS

DATED: 12 May, 2011.

A

ENTERED: [ /' May, 2011.
PENAL NOTICE

IF YOU, STANFORD INTERNATIONAL BANK LIMITED, OR YOUR DIRECTORS, DISOBEY
THIS ORDER, YOUR DIRECTORS MAY BE HELD TO BE IN CONTEMPT OF COURT AND
MAY BE IMPRISONED, FINED OR HAVE THEIR ASSETS SEIZED; AND YOU, AS A
COMPANY, MAY BE FINED AND HAVE YOUR ASSETS SEIZED.

ANY OTHER PERSON WHO KNOWS GOF THIS ORDER AND DOES ANYTHING WHICH
HELPS, PERMITS OR CONSTITUTES ANY BREACH OF ANY OF THE TERMS OF THIS
ORDER, MAY ALSC BE HELD TO BE IN CONTEMPT OF COURT AND MAY BE
IMPRISONED, FINED OR HAVE THEIR ASSETS SEIZED.




UPON consideration of the Order and Judgment of Thomas, -J of this Court dated 8 June 2010
(the "Removal Order"y where this Court removed Nigel Hamilton-Smith and Peter Wastell as

Joint Liquidators of Stanford Intemational Bank Limited (“S.1.B." or the "Bank"),

AND UPON READING (a) the Second Affidavit of Marcus A. Wide of 15 April, 2011, (b) the
Second Affidavit of Hugh Dickson of 15 April, 2011, (¢) the Second Affidavit of William Tacon of
16 April, 2011 of Zolfo Cooper (BVI) Lid., (d) the Affidavits of Craig L. Waterman sworn on 12
April, 2011 and of James A. Pomeroy of PricewaterhouseCoopers sworn on 15 April, 2011,
together with {e) the Second Amended Notice of Application dated 18 April, 2011 to Appoint
Replacement Liguidators of Aiegander M. Fundora (the "Applicant”), a creditor of the estate of

S.1.B,

AND UPON HEARING
Anthony Astaphan 8.C., Counsel for the Applicant; K. Kentish Counse! for the Outgoing

- Officeholders,
THE APPLICATICN HEREIN having been heard on 12 May, 2011,

THIS COURT having previously determined that in the circumstances it was just and convenient
that S.1.B. be liquidated and dissolved under the supervision of the Court pursuant to the
International Business Corporations Act, Cap 222 of the Laws of Antigua and Barbuda {as
amended) {the "IBC Act"), and having appointed Mr. Hamilton-Smith and Mr. Wastell as Joint
Official Liquidators of S.1.B. (in iiquidation) all by Order of this Court dated 15 April 2009 and

entered on 17 April 2008,

AND UPON THIS COURT HAVING removed Nigeli Hamiiton-Smith and Peter Wastell
(the "Outgeing Officeholders"y as Joint Liquidators upon the Application of the Applicant and by
the terms of the Removal Order dated 8th June 2010; and without in any way altering or affecting
the legal rights of the estate of S.1.B. or of its past, present or future Liquidators in any thing of
value, including but not limited to (i) the right to marshal into the estate or obtain control over any
assets wherescever such assets may be found in the world; (i} any form of recognition as the
foreign insolvency office holders of S.1.B. by any foreign court, administrative agency or tribunal;
or (iii) the rights of the Outgeing Officeholders to seek Court approval of their reasonable fees

and reasonable costs and expenses incurred whilst they were receiver-managers and/or
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liquidators of S.1.B., from the estate of S.1.B. (subject to the terms of this order set out below); the
Outgoing Officeholders’ powers and authority under the Order of this Court dated 15 April 2009
and entered on 17 April 20089 are hereby terminated.

AND UPON THE APPLICANT HAVING SUBMITTED the names of three alternative pairs of
suitably quzlified and experienced insolvency practitioners pursuant to paragraph 9 of the Order
of Thomas, J appearing at page 84 of his Judgment dated 8" June 2010 as candidates for the

office of the new joint liquidators of S.1.B,,

AND UPON being advised of the filing of the Consents to Act of (i) Craig L. Waterman of
PricewaterhouseCoopers (Barbados) and James A. Pomeroy of PricewaterhouseCoopers LLP
{Halifax, Nova Scotia, Canada) (iiy Mr. Hugh Dickson of Grant Thornton (Cayman) Limited and
Marcus A. Wide of Grant Thoernton (British Virgin Islands) Limited; and {iif) Mr. Wiliam R. Tacon
of Zolfo Cooper (BVI) Limited and Richard Edgar Lewis Fogerty of Zoifo Cooper (Cayman)

Limited to act as the niew joint liquidators of S.1.B.;

IT iS HEREBY ORDERED THAT:

APPOINTMENT OF NEW OFFICEHOLDER

1. MARCUS A. WIDE of Grant Thornton {British Virgin lslands) and HUGH
DICKSON of Grant Thornton (Cayman Island) are hereby appointed joint liquidaters
(the "Liguidators™ or "New Officeholders") of the Bank, with all the powers and duties of a
liguidator as contained in the International Business Corporations Act, Cap. 222, as
amended (the "Act") of the Laws of Antigua and Barbuda or any other legislation or rules
of law related thereto or deriving therefrom and with such further duties and

responsibilities as conferred by this Order.

NOTIFICATION OF APPOINTMENT.

2. The Liquidators shall forthwith give notice of their appointment to office to each known
claimant and creditor of the Bank and all other interested persons by publishing a notice
in the Official Gazeite and in a newspaper with national circulation in Antigua and
Barbuda and otherwise give notice in every jurisdiction where the Bank had a place of

business in such manner as they shall consider appropriate.
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TAKING POSSESSION OF ASSETS OF S.I.B.

3. The Liquidators shall take possession of, gather in and realise all the present and future
assets and property of the Bank, including without Hmitation, any real and personal
property, cash, choses-in-action, negotiable instruments, security granted or assigned to
the Bank by third parties including property held in trust or for the benefit of the Bank, and
rights, tangible or intangible, wherescever situate and to take such steps as are
necessary or appropriate to verify the existence and location of all the assets of the Bank,
or any assets formerly held by, whether directly or indirectly, or to the order of, or for the
benefit of, the Bank or any present or former subsidiary or company associated with, or
owned by, the Bark. The aforemen*loned assetfs and property shall include the terms of
_..Ei_ agreements or cother arrangemsnts relating thereto, whether written or oral, the
exiséence or aseertion of any lien, charge, encumbranse or security interest thereon, and
any other matters which in the opinion of the Liguidaters may affect the extent, value,
existence, preservation, and liquidation of thAe assets end p ropeﬁy of the Bank. The titie
to all assets of S.1.B. shall vest in the New Office holders as successors to and in
substitution for the Outgoing Officehctders. For greater certainty, such vesting in the New
Officeholders shall be deemed to have sffect as of the date of the c:riginal appoinfment of

the Gutgoing Officeholders of 1 5™ April 2009.

BANK ACCOUNTS.

. ;.
$ laeta

> 'nu!r’a’fofs
SR .’, EAE DA JORINE

qu.ﬂd'n‘ors or m

s, in ﬁ is _u;@sdiﬂ
B D R

...... RGN

cred aﬁd i’eallStzu pu;su né, if: hs‘s .;pptgi nfmnen ‘Notmt‘wclandmg me

< TLil,

the ‘un /S E,anh

faregomg, ’rhe quJidators shali "1:1\!3 the power fo open nd mai tgl_e,ﬁ,:rpr:elgp, ,ba{’l:f.:(

it

accoants arfoes ablleh c!:ent avcom*"") at !:.x ank(s) 9 tcrs, atcmes»:.t-law

ER

or pther !eaal couneel m forelgn jUI’iSGIuiIOﬂD an d rec erve and I"old ali or any porttcn nr

S tL ”'. te i

the pfoceeds from the sale recc-very or, reaizsgtmn of the Bank‘s assets 'and property m_

faen

LlC}dldatOFS are coliectlvely referred o as the "Ar*coun:”).'

PLTSD A b e LY

173



B O S I T S A S-S R T

DISTRIBUTION OF PROCEEDS OF LlQUiDATION OF GENERAL ASSETS OF s. ! B - FEES

AND EXPENSES

5. (a)

()
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-Subject to the. repayment of any and.all mdebtedness that may be incurred by

the Liguidators under clause 14 below, the general assets of the Bank are, from
the date hereof, to be held for the benefit of the .depO.SI'[Oi’S and creditors of the
Bank as their interests appear in acc_ordar!zce with theflaws of Antigua and
Barbuda, subject to the payment of the fees, expenses and costs of the
liquidation which shall be paid in the order of priority required by section 289 of

the IBC-Actl.

This Court csnﬁrms that, in'addition to their own fess (aa) the fees and expenses
of the New Officeholders shall include fees and expenses of foreign or domestic
legal counsel, and agénts, accountants, investigaiors, forensic analysts or other
experts engaged by the New Officeholders 1o assist them in the discharge of
their duties and responsibilities (the “Costs"); and (bb) the fees and expenses
(including any foreign or domestic solicitors, afforneys, iegal counsel and agents)
of the Qutgoing Officeholders, once assessed and approved by the Court shall
be paid on a pro rata basis with any then outstanding fees and expenses of the
New Officeholders (including any Costs} and shall be paid cut of the general
assets of the Bank, but subject to the obligation to repay any loan or ﬁhancing
obtained by the New Officeholders pursuant to clause 14 below; as well as the
effect of any security or charge against the assets of the estate of the Bank
pledged to secure any such loan or finance. Should the New Ofﬁcehol'd.ers
borrow money under clause 14, they may be paid their 'o'ngoing fees and

expenses on a monthly basis from the proceeds of such funding.

REQUEST FOR JUDICIAL ASSISTANCE ABROAD - UNCITRAL DECLARATIONS.

The purpose of this clause 6 is to set out a specific request for judicial assistance to all

foreign Courts where assets or Papers of S.I.B. may be found or where the Liguidators

seek any form of judicial assistance. This request is made pursuant to the notions of

curial deference, comity and mutual respect which endures between all Courts. This
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Court requests, to the extent that such recognition has not already occurred, that this
proceeding be recognised as a foreign main proceeding teking place in Antigua where
S.1.B. has the cenire of its main interests as tﬁat term is defined in Articie 2 (b) of the
UNCITRAL Model Law-on Cross-Border Insclvency with Guide to Enactment; and in
fulfiilment of the requirement for recognition as a forgign main proceeding in Article 17
subsection 2 {&) of the UNCITRAL Mode! Law on Cross-Border Insolvency with Guide to
Enactment. The place of incorporation and domicile of S.1.B. is Antigua. The place of the
head office and "nerve centre” of S.1.B. is also Antigua. This Court declares that this is a
collective judicial proceeding in which the assets and affairs of the debtor are subject to
the control or supervision by this Court of Antigua and Barbuda for the purpose of the
liquidation of the assets of S.1.B. pursuant to Articie 2 (a) of the UNCITRAL Model Law on

Cross-Border Insolvency with Guide to Enactment.

This Court declares that the Liguidators are authorised to act in any foreign state on
behalf of 5.1.B. as may be permitted by any applicable foreign law and/or by Article 5 of
the UNCITRAL Model Law on Cross-Border Insolvency with Guide to Enactment. This
Court declares that the Liquidators are persons authorised in the present insolvency
proceedings of Antigua and Barbuda to administer S.I.B.'s asseis and affairs
wheresoever they may be found in the world, and to act as foreign representatives of a
foreign proceeding as prescribed by Article 2 (d) of the UNCITRAL Model Law on Cross-

Border Insolvency with Guide to Enactment.

This Court declares that this is a collective insolvency proceeding intended to marshal in
and recover all assets and value owned by, or owed to, the Bank wheresoever in the
world such assets or value may be located or realised upon. All creditors, depositors and
investors in the Bank shall have the right to seek to prove in the estate of the Bank no
matter where such parties are resident or located in the world. This Court finds that the
Bank is insolvent and declares these proceedings to be in respect of an insolvent

liquidation of the Bank.
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SECURITY FOR PAYMENT OF LIQUIDATORS' FEES.

9. Subject to the repayment of any and all indebtedness that may be incurred by the
Liquidators under clause 14 below and fo any super priority mortgage, security interest or
charge which the said borrowings may require end that this Court may approve
{the "Lender's Super P;iority Security Interest”), the New Officeholders shall have a
security interest in the assets and property of the Bank superior to all other persons as
security for their fees, expenses and costs. For the avoidance of any doubf, the New
Officehoiders shall share on an equai focoting their security interest confemplated herein
by this clause 8 with the security intarsst held by the £ Jutgoing Officeholders for their fess
and expenses {as may be-assessed and approved by the Court) claimed for work carried

out to date, but always subject to any borrowing by S.1.B.
TURN-QVER OF ASSETS AND PAPERS.
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EXAMINAFION OF WITNESSES.

11.
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“Thé Liquidators shall be at iberty, without thé necessity of any further orde
before thie High Court for examination tndeér oath, subject to the L'iduidators’ tendering to
pay such person or body all reasonable.disbursements‘ incurred in relation thereto(énce
8.1.B. has funds available to pay for the-same), any person reasonably thought by him to
have knowledge of the affairs of the Bank or any person who is or has been an Cutgoing
Officeholder or a director, officer, employee, agent, shiareholder, accountant df the- Bank,
or such other person believed to be knowledgeable of. ﬁhe-affairs of the Bank and to order
such person(s) so liable to be examined to produce any books, doéuments,
correspendence or Papers in his or fier possession, custody or power relating in whole or
in part to the Bank, its dealings, property.and a$éets and the Liquidator is authorised fo
issue writs ‘of subpéena ad testificanduni and duces te‘.cum for the-compulsory attendance

of any of the pérsons aforesaid required for such examination. -

DISCLOSURE OF INFORMATION.

12.

Further, and without iimifing- the generality of any other provision contained in this Order
and subject always {in the case of'the Outgoing Liquidators, and their managers,
employees, agents,  accountants, holﬁers of powers of attorney, legal counsel and
shareholders and all persons acting on their instructions or behalf) to the terms and

conditions of the TAC of even date herewith:

(@) (i) The Bank; (iij the Outgoing. Ofﬁceho!d-ers;' (iii) alt of its current and former
directors, officers, managers, employees, agents, accountants, holders of powers
of attorney, legal counse| and shareholders, and all other persons abﬁng on its
instructions or behalf, and (iv) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all
of the foregoing, collectively, being "Persons" -and each being a "Person”) shall
as soon as reasonably practicable advise the Liquidators of the existence of any
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(b)

(©)

assets and property in such Person's possession, poWér, control or knowledge,
and shall grant immediate and continued access to the said assets and property
to the Liquidators, and shall, upon a written réques{ {to include e-rﬁail), deliver,
subject to the Liquidators undertaking to pay such person or body all reasonable
disbursements incurred in relation thereto (on'cé S.1.B. has funds available to pay
for the same), all such assels and properiy to the Liguidators upon the
Liquidators' request, subject only to any privilege attaching to solicitor-client

communications or statutory provisions prohibiting such disclosure;

All Persons shall as soon as reasonably practicable advise the Liquidators of the
existence of and grant access to and, upon 2 written request (fo include e-mail)},
deliver, subject to the Liquidators undertaking to pay such person or body all
reasonable disbursements incurred in relation thereto {once S.LB. has funds
availabie to pay for the same), the Liquidators or to such agent or agents he may
appoint, any books, documents, securities, contracts, orders, corporation and
accounting records, and any other papers, records and information of any kind
related to the business or affairs of the Bank, and any computer programmes,
computer tapes, computer disks, or other data storage media containing any
such information (the foregoing, collectively, the "Records") in that Person's
possession or control, and shall, subject to the Liquidators undertaking to pay
such person or body all reasonable disbursements incurred in relation thereto
(once S.1.B. has funds available to pay for the same),,provide to the Liquidators,
or permit the Liquidators to make, retain and take away copies theréof, and grant
to the Liguidators unfettered access fo and use of accounting, computer,
software and physical facilities relating thereto, subject only to any priviiege
attaching to solicitor-client communications or statutory provisions prohibiting

disclosure;

If any Records are stored or otherwise contained on a computer or other
electronic systerﬁ of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall,
subject to the Liquidators undertaking to pay such person or body all reasonabie

disbursements incurred in relation thereto {once S.1.B. has funds:available to pay
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for the same}, as soon as reasonably practicable give all reasonable access o
the Liquidators for the purpose of allowing the Liquidators to recover and fully
copy all of the information contained therein whether by way of printing the
information onfo paper or making copies of computer disks or such other manner
of retrieving and copying the information as the Liqﬁidators in their discretion
deems expedient, and shall not alter, erasé or destroy any Records without the
prior written consent of the Liquidators. Further, for the purposes of this sub-
paragraph, all Persons shall, subject to the Liquidators undertaking to pay such
person or body “all reasonable disbursements incurred in relation thereto {once
S.1.B. has funds availabie to pay for the same), , provide the Liquidators with zll
such assistance in gaining access as soon as practicable to the information in
the Records as the Liquidators may in their discretion require including providing
the Liquidators with instructions on the use of any computer or other system and
providing the Liquidators with any and all access codes, account namss and

account numbers that may be required to gain access to the information; and

(d) The Persons are hereby restrained and enjoined from disturbing or interfering
with the Liquidators and with the exercise of the powers and authority of the

Liquidators conferred hereunder.

AUTHORITY TO EXECUTE INSTRUMENTS.

13.

The New Officeholders are authorized in their own name or on behalf of the Bank as
Liquidators to join in and execute, assign, issue and endorse such transfers,
conveyances, contracts, instruments of termination of any coniracts, leases, deeds, bills
of sate, cheques, bills of lading or exchange or other documents of whatever nature in
respect of any assets, property or Papers of the Bank as may be required fo carry out
their duties including the realisation and liquidation of the assets of the Bank, or the

collection of any Papers of the Bank, or for any other purpose pursuant to this Order.

10
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BORROWINGS.

14.

In the light of the limited measure or scarcity of liquid assets currently available to S.1.B,,
this Court acknowledges the need for S.1.B.'s estate to be placad into a financial condition
which shall permit it to function properly. The New Officeholders are hereby empowered
under section 308 (1) (f) of the IBC Act and authorised by virtue of this Order fo (a)
borrow a principal sum (in such amount as the Court }nay approve) as they may consider
necessary or desirable including any monies borrow:ed or to be borrowed for fees and
expenses incurred (or to be incurred)} by the New Officeholders while operating by virtue
of.their appointment hereunder, and {b) pledge or mortgage by way of a first charge in
super priority ranking to ali other claims or charges, any one, more or all of the present or
contingent assets of the Bank as security for such borrowings. The terms and conditions
governing any loan agreement or pledge or mortgage of assets of S.1.B. as coilateral
security therefor may be agreed upon by the New Officeholders provided that such terms
of finance or funding shall be consistent with this Order, the TAO and subject to the
further approval of this Court. Any such first chargé or mortgage shall specifically be
deemed to be in priority to any other claim to a charge or lien in and to such assets or
rights, including but not limited to any right or claim Acreated by the order of this Court
dated 15 April, 2009 prévided that before this provision shall affect or alter any rights of
the Outgoing Ofﬁcehoiders, they shall be given at least fourteen (14} days nolice of any
hearing listed on the application of the Liquidators to approve the terms of any proposed

borrowing or finance to be procured by the Liquidators under this Clause 14.

PAYMENT OF FEES AND EXPENSES.

15.

The remuneration of the Liquidators and their expenses or disbursements including legal
costs or fees, may be drawn and paid on account of the total on a monthly basis from the
assets of the Bank or ffom borrowings obtained under clause 14, including cash and
deposits on hand, on the basis of the time expended by the Liquidators and their staff or
the staff of the professional services firm they are associated with at their usual hourly or
daily rates for such work subject to such amounts being taxed from time to time as the

Court may direct.

11
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ENGAGEMENT OF EXPERTS AND PROFESSIONALS.

16.

The Liquidators may engage agents, appraisers, auctioneers, brokers, or any other
experts as may be reqqired to assist them with the liquidation process and determining
ciaims in the liguidation. The Liquidators may also engage the professional services firm
with which they are assdciated, to provide services o S.I.B. in accardance with the hourly

rates set forth in their Consents to Act or Affidavits filed with this court in April 2011.

ENGAGEMENT OF LEGAL PROFESSIONALS.

17.

The Liquidators may refain independent legal advice and engage solicitors, legal Counsel
or other professional advisors or consultants, both inside and outside Antigua and
Barbuda and elsewhere to assist them as Liquidators to discharge their duties hereunder.
The Ligquidators may alsc retain the services of private investigators, forensic analysts,
accountants or other service providers who are within or without the jurisdiction of this
Court, fo further their investigations and wbrk in respect of the Bank or otherwise. The
Liquidators are empowered to use the funds of the Bank to pay the fees and
disbursements of such service providers at their regular hourly rates and on a monthiy

basis.

REPORTING.

18.

The Liquidators shall provide a report to this Honourable Court within 80 days of their
appointment with respect to the liquidation and their preliminary determination of the
assets o be realised, the likely recoveries and the extént to which the claims of creditors,
depositors, and investors in the Bank may be met. The Liquidators shall further report to
the Court as they or the Court determines is appropriate, but shall in any event report no

less frequently than six months from the date of their {ast report.

INDEMNIFICATION OF NEW OFFICEHOLDERS.

18.

The New Officeholders and their respective officers, employees, legal counsel, solicitors,

agents, and such other persons retained by them in the performance of their duties

12

181



STAY.

20.

21.

hereunder are hereby granted indemnity from the assets of the Bank for their fees, '

expenses and actions taken, including indemnity for any litigation or other claims, actions
or demands whatsocever in respect of any debts, costs, claims, liabilities, acts, matters, or
things done or due {o be done or omitted by the Néw Officeholders and their officers,
employees, legal counsel, solicitors, agents and suéh other persons retained by them
except where there is a finding by the Court of willful misconduct in the performance of

his and/or of their respective duties.

All actions, proceedings and any claims whatsoever and wheresoever initiated against
the Bank, its assets and property or the Bank's direct or indirect subsidiaries, are hereby
stayed and no person, which shall include a body corporate, shall bring or continue with a
claim or proceeding against the Liguidators, the Bank or the Bank’s direct or indirect

subsidiaries, without leave of this Honourable Court.

All persons having oral or written agreemenis with the Bank or statutory or regulatory
mandates for the supply of goods and/or services including, without limitation, all
computer software, communication and other data services, centralised banking services,
payroll services, insurance, fransportation and freight services, utility or other services to
the Bank are hereby restrained. uniil further order of this Honourable Court from
discontinuing, altering, interfering with or terminating the supply of such goods or services
as may be required by the Liguidators, and that the Liquidators shall be entitled fo the
continued use of the Bank's curreni telephone numbers, facsimile numbers, Intemet
addresses and domain names, provided in each case that the normal prices or charges
for all such goods or services received after the date of this Order are paid by the
Liquidators in accordance with normal payment practices of the Bank or such other
practices as may be agreed upon by the supplier or service provider and the Liguidators,

or as may be ordered by this Honourable Court.

DIRECTIONS —~ URGENCY.

22.

The Liquidators in the carrying out of their duties and responsibilities may apply for

directions and guidance from this Honourable Court from time to time including any

13
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appflication as may be required for tf;e amendment of this Order. In light of the number
and complexity of the urgent matters facing the administration of the SIB Esiate, the
Registry is diracted o seek {o list any application by the Liquidators for directions or Court
approval urgently and to the extent that the Liquidators file a certificate of Urgency with
any Notice of Application which they file. - The Registry shall list a hearing for two hours
duration for Monday 11 July, 2011 (or for whatever day may be convenient and which is
near to such date provided that 14 days notice of any such hearing is given to the
Qutgoing Officeholders), to hear the New Officeholders’ prospective Application for Court
approval of the terms under which they may borrow monies for the funding of the
liquidation under clause 14 hereof {and any ancillary or related applications). This
direction shall not preclude the New Officeholders from seeking an earlier date for such
hearing (provided that 14 days notice of any such. hearing is given to the QOutgoing
Officeholders).

CONTRACTS.

23.

Ne person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or
cease to perform any right, renewal right, contract, agreement, licence or permit in favour
of or held by the Bank without written consent of the Liquidators or leave of this

Honourable Court.

APPROVALS.

24.

The Liguidators, in their name or in the name of the Bank, shall be at liberty to apply for
any permits, licenses, apprevals or permissions as they may be advised by their counsel
are required by or deemed necessary pursuant to any laws, gevernmental or regulatory

authority, in the pursuit or performance of their duties hereunder.

AUTHORITY TO ACT.

25.

The Liguidators shall have the authority as officers of this Honourable Court to act in
Antigua and Barbuda or any foreign jurisdiction where they believe assets, property or
Papers of the Bank may be situate. or traced at equity or otherwise, and they shall have

the right to bring any proceeding or actions in Antigua and Barbuda and any foreign
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27.

jurisdiction for the purpose of fuifilling their duties and obligations under this Order and
the Act and fo seek the assistance of any Court of a foreign jurisdiction in the carrying out
of the provisions of this Order or any subsequent order in this proceeding, including

without limitation, subject to the Liquidators tendering to pay such person or body all

reasonable disbursements incurred in refation thereto (once S.1.B. has funds available to -

pay for the same),, an order of examination of persons believed to be knowledgeable of
the affairs, assets and property of the Bank and to assist the Liguidators in the recovery

of the assets and property of the Bank or to trace such assets into the hands of others.

The Liquidators are hereby constituted as foreign representatives for the purposes of any
proceedings with respect to the Bank that may be commenced or faken under any
applicable law outside Antigua and Barbuda, including but not limited to any foreign

bankruptcy, trust, insolvency, company or other appticable law.

Subject always (in the case of the Outgoing Liguidators, and their managers, employees,
agents, accountants, holders of powers of attorney, legal counsel and shareholders and
all persons acting on their instructions or behalf) to the terms and conditions of the TAO
of even date herewith, the Liquidators shall be at liberty and are hereby authorised and
empowered to apply, upon such notice as they may consider necessary or desirabie, to
any other Court or administrative bedy in any other jurisdiction, whether in Antigua and
Barbuda or elsewhere, without limitation, for orders recognising the appointment of the
Liquidators by this Honourable Court and confirming the powers of the Liguidators in such
other jurisdictions, and requesting the further aid, assistance or recognition of any Court,
fribunal, governmental and administrative body or other judicial authority, howsoever
styled or constituted, to assist in carrying out the terms of this Order and the duties and

responsibilities of the Liquidators hereunder, including but not lirnjted to, and on the basis

Lo

[*IN

(a) all applicable foreign corporate, insolvency or other statutory provisions or
customary pracﬁ'ces that permit the recognition of foreign representatives of an
insolvent estate; and/or

(b} the docirines of curial deference and comity, including but not limited to:

15
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(i

(iif)

(iv)

recognising the Liquidators as having the equivalent powers of a
liquidstor or of an insolvency office holder within any foreign
jurisdiction{s) and to investigate the affairs of the Bank, take evidence
thereof and identify, trace, arrest, seize, freeze, detain, secure, recover,
receive, control, preserve and protect the Bank's assets, property and
Papers and administer such property, assets and Papers, howsocever

characterised, pursuant fo this Order;

granting extraordinary relief to the Liquidators to identify, trace, arrest,
seize, freeze, detain, secure, recover, receive, control, preserve and
protect the Bank"s assets, property and Papers and compel disciostre of
information and documents fo the fullest extent otherwise permitted, in
aid of the Liquidators’ authority hereunder to discover assets, property
and Papers under the dominion or control of the Bank, fo trace the
movement and conversion, past and present, of the Bank's property,
asseis or Papers and to learn fully of the activities of the Bank with

regard thereto;

compelling disclosure of the identiies of all known or unknown
wraongdoers, facilitators and all other persons or entities who have acted,
knowingly or unknowingly, in concert with the Bank in any fashion

whatsoever; and

compelling for examination under ocath, by the Liguidators or other
authorised person, any person reasonably thought to have knowledge of
the affairs of the Bank, or any person who is or has been an agent,
banker, clerk, employee, contractor, servant, officer, director, nominee,
trustee, fiduciary, auditor, accountant, shareholder, lawyer, attorney,
solicitor, advocate or advisor to the Bank, regarding the Bank, their
dealings or the Bank's assets, property or Papers; and ordering any
person liable to be so examined to.produce any books, documents,

correspondence, reports or papers in his possession or power refating in

16
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whole or in part to the Bank, or in respect of his dealings with eithér the

Bank or with the Bank's assets, property or Papers.

COSTS.

28.

The Applicant be awarded all his reasonable costs and disbursements incurred in, and
arising out of, the Reméval Application, the related appeals litigation and the instant new
appeintment application (such costs to include the costs and disbursements of the
Applicant's overseas Solicitors and/or Attorneys retained to instruct his counsel herein)
{the “"Applicant's Costs”). The Applicants Costs shall be paid from either any loan
advanced to the estfate of S.1.B by a third party under clause 14 or from the assets of the
estate of S.1.B. within 28 days of the entering of this Order, such costs to be assessed if

not agreed upon by the New Officeholders and the Applicant.

REQUEST.

This Honourable Court requests the aid, assistance and recognition of any foreign Court,
tribunal, governmental body or other judicial authority howsoever styled or constituted, in
any other jurisdiction where property, assetfs or Papers of the Bank may be found (or
traced toA),, to assist in carrying out the terms of this Order and the duties and
responsibilities of the Liquidators hereunder and to act in aid of, and to be complementary

to, this Court in carrying out the terms of this Order.

INTERPRETATION.

30.

Ta the extent of any conﬁict or inconsistency between the contents of this Order and the
contents of the Order of this Court dated 15" Apri!', 2009 (and which appointed the
Cutgoing Officeholders, Nigel Hamilton-Smith and Petér Wastell to office), the contents of
this Order shall prevail otherwise the terms of the 15 -April 2009 Order shall continue to

subsist and endure.
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32.

The Court notes the agreement of the Outgoing Officeholders to co-operate with the
Liquidaters in providing all reasonably assistance in connection with matters arising in the

estate of S.I.B. and in the handover of the liguidation, such co-operation being in

_accerdance with the terms of a Transitional Arrangements Order of equal date herewith.

All reasonable costs incurred by the Qutgoing Officeholders in providing assistance
(including of legal advisors} in the transition of the Estate from the Outgoing Officeholders
to the New Office Holders be costs in the estate and payable from any borrowings
obtained under clause 14 to a limit of US$250,000 unless approved by the Court. The

Liquidators shall not be required to post security in respect of their appointment.

The Liquidators act solely in their capacity as Liguidators and without personal liability if
they rely in good faith upen the financiat statements or records of the Bank or upon an

opinion, report or statement of any professional advisor retained by them.
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This is Exhibit "E' referred to in the
affidavit of Marcus A. Wide
sworn before me, this 24  day of November, 2014.

4?,,——_.

‘t .
A Commissioner, notary, etc.
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and
STANFORD FINANCIAL GROUP BLDG, INC.
and
BANK OF ANTIGUA
and
ROBERT ALLEN STANFORD
and
JARMES M. DAVIS
and
LAURA PENDERGEST-HOLT
espondents
and i 3
L’AUTORITE DES MARCHES FINANCIERS
Intervener )

REASONS AND DECISION DELIVERED ORALLY

[11 = The Appiicant Janvey, appointed as receiver by the United States District Court
for [the] Northem District of Texas upon the request of the Securiifies] & Exchange
Commission (“SEC”) on February 19, 2009, seeks that this Court:

e Quash the April 8, 2009 order of Registrar Flamand;

o Recognize Janvey as foreign representative of the proceedings instituted abroad
pursuant to Sections 267 B/A and following.

° Give effect to the American court orders appeinting Janveylas a receiver;

e Nominate Ernst & Young, a Canadian bankruptcy trustee, interim receiver of the
Canadian assets of the debtors;

. Order that the interim receiver assist Janvey in his duties in Canada;

s Any additional remedies which are accessory to the foregoing relief.

The International Context

U.K. Proceedings

In the U.K, both the Receiver and the Antiguan Liquidators applied for
recognition under the Cross-Border [nsolvency Regulations 2006, inspired by the
Model Law. Each of them alleged before the High Court of Justice that the
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[2]

b)

proceedings in which they have been respectively appoinied are “main
proceedings” for the purposes of the 2006 Regulations.

The Court rendered its judgments on July 3, 2009. The Antiguan proceedings
were recognized as the "main proceeding” and therefore the Antiguan Liquidators
were entitled to SIB’s funds in the U.K. The Court found that SIB’s center of main
interest was in Antigua. The U.S. Receivership was held not to qualify as a
“foreign proceeding” because it was not based on a “law relating to insolvency.”
Janvey was recognized at common law as the representative of all other Stanford
Entities, including STC

Ontarioc Proceedings

. The SIB and Stanford Group Company held approximately $20,000,000 U.S.

(the “Funds”) in various accounts with the Toronto-Dominion Bank (*TD Bank”)
in Toronto, Ontario. On Aprii 24, 2009, the Atfiorney General of Onfario
commenced an application in rem for an Order forfeiting the Funds as proceeds
of unlawful activity and obtained an interim preservation Order requiring that the
Funds be paid by the TD Bank to the Ontario Superior Court of Jusiice. The
Antiguan Receivers initially moved to set aside the preservation Order and obtain
the Funds, which the U.S. Receiver opposed. Following two chambers
appointments, all parties, including the U.S. Receiver, the Antiguan Receivers
and the Attorney General, consented to an adjournment of the forfeiture
application and a continuation of the preservation Order pending developments
in the Quebec recognition proceedings.

Antiguan and American Proceedings

Vantis has been named liquidator for the SIB and the STC only, by the Antiguan
Court and Janvey has been named receiver by the United States court for all of
the corporate entifies of the Stanford Group, including SIB and STC.

Vantis opposes Janvey’s motion on the following grounds:

The US Receivership is not a judicial or administrative proceeding initiated
outside of Canada in respect of a debfor, under a law relating to bankruptcy or
insolvency and deaiifig with the coliective interests of creditors generally, as he
has been appointed by a Court upon a request and pursuant to a law regulating
securiiies;

There is no real and substantial connection between the United States and SIB;

The American Receiver favors a consolidation of assets which would result in the
apportionment and distribution of the Canadian assets to all of the group’s
creditors;

3
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[3]

The order issued on April 8, 2009 by Registrar Chantal Flamand should be

upheld;

It is surprising that Vaniis pleads that Janvey was not appointed pursuant io a law
relating to bankiuptcy or insolvency and dealing with the colleciive interests of credifors
generally when he himself invoked, on April 3, 2009, as Receiver-Manager pursuant to
Section 220 of the Laws of Aniigua and Barbuda, being The International Business

Corporation Act, which reads as follows:

220. Upon an application by a Receiver or Receiver-Manager of a
corporation, whether appointed by the court or under an instrument, or
upon an application by any interested person, the court may make any
order it thinks fii, including,

a) an order appointing, replacing or discharging a receiver or receiver-
manager and approving his accounts;

b) an order determining the noiice io be given to any person, or

dispensing with notice to any person;

c) an order declaring the rights of persons before the court or
otherwise, or directing any person to do or abstain from doing anything;

d) an order fixing the remuneration of the receiver or receiver-
manager;

e) an order requiring the receiver or receiver-manager, of a person by
or on behalf of whom he is appoirited,

i. o make good any default in connection with the receiver's or
receiver-manager's custody or management of the property and
business of the corporation;

ii. fio relieve any such person form any default on such terms as
the court thinks fit, and

iii. to confirm any act of the receiver or receiver-manager;
and

f) an order giving direction on any matier relating to the duties of the
receiver or receiver-manager.

However, the February 26, 2009 order provided that:

4. Messrs Peter Nicholas Wastell and Nigel Hamilton-Smith be and are
hereby appointed Joint Réceivers-Managers of the Respondents/Defendants
pursuant to Section 22C of the International Business Corporations Act (the Act)
with 'such powers as the Court may determine.

PAGE -4 -
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5. The Joint Réceivers-Managers do {zke immediate sieps o stabilize the
operations of the Respondents/Defendants unless ordered to do otherwise by
further order of the Court
8. The Joint Recaivers-Managers do execute their duiies in accordance with
the Act and otherwise only in accerdance with this order and ihe direciions of the
Court.

7. The Joint Receivers-Managers do prepare and file in court a Monthly
interim Report and financial Statemeni in respect of the affairs of the
Reéspondents/Defendants within 30 days of the date of this order and thereafter
at regular infervals on the fifth day of each ensuing month.

8. The Joint Receivers-Managers upon the completion of thair duties do
prepare and file Final Accounts including a Financial Statement with
recommendations as io the further conduct of the affairs, f any, of the
Respondents/Defendants.

S. The Joint Receivers-Managers do _fake into their custody and control all
the property. underiakings and other assets of the Respondenis/Defendants
pursuant to Section 221 of the Act and comply with ail the other parts of the
Sectiion.

10. The Joint Receivers-Managers do oben and maintain bank accounts
within the jurisdiction or in such jurisdicfions as they consider appropriate in their
names as Joint Recesivers-Managers of the Respondents/Defendants for the
monies of the corporations coming under their control.

11.  Subiject to Section 220 of the Act, the Recsivers-Managers do exercise,
perform and discharge their duties independently of joinily and in so doing they
shall be deemed to act as agenis for the Respondents/Defendants without
personal liability.

12. Without prejudice to the provisions of Section 373 of the Act, the Joint
Receivers-managers be and are hereby authorized io disclose information
concerning the management, operations; and financial situation of the
Respondents/Defendants as they consider appropriate in the performance of
their functions PROVIDED ALWAYS THAT

O no disclosure of customer specific information is authorized without
further or other order of the court; and

(23] no disclosure of information is permitted under this Order to any foreign
governmental or regulatory body unless such disclosure is subject to mutual
disclosure obligations.

For the purpose of this Order, customer specific information means information
of sufficient detail to enable a recipient of the information to identify the customer
in question, the cusiomer's address or other location, and/or the amount of such
customer’s credit balances or other investments in the Respondents/Defendants.
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(--)
16.  The Joint Receivers-Managers be directed from timé to time on matters
relating to their duties as the Court may determine on the application of the

Applicant/Claimant or on the application of the Joint Receivers-Managers or on
the application of the Respondents/Defendants.

(Emphasis added by the Court)

[5] The powers thus granied to Vantis are much less than those granted fo Janvey
in the Amended Reaceivership order issued in Texas, and whzch Janvey's atiorneys
summarize as follows:

In paragraph 1, the Court assumes exclusive jurisdiction over and takes
possession of all assets belonging to thie Stanford group.

in paragraph 2, Janvey is appcinted Receiver.

In paragraph 4, the receiver obtains control, possession and custody of all
of the Stanford-group assets.

In paragraph 5, the Court orders and allows the receiver fo control the
assets; collect, take control and possession of funds and othier assets,
wherever located, insfitute proceedings, obtain records and documents,
preserve the value of the asseis and minimize expenses in preparation for
a diligent distribution to claimants.

in paragraph 6, the receiver is designated as the sole person with the |
power to place the debtors in bankruplcy, if necessary.

Paragraph 9 orders that proceedings be stayed.
Paragraph 10 resiricts the right$ of creditors.

Paragraphs 12 and following constitute orders against debtors and their
representatives.

The receiver is granted the rights to all asseis of the debtors (control,
possession and custody).

The receiver has the powers normally assigned to a trustee in bankruptey.
All proceedings and rights of creditors are suspended.
An obligation is imposed on third parties to co-operate with the frustee.

The powers of members of the Stanford Group, of their board of direciors
or their shareholders are vested in the recsiver.
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All this is ordered in a coniext of insolvency (admitted by both pariies) as
a result of fraudulent conduct by the members of the Stanford group.

[6] 1 bears noting that these powers are broader than the powers granted to Vantis
at the time when it sought Canada’s assistance in the motion filed on April 3, 2008
before Registrar Flamand, which reads as follows:

MOTION SEEKING THE APPOINTMENT OF A FOREIGN REPRESENTATIVE,
THE RECOGNITION OF A FOREIGN ORDER, FOR JUDICIAL ASSISTANCE
AND FOR THE APPOINTMENT OF AN INTERIM RECEIVER (Seciions 46(1)
and 287 and seq. of the Bankruptey and Insolvency Act, R.S.C. (1985), c. B-3).

1. By the present Motion, Petitioners Nigel John Hamiltor-Smith and Peter
Nicholas Wasiell, licensed insolvency practitioners and pariners at Vaniis
Business Recovery Services (the “Joint Receivers-Managers”) are seeking the
following reliefs:

a) a recognition of the Receivership Order (as defined in paragraph 8 below)
pursuant to Sections 267 and seq. of Part Xlil, Infernational Insolvencies, of the
Bankrupicy and Insoivency Act, R.S.C., 1985, c. B-3 (the “BIA”);

b) a recognition that their status of Joint Receivers-Managers of Stanford
international Bank Limited (in receivership) and Stanford Trust Company Limited
(in receivership) (collectively, the “Debtors” in Antigua and Barbuda under the
Receivership Order is similar fo the status of a “foreign representative” of an
estate in a “foreign proceeding” pursuant io section 267 and seq. of the BIA;

c) & recogniﬁon of their powers as Joint Receivers-Managers through the
issuance of an order providing the following:

i. the tumover fo. the Joint Receivers-Managers of any properiy,
underiakings and other assets of the Debtors; and

ii. granting the Joint Receivers-Managers the power o take immediate
steps to stabilize the cperations of the Debtors;

d) any further relief necessary to assist the Joirit Receivers-Managers in the due
carfiage of their duties under the Receivership Order and under Sections 267
and seq. of the BIA;

[71 The Court sees in this a judicial admission that Vantis’ simple power as Receiver-
Manager, under Section 267 of the Bankrupfcy and Insolvency Act, qualified as a
proceeding commenced outside Canada and that with this, Vantis recognized that the
statufory recourse provided in the Antiguan legislation on international corporations
giving a receiver the power to protect the assets of a corporation was a proceeding

relating to insolvency and bankrupicy.

194
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[8] liis surprising to see that Vantis [argues], and even more shocking o note that it
maintains still today the position that Janvey does nct qualify, while it pleaded the
opposite in its filings before Registrar Flamand, and moreover, that it does not waive
this order.

[8]  Vaniis’ position before Registrar Flamand conforms with case law which held that
appointing réceiverships pursuani to a securiies law is equivalent fo foreign
proceedings relafing fo bankrupicy and insolvency and dealing with the collective
interests of creditors generally.

[10] Janvey, under the terms of the order appointing him, had control over the
property —the assets of the entire Stanford Group—, had to ensure that all these assets
be frozen, and was vested with ail the powers of the company as he had io protect and
recover the assets, and ensure the suspension of the rights of all creditors, his powers
being of the naiure of those exercised by a frustee in bankrupicy or a liquidator in
insolvency and bankrupicy, interim receivership or restructuring.

[11] The order suspending all proceedings relating to credifors is a fine example of a
power conferred fo a trustee or a liquidator.

[12] The Court has no hesitation in concluding that these proceedings involving
Janvey are proceedings instituted abroad which conform to the definition provided in
Section 267..

The Real and Substaﬁtiai Connection

[13] Vantis submits that the important and real connection is in Antigua. The Court
has declared Vantis’ motion inadmissible.

[14] SIB is a foreign bank under Antiguan law and cannot receive deposits from
citizens of Antigua. It is an offshore bank where the deposits are not held in the Bank’s
vaults in Antigua, but rather transferred to banks located outside of the terrifory of
Aniigua. ‘

[15] Americans hold over 37% of the value of certificates of deposit, an amount
greater than that held by nationals of all other countries.

[16] Vaniis, in its Notes and Authorities, recognizes that SIB is part of a worldwide
network of Stanford companies.

[17] Allen Stanford, President and shareholder of all the corporations of the Stanford
Group holds both American and Antiguan citizenship, and is currently incarcerated in
the Unitea States.

[18] The FSRC is the applicant in Antigua who soughi the appoiniment of the
receivership, and thereafter, that of the liquidator.
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Case 3DEse\3F2¢-B02RsddmeRbt tFRent SiiSd 170501 39/22428081 oPES FBage®D 11088

3140



Case 3D0Eso\30EX2¢-B02BeddmeBbEiThant Siisd 127054100/22:42L082 o2 FagelD 11087

500-11-036045-090 PAGE -9 -

[19]- The Court notes however, that the proceedings are not signed by Leroy King,
also accused in the United Staies as a Stanford accomplice in a complaint for money
laundering.

[20] All of the pariies presenti before the Court recognize the insolvency of the entire

group, includirig SIB, and also recognize that SIB has clients in 113 different countries.

[21] The iargest number of investor client creditors are from outside Aniigua.

[22] Real properiy assets in Antigua have been expropriated by the government of

Antigua without compensation and this, in anticipation of the negative impact of the US

receivership on the Antiguan economy, according io the resoluiion of the Aniiguan
government.

[23] In its Notes and Authorities, Vantis recognizes that the key corporations of the
Stanford Group are the following:

s Sianford Group Company (SGC), a brokerage house registered in the United
States and broker dealer;

» Stanford Financial Group-Global Management (SFGGML) and Stanford Global
Advisory LLC, two corporations of the American Virgin Islands that bilied large
sums fo SiB, officially for advisory services.

[24] Inits Notes and Authorities regarding assets, Vantis describes the following:

Those assets which have been located to date are described in Hamilton-Smith
Second Afiidavit, paragraphs 67 to 73. The values put on some of the
investments may prove not to be accurate and assets have not been included
where the financial institution holding them has refused thus far to provide
current balances. They include:

i. cash balances (in Canada ($12 million), Anfigua {$10 million) and ’the US (89
million)) ("Tier 1 assets™);

fi. funds invested through infernational financial institutions (in Switzerland ($117
million), the UK ($105 million) and the US ($12 miillion)) ("Tier 2 assets”); and

ii. other assets including equity investments, receivables, real estate in Antigua and
claims against Stanford and other Stanford entities, including potential tracing
claims on assets purchased by Stanford and Stanford entities, for example,
investments made by Stanford using the $1.6 billion "loaned" to him by SIB
("Tier 3 assets™).
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[25] The High Court of Justice, Chancery Division, (Companies Court) recognized that
the Stanford Group is responsibie for a Ponzj style fraud.

[26] All of the fraudulent operations linked together all of the corporations of the
Stanford Group.

[27] A substantial portion of the operations of the Stanford group is in Housion. The
Stanford Group performed services for $ 268 million for SIB while SIB had $ 3 million of
salary expenses, which shows the scope of services performed outside of Antigua and
shows that SIB is but a screen for tax purposes.

[28] As for the Stanford Trust, it had three times more employees in the United Staies
than in Antigua.

[281 In its decision in Holf Cargo', the Supreme Court writes:

93 The appellants’ strongest argument is that the dispute is but
weakly connected to Canada. This Court, however, in Antares Shipping
Corp. v. The Ship “Capricorn”, [1977] 2 S.C.R. 422, recognized that lack of
substantive connections fo any particular jurisdiction, including its home
port, is a feature of ships engaged in international marifime commerce. In
that case, the Court refused fo stay proceedings in rem in which three
Liberian corporations contestéd in Canada the ownership of a Liberian
registered ship. Liberia, of course, is a flag of convenience. Ships
registered there may never have occasion to “go home”. In Antares
Shipping, tfie only connection to Canada was that the ship was arrested at
the suit of one of the Liberian corporations while it was in Canadian
waters. Ritchie J., speaking for the majority, recognized that ocean-going
ships preseni a parﬁcular problem. (...)

[30] One can draw a paraliel here and say that offshore banks perhaps present a
particular problem.

(...) At p. 453, he adopted the fo]!owi'ng observations of Lord Simon,
dissenting, in The Ailantic Star, [1973] 2 Al E.R. 175 (H.L.), atp. 187:

Ships are elusive. (...)

[31] The Court adds: just as money today and the transactions which can easily
transit by electronic means.

The power to arrest in any port and found thereon an action in rem is
increasingly required with the custom of ships being owned singly and
sailing under flags of convenience. A large tanker may by negligent
navigation cause extensive damage to beaches or to other shipping: she

U Holt Cargo Systems Inc. v. ABC Container Line N.V. (Trustees of), [2001] 3 S.CR. 907.
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will fake very good care to keep out of the ports of the ‘convenient’ forum.
If the aggrieved parly marnages io arrest her elsewhere, ii will be said
forcibly (g@s the appellants say here): The defendant has no sort of
connection with the forum except thai she was arrested within its
jurisdiction.” But that will frequently be the only way of securing justice.

Belgiumm is noi a “flag of convenience” like Liberia but the principie
remains the same. The “real and substantial connection” test must take
into account the special “lifestyle” of ocean-going freighters.

[32] The Court paraphrases this last sentence in the statement: the reai and important
conneciion must take into account the particular lifestyle of offshore banks.

[33] The Court sees therein an important parallel with this matter where SIB, an
offshore bank, is used only as a screen and an instrument for fraudulent, enormous
operations involving many biilions of dollars, and which are linked to all of the Stanford
Group whose victims are spread throughout more than 113 countries.

[34] As such, the Court, to paraphrase the Supreme Court, is of-the view that the
“lifestyle” of this offshore bank is directly linked io the Stanford Group headquarters in
Houston, and that SIB in Antigua is but a spoke in this affair.

[35] The Couri is of the view that for Ponzi style frauds, the real and important
connection is situated at the place of business of the nerve center or as one couid call i,
the center of the spider web of this fraud.

[36] The lmporance of the nerve center in Houston is beyond dispute. The most
equitable solution is that the Court recognize the receivership and Janvey, the United
States Receiver, as foreign representative.

CONSOLIDATICN

[37] Vantis, on behalf of the creditors, submits that only the Antiguan liquidator couid
better protect Canadian creditors as there wouid be no dilution of the sums recovered
considering that there is only the SIB file o manage and liquidate, whereas Janvey has
already announced that hé wanted to manage all the receiverships and that he cotild
act at a lower cost and that there could be a dilution in the distributions.

[38] The Court recalls the Norbourg® affair where the Court of Appeal, daspite the
fraud of many interrelated companies which were administrated by a single receiver,
ordered a different distribution for certain funds. Consolidation therefore is not an
obstacle to naming Janvey as foreign representative.

2 Fonds Norbourg Placemenis équilibrés (Liguidation of}, 2007 QCCA.1076.
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[39] It would always be easier subsequently to distinguish between different assets,
especially considering that Janvey requests that a Canadian interim receiver be named.

[40] At this stage, there is no danger of a single receiver acling on the entirety of the
assets. in iime, the Court will rule any arguments opposing such measures; the
argument regarding consolidation is premature.

THE AMF

[41] The AMF intervened in this case and asks the Court to add a conclusion whereby
the Court could rule at 2 later date on the distribution, a point with which Janvey is in

agreement.

[42] To satisfy the Court and the request of the AMF, to which Janvey is in
agreement, noiice shall be given 1 the AMF of any proceedings in Canada with at least
fifteen days prior notice, and of the distribution of assefs and of their liguidation,
including copies of all relevant reports.

The Flamand Order

[43] The order of Regisirar Flamand no longer serves any purpose and is fo be
quashed for the following reasons:

1) The Court has dismissed Vaniis’ motion;

2) The order was issued at a time when Vantis acted as Receiver and not as
liquidator, and his mandate of Receiver is now terminated;

3) Vaniis is not a trustee under the BEA and thus does not have the rugh’: to
act as interim receiver in Canada.

4) On all the other grounds for which Vantis’ motion was declared
inadmissiblé.

FOR THESE REASONS, THE COURT:
[44] GRANTS in part the Pefitioner’s Motion;
[45] RESCINDS and REVOKES the Order dated April 6, 2008 in this case;

[46] ORDERS the Antiguan Receivers to render a full written accounting of their
administration of the property, assets, information and records, located in Canada, of
the Debtors, Respondents and all entities they own or confrol (the “Stanford Entities’
Property”), within a delay of 10 days from the date of judgment io intervene on this
Motion, to remit to Ernst & Young within such delay any and all of the Stanford Entities’
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Properiy which was in their possession or control since February 26, 2008 and to
restore it in the conditiom in which they received if;

[47] ORDERS AND DECLARES ihat the U.S. Receivership Proceedings are hereby
recognized as a "foreign proceeding"” for the purpose of Sectlions 267 and following of
the BIA and that this proceeding is fo be constituted as an ancillary proceeding fo the
U.S. Receivership Proceedings;

[48] ORDERS AND DECLARES that the Petitioner is hereby recognized as a foreign
representative of the Debiors, Respondents and of all entifies they own or control
pursuant o Sections 267 and following of the BIA; .

[49] RECOGNIZES the appointment of the Pefliioner as Receiver of the Debfors,
Respondents and all enfities they own or control pursuani to the terms of the
Receivership Orders;

[50] ORDERS that pursuant to Sections 267 and following of the BIA, Ernst & Young
Inc. is hereby appoinied Interim Receiver (the "Interim Receiver"), without security, of all
of the current and future assets, undertakings and properiies of every nature and kind
whatsoever, and wherever located in Canada including all proceeds thereof, of the
Debtors, Respondenis and of all entities they own or control (the "Properiy”) fo conduct
his proceedings and acticns as ancillary {o the U.S. Receivership Proceedings;

[51] ORBDERS that the interim Receiver shall, in the exercise of its powers provided
for hersin, consult with the U.S. Receiver to ensure this proceeding is co-ordinated to

‘the fullest extent possible with, and as a proceeding ancillary to, the U.S. Receivership

Proceedings;

[52] ORDERS that the Interim Receiver is hereby empowered and authorized, bui not
obligated, to act at once in respect of the Property in coordination with the Petitioner
and, without in any way limiting the generality of the foregoing, the Interim Receiver is
hereby expressly empowered and authorized to do any of the following in Canada
having due regard for the consultation obligations and the relationship of these
proceedings to the U.S. Receivership Proceedings:

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

Property;

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

3
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to engage consultanis, appraisers, agenis, experts, audiiors,
accountants, managers, counsel and such other persons from time
o time and on whatever basis, including on a temporary basis, fo
assist with the exercise of the powers and duiies conferred by this
Order;

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

with approval of this Honourable Court, o setfle, extend or
compromise any indebtedness owing o the Respondenis;

to execute, assign, issue and endorse documenis of whatever
nature in respect of any of the Properly, whether in the Interim
Receiver's name or in the name and on behalf of the Respondents,
for any purpose pursuant fo this Order;

with the approval of this Honourable Court, to initiate, prosecute
and continue the prosecution of any and all proceedings and fo
defend ail proceedings now pending or hereafier instituied with
respect fo the Respondents, the Property or the Inferim Receiver,
and fo setfle or compromise any such proceedings. The authority
hereby conveyed shall extend to such appeals or applications for
judicial review in respect of any order or judgment pronounced in
any such proceeding;

with the approval of this Honourable Court, to market any or all of

the Property, including advertising and soliciting offers in respect of

the Property or any part or parts thereof and negotiating such terms
and condifions of sale as the Interim Receilver in iis discretion may
deem appropriate;

with the approval of this Honourable Court, to sell, convey, transfer,
lease or assign the Property or any part or paris thereof;

to apply (with adequate notice to or joinder by the Petitioner) for
any vesting order or other orders necessary to convey the Property
or any part or parts thereof to a purchaser or purchasers thereof or
any other person or entity entitied thereto, free and clear of any
liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as
defined below) as the Interim Receiver deems appropriate on all
matters relaiing to the Property and the receivership, and to share
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= information, subject fo such terms as fo confidentialily as the
: interim Receiver deems advisable having due regard for the
relationship with the U.S. Receivership Proceedings;

) 1o register a copy of this Order and any other Orders in respect of
the Property against fitle fo any of the Property;

m)  to apply for any permits, licences, approvais or permissions as may

be required by any governmental authority and any renswais

- thereof for and on behalf of and, if thought desirable by the Interim
Receiver, in the name of the Respondents;

_ i) with the approval of this Honourable Court, to enter into
' agreements with any trustee in bankruptcy appointed in respect of
the Respondents, including, without iimiting the generality of the
foregoing, the ability fo enter into occupation agreements for any
property that may be owned or leased by the Respondents;

o) with the approval of this Honourable Court, fo exercise any
shareholder, partnership, joint venture or other rights which the
Respondents may have; and

- p) io take any steps reasonab!y incidental fo the exercise of these
powers. '

— q) and in each case where the Interim Receiver ifakes any such
actions or steps, it shall be exclusively authorized and empowered
to do so, to the exclusion of the Respondenis and the Antiguan

C— Receivers.

[53] ORDERS that the interim Receiver shall not, without further order of this Court,
manage or operate the business of the Respondents and shall not be deemed to have
done so by virtue of the granting of this Order;

[54] ORDERS that (i) the Respondents, (ii) ail the legal entity Respondents’ current
and former directors, officers, employees, agents, accountants, legal counsel and
shareholders, and ail other persons acting on their insfructions or behalf (excepting the
Peiitioner), and (i) ail other individuals, firms, corporations, governmental bodies or
agencies, or other eniities having notice of this Order (excepfing the Petitioner),
including landlords of premises leased to any of the Respondents in Canada (ail of the
foregoing, collectively, being "Persons” and each being a "Person”) shall forthwith
- advise the Interim Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access fo the Property to
the Interim Receiver, and shall deliver ail such Property to the Interim Receiver upon the
interim Receiver's request;
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[55] ORDERS that all Persons (excepting the Petifioner) shall forthwith advise the
Interim Receiver of the existence of any books, documents, securities, contracts,
orders, corporate and accouniing records located in Canada, and any other papers,
records and information of any kind related to the business or affairs of the
Respendents in Canada and of any persona) compuiers, servers, computer programs,
computer tapes, computer disks, or other data storage media located in Canada and

- containing any such information (the foregoing, collectively, the "Records”) in that
Person's possession or conirol, and shall provide to the Interim Receiver or permit the
interim Receiver to make, retain and take away copies thereof and grant {o the Interim

R Receiver unfettered access to and use of accountiing, computier, soffware and physical

facilities relating thereto, provided however that nothing in this paragraph 12 or in
paragraph 13 of this Order shall require the delivery of Records, or the granting of

T access o Records, which may not be disclosed or provided to the Interim Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure;

[56] ORDERS that if any Records are stored or otherwise contained on a computer or

other electronic system of information storage in Canada, whether by independent
— service provider or otherwise, ail Persons in pessession or control of such Records shall

forthwith give unfétieréd access fo the Interim Receiver for the purpose of allowing the

Interim Receiver to recover and fully copy all of the information contained therein
— whether by way of printing the information onto paper or making copies of computer
disks or such other manner of retrieving and copying the information as the Interim
Receiver in its discrefion deems expedient, and shall not alter, erase or destroy any
Records without the prior written consent of the Inferim Receiver. Further, for the
purposes of this paragraph, all Persons in Canada shall provide the Interim Receiver
with all such assistance in gaining immediate access to the information in the Records
as the interim Receiver may in its discretion require including providing the Interim
Receiver with instructions on the use of any computer or other system and providing the
Interim Receiver with any and all access codes, account names and account numbers
that may be required to gain access to the information;

[57] ORDERS that no proceeding or enforcement process in any court or tribunal
(each, a "Proceeding”), shall be commenced or continued against the Interim Receiver
except with the written consent of the Interim Receiver or with leave of this Honourable
Court;

- [58] ORDERS that no Proceeding against or in respect of the Respondenis or the
Property shall be commenced or continued except with the written consent of the
Interim Receiver or with leave of this Court and any and all Proceedings currently under

— way against or in respect of the Respondenis or the Property are hereby stayed and
suspended pending further Order of this Honourable Court;

—— [59] ORDERS that all rights and remedies against the Respondents, the Interim
Receiver, or affecting the Property, are hereby stayed and suspended except with the
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written consent of the Interim Receiver or leave of this Court, provided however that
nothing in this paragraph shall (i) empower the inferim Receiver or the Respondents to
carry on any business which the Respondents are not lawiully entitied fo carry on, (ii)

exempt thé Interim Receiver or the Respondents from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (iii) prevent the filing
of any registration io preserve or perfect a security interesi, or (iv) prevent the
registration of a claim for lien;

[60] ORDERS that no Person shall discontinue, fail to honour, alter, interfere with,

— repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permii in favour of or held by the Respondents, without written consent of the
Interim Receiver or leave of this Court;

[61] ORDERS that all Persons having oral or written agreements with the
Respondents or statuiory or regulatory mandaies for the supply of goods and/or
sefvices, including without limitation, all computer software, communication and other
data services, cenfralized banking services, payroll services, insurance, transportation
services, utility or othér sérvices o the Respondents are hereby restrained until further
Order of this Couit from discontinuing, altering, interfering with or terminating the supply
of such goods or services as may be required by the Interim Receiver, and that the
Interim Receiver shall be entitled to the coniinued use of the Respondenis' current
telephone numbers, facsimile numbers, internet addresses and domain names,
provided in each case that the normal prices or charges for all such goods or services
received ajter the date of this Order are paid by the Interim Receiver in accordance with
normal payment practices of the Respondents or such other practices as may be
agreed upon by the supplier or service provider and the Interim Receiver, or as may be
ordéered by this Court;

" [62] ORDERS that, subject to the following paragraph, all funds, monies, cheques,
instruments, and other forms of payments received or collected by the Interim Receiver
from and after the making of this Order from any source whatsoever in Canada,

T including without limitation the sale of all or any of the Property and the collection of any
accounts receivable in whole or in part, whether in existence on the date of this Order or
hereafter coming into existence, shall be deposited into one or more new accounts fo be

— opened by the Interim Receiver (the "Post Receivership Accounts”) and the monies
standing fo the credit of such Post Receivership Accounts from time to fime, net of any
disbursements provided for herein, shall be held by the Interim Receiver and shall only

- be paid or disbursed by the Interim Receiver with the approval of this Honourable Court;

[63] ORDERS that the Petitioner may repatriate assets to the United States pursuant

~ to paragraph 5 of the Receivership Order dated February 18, 2009, but only with the
prior authorization of this Court or another Province in Canada having jurisdiction over
the assets and after a notice of 15 days io the AMF.
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[64] ORDERS that the Interim Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for
any gross negligence or wiliul misconduct on-its pari;

[65] ORDERS that any expenditure or liability which shall properly be made or
incurred by the Interim Receiver, including the fees of the Interim Receiver and the fees
and disbursements of its legal counsel, incurred at the standard rates and charges of
the Interim Receiver and its counsel, shall, if approved in advance by this Court, be
allowed to it in passing its accounts and shall form a first charge on the Property in
priority fo all security interests, trusts, liens, charges and encumbrances, stafuiory or
otherwise, in favour of any Person (the "Receiver's Charge"), provided however, that the
Receiver's Chargé shall not be enforced without leave of Court;

[6] ORDERS the Interim Receiver and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Interim Receiver and its legal
counsel are hereby referred fo a judge of the Commercial Chamber of the Quebec
Superior Court, Disirict of Montreal, with notice and right o appear given io the
Petifioner in connection with any motion or other request for approval of same;

[67] ORDERS that the Interim Receiver may from time fo fime apply to this
Honourable Court for advice and directions in the discharge of its powers and duties
hereunder; provided, however, that in all such applications, and all actions, and other
proceedings and acticns of the Receiver and hearings and requests before this
Honourable Court, the Petitioner will be granted prior notice and provided with an
opportunity to be heard and furthermore thai the Petitioner will have the right fo bring
actions in this Honourable Court fo enforce the provisions and limitations hereof;

[68] ORDERS that nothing in this Order shall prevent the Interim Reéeiver from acting
as a trustee in bankruptcy of the Respondents in Canada;

[69] ORDERS that this Order and any other orders in these proceedings shall have
full force and effect in all provinces and territories in Canada as against all persons,
firms, corporations, governmental, municipal or regulatory authorities or other enities
against whom it may otherwise be enforceable;

[70] THAT THIS COURT REQUEST the aid and recognition of any and all courts,
tribunals regulatory or administrative bodies in Canada, the United States or in any
other foreign jurisdiction, to give effect fo this Order and to assist the Interim Receiver
and its agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
adminisirative bodies are hereby respectiully requested to make such orders and to
provide such assistance to the Interim Receiver, as an officer of this Court, as may be
necessary or desirabie to give effect to this Order or o assist the Interim Receiver and
its agents in carrying out the terms of this Order, all giving due regard to the actions and
provisions herein being ancillary to the U.S. Receivership Proceedings.
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[71] ORDERS that the Interim Reéceiver be at liberty and is hereby authorized and
empowered fo apply to any court, fribunal, regulatory or administrative body, wherever
focated in Canada, for the recognition of this Order as opening a receivership ancillary
o the U.S. Receivership Proceeding and for assistance in carrying out the terms of this
Order;

[72] ORDERS that Petitioner shall have his costs of this motion, up to and including
eniry and service of this Order to be paid by the Antiguan Receivers at such time as this
Court may determine;

[73] ORDERS that any interested party may apply to this Court to vary or amend this
Order on not less than ten (10) days' nofice to the Interim Receiver and to any other
party likely fo be affected by the order sought or upon such other notice, if any, as this
Court may order; '

[74] ORDERS the provis'ional execution of the judgment io intervene herein,

notwithstanding appeal and without the necessity of furnishing any security;
[75] THE WHOLE WITH COSTS against the Antiguan Receivers.
[stamp: TRUE COPY [signature]

[signature] Clerk of the Court CLAUDE AUCLAIR, J.S.C.

Aity. George R. Hendy

Afty. Mariin Desrosiers :
Atty. Nicholas Nadeau-Oueliette
Counsel for the Petitioner

Atty. Julie Himo
Afty. Philippe Giraldeau _
Counsel for the Antiguan Liquigators

Atty. Emilie Robert
Counsel for the Intervener

Date of the hearing : Augué’c 26, 27, 28 2009. Supplementary arguments: September 2,
4 and 8, 2009.
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
No.:

SUPERIOR COURT

{Commercial Division)

STANFORD INTERNATIONAL BANK
LIMITED, a corporation organized under the
laws of Antigua and Barbuda, having ifs head
office at No. 11, Pavilion Drive, St John's,
Antigua, West Indies,

BDebtor
and

MARCUS A. WIDE, of Grant Thornton (British
Virgin Islands) Limited, 171 Main Street, The
Barracks, 2nd Floor, P.O.Box 4253, Toriola
(Road Town) British Virgin Islands, acting herein
in his capacity as Joint Liguidator of Stanford
International Bank Limited,

and

HUGH DICKSCN, of Grant Thornfon Specialist
Services (Cayman) Lid, 10 Market Street #765,
Camana Bay, Grand Cayman, Cayman
Islands, KY1 9006 acting herein in his capacity
as Joint Liquidator of Stanford International Bank
Limited,

Joint Ligquidators / Petitioners
and

RALPH 8. JANVEY, attorney, having a place of
business at 2100 Ross Avenue, Suife 2600,
Dallas, Texas, U.S.A., 74201, in his capacity as

U.S. Receiver for, infer alffa, Stanford

International Bank Limited,

U.S. Receiver
and

ERNST & YOUNG INC., having a place of
business at 800 René-Lévesque Street, in the
City and District of Montréal, Province of Quebec,
H3B 1X9, in its capacity as Interim Receiver for
Stanford International Bank Limited,

Interim Receiver
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and
L’AUTORITE DES MARCHES FINANCIERS,
having its offices at 800 Square Victoria Street,

Tour de la Bourse, in the City and District of
Montréal, Province of Quebec, H4Z 1G3

Intervener

MOTION FOR LEAVE TO INSTITUTE PROCEEDINGS

AND FOR OTHER RELATED RELIEF

{Sections 183 and 267 ef seq. of the
Bankruptcy and insolvency Act, R.8.C. (1885}, ¢c. B-3)

f. INTRODUCTION

1. Petitioners Marcus A. Wide and Hugh Dickson are the joint liquidators {the “Joint
Liguidators”™) of Stanford International Bank Limited (“SIB”), having been
appointed as such on May 12, 2011 by the High Court of Antigua and Barbuda;

2. In such capacity, the Joint Liquidators submit that The Toronto-Dominion Bank
("*TD") appears to bear liability for the substantial losses suifered by SIB and its
creditors in connection with a fraudulent scheme directed by, infer alia, Robett
Allen Stanford (“Stanford™;

3. Accordingly, by the present motion, the Joint Liguidators seek principally the
following relief:

a.

C.

The granting of leave for the Joint Liquidators fo institute and litigate
certain legal proceedings against TD and any other related party in lieu of

_E&Y;

A declaration that the New Liguidation Order (defined in paragrap‘n 25
below) as completed by the Initial Liquidation Order (defmed in paragraph
14 below) be recognized as a “foreign proceedmg pursuant to Section
267 et seq. of Part Xill, Infemational insolvencies, of the Bankruptcy and
Insolvency Act, R.S.C., 1885, c. B-3 (the “BIA”) for the purposes of the
institution and litigation by the Joint Liquidators of a certain action against
TD and any other related party;

A declaration that the Joint Liquidaters have the status of “foreign

' This request is without prejudice to the Petitioners’ arguments and position before the Supreme Court of
Canada in the file bearing court docket # 33568 and in any other present or future proceeding in Canada
or abroad, including to the Petitioners’ arguments and positions taken in any subsequent dispute with the
U.8. Receiver Janvey and/or the Interim Receiver Emnst & Young Inc. in respect of the issue of which
proceeding is the foreign main proceeding.
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representatives” of a “foreign proceeding™ pursuant to Sections 267 et

seq. of the BIA for the purposes of the institution and litigation by the Joint
Liguidators of a ceriain action against TD and any other related party; and

d. Any further relisf that this Court deems just and necessary fo assist the
Joint Liguidators in the exercise of their powers and discharge of their
- duties under the New Liquidation Order (as completed by the Initial
Liquidation Crder o the extent necessary) in connection with the institution
and litigation by the Joint Liquidators of certain legal proceedings against

TD and any cther related party;

OVERVIEW OF RELEVANT FACTS AND PROCEEDINGS

SIB AND STANFORD’S CD SCHEME

SIB was incorporated under the Infernational Business Corporations Act, Cap.
222 of the Laws of Antigua and Barbuda {(the "infernafional Business
Corporations Act”y on December 7, 1890;

SIB has its head office and principal place of business in Antigua;

SIB is part of a group of companies, all of which are controlled and directly or
indirectly owned and controlled by Stanford. These companies operated with a
core objective of selling certificates of deposit (*CDs") issued by SIB;

During the course- of SIB’s existence, it is estimated that SIB and/or its affiliates
sold billions of dollars in CDs to customers. Instead of generating the promised
retumns, Stanford, a director and shareholder of SIB, with or without the
assistance of others, has misappropriated said funds and SiB suffered losses
and the customeérs lost their funds (the “CD Scheme';

The CD Scheme has affected in excess of 21,000 customers in approximately -

113 different.countries around the worid;
BRIEF PROCEDURAL HISTORY

On February 16; 2009, the United States District Court for the Northern District of
Texas issued a restraining order against SIB and Stanford, among other parties,
preventing access to SIB’s bank accounts and freezing same, as appears from
the restraining order dated February 18, 2009, a copy of which is filed and
communicated herewith as Exhibit R+1;

On that same date, the Securities Exchange Commission of the United States of
America {the “SEC") obtained a Receivership Order from the U.S. Disirict Court
naming Ralph Janvey as U.S. Receiver of, infer alia, SIB, as appears from the
receivership order dated February 16, 2008, a copy of which is filed and
communicated herewith as Exhibit R~2;

2 See footnote 1.
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On February 19, 2008, Nigel John Hamilton-Smith and Peter Nicholas Wastell
were appointed as Joint Receiver-Managers for, infer afia, SIB by the Financial
Services Regulatory Commission of Antigua and Barbuda (“FSRC?), as appears
from the FSRC appointment order dated February 19, 2009, a copy of which is
filed and communicated herewith as Exhibit R-3;

On February 26, 2008, the High Court of Antigua appointed Nigel John Hamilton-
Smith and Peter Nicholas Wastell as Joint Receiver-Managers for, infer alfa, SIB,
thereby conferring upon them the duties and powers of receiver-managers under
the infemational Business Corporations Act as well as those powers, duties and
responsibilities set out in the receivership order dated February 26, 2009, a copy
of which is filed and communicated herewith as Exhibit R-4;

On April 8, 2009, Nigel John Hamilion-Smith and Pefer Nicholas Wastell
obtained an order from the Registrar of the Commercial Division of the Superior
Court of Quebec, recognizing their appointment as Joint Receivers-Managers of,

infer afia, SIB in Antigua and Barbuda, as appears from Registrar Chantal -

Flamand’s ordet dated April 8, 2009 in the fife bearing court docket number 500-
11-036045-080 (the “April 6, 2008, Flamand Order”), a copy of which is filed and
communicated herewith as Exhibit R-5;

On April 17, 2009, Nigel John Hamilton-Smith and Peter Nicholas Wastell were
appointed by the High Court of Antigua and Barbuda as liquidators for, infer affa,
SIB, as appears from the liquidation order dated April 15, 2009, but entered info
on April 17, 2009 (the “Initial Liquidation Order™), a copy of which is filed and
communicated herewith as Exhibit R-6;

On April 18, 2009, the U.S. Receiver petiticned the Superior Court of Quebec to:
a. Quash the April 6, 2009, Flamand Order;

b. Recognize the U.S. Receivership as a foreign main proceeding under Part
Xill of the BIA; '

C. Recognize the U.S. Receiver as foreign representative under Part Xili of
ihe BIA;

d. Appoint E&Y as the interim receiver of the Canadian assetis of SIB and its

affiliated companies,

e. Order E&Y to assist the U.S. Receiver to conduct iis proceedings and
actions as ancillary to the U.S. Receivership Proceedings;

f. Empowering E&Y to receive, preserve, protect and maintain control of
SIB's property held in Canada; and

g. Empowering E&Y, with court approval, to initiate, prosecute and continue
the prosecution of any and all proceedings with respect fc SIB or SiB’s
property and assets held in Canada; :
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the whole as appears from the Motion to Revoke and Rescind an Ex-Parte
Order, to Reccgnize a Foreign Procseding and a Foreign Representative, to
Recognize and Enforce a Foreign Decision, fo Appoint an Interim Receiver and
for Other Judicial Assistance and Interim and Final Relief dated Apri! 16, 2009
{the “April 18, 2008, U.S. Receiver Application”), a copy of which is filed and
communicated herewith as Exhibit R-7;

On April 22, 2009, Nigel John Hamilton-Smith and Peter Nicholas Wastell
instituted a motion seeking recognition of the Initial Liquidation Order as appears
from the Motion Seeking the Appointment of a Foreigh Representative, the
Recognition of a Foreign Order and for Judicial Assistance dated April 22, 2008,
in the file bearing court docket number 500-11-036045-090, a copy of which is
filed and communicated herewith as Exhibit R-8;

On September 11, 2008, the Superior Court granted the April 16, 2009, U.S.
Receiver Application, thereby quashing the. April 8, 2008, Flamand Order and
issuing the relief set out in paragraph 15 hereinabove. The Superior Court also
dismissed Nigel John Hamilton-Smith’s and Peter Nicholas Wasteli's application
of April 22, 2009. Copies of the judgments rendered by Mr. Justice Auclair,
J.8.C., dated September 11, 2008 (the “Auclair Judgmenis”), in the file bearing
court docket number 500-11-036045-090 are filed and communicated en fiasse
herewith as Exhibit R-9;

On October 15, 2008, Nigel John Hamilton-Smith and Peter Nicholas Wastell
filed a Notice of Appeal to the Quebec Court of Appeal from the Auclair
Judgiments, as appears from the plumitif of file bearing court docket # 500-09-
020001-085 dated August 12, 2011, a copy of which is filed and communicated
herewith as Exhibit R-10;

On or about November 13, 2009, the U.S. Receiver filed an application fo
dismiss this appeal, as appears from the plumitif of file bearing court docket #
500-09-020001-095 dated August 12, 2011, Exhibit R-10;

On or about December 17, 2009, the Quebec Court of Appeal granted the U.S.
Receiver's application and dismissed Nigel John Hamilton-Smith’s and Peter
Nicholas Wastell's appeal from the Auclair Judgments, as appears from the
decision of the Quebec Court of Appeal dated December 17, 2009, in the file
bearing court docket number 500-09-020001-085 (the "Quebec Court of Appeal
Decision™), a copy of which is filed and communicated herewith as Exhibit R-11;

On February 12, 2010, Nigel John Hamilton-Smith and Peter Nicholas Wastell
filed a notice of application for leave fo appeal before the Supreme Court of
Canada from the Quebec Court of Appeal Decision, as appears from the notice
of application for leave dated February 12, 2010, a copy of which is filed and
communicated herewith as Exhibit R-12;

The Supreme Court of Canada has yet fo render a decision on the leave
application as a result of multiple stays issued by the Court on request by Nigel
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John Hamilton-Smith and Peter Nicholas Wasiell, as appears from the August
16, 2011, plumitif of the Supreme Court of Canada in the file bearing docket, a
copy of which is filed and communicated herewith as Exhibit R-13;

No stay of execution application has been made by Nigel John Hamilton-Smith
and Peter Nicholas Wastell or granted by either the Quebec Court of Appeal or
the Supreme Court of Canada in respect of the Decamber 17, 2009, Quebec
Court of Appeal Decision, as appears from the Plumitif, Exhibit R-13;

On or about June 8, 2010, the High Court of Antigua issued a removal order
removing Nigel John Hemilton-Smith and Peter Nicholas Wasteli as joint
liguidators to SiB, as appears from the removal order dated June 8, 2010, a copy
of which is filed and communicated herewith as Exhibit R-14;

On or about May 12, 2011, the High Court of Antigua and Barbuda issued an
order appointing the Joint Liquidators as joint liquidators to SIB and conferring
upon them the powers and dufies of liquidators under the /nfermational Business
Corporations Act as well as those powers, duties and responsibilities set out in
the new liquidation order dated May 12, 2011 but entered on May 13, 2011 (the
“New Liquidation Order”), a certified copy of which is filed and a copy of which is
communicated herewith as Exhibit R-15;

On August 12, 2011, the Joint Liquidators filed an application before the
Supreme Court of Canada fo subsiitute and take the place of Nigel John
Hamilton-Smith and Peter Nicholas Wastell in seeking legve {o appeal the
Quebec Court of Appeai Decision, as appears from the Motion Record fo
Substitute a Party and to Amend the Application for Leave to Appeal, a copy of
which is filed and communicated herewith as Exhibit R-18;

EVENTS GIVING RISE TO THIS APPLICATION

Following their appointment, the Joint Liquidators commenced an investigation
into, infer alia, the affairs of S1B and the CD Scheme;

In the context therecf, the Joint Liquidators submit that the Toronto-Dominion
Bank (“TD"} appears to bear liability for the substantial losses suifered by SIB
and its creditors in connection with a fraudulent scheme directed by, infer alia,
Robert Allen Stanford, the whole for the reasons more fully set out in the Draft
Motion to Infroduce Proceedings, a copy of which is filed and communicated
herewith as Exhibit R-17;

Accordingly, the Joint Liquidators believe that it is in the interests of SIB and its
creditors/customers, as well as incumbent upon the Joint Liguidators in the
discharge of their duties in the context of the liquidation of SIB, that legal
proceedings substantially in the form of Draft Motion to Infroduce Proceedings,
Exhibit R-17, be instituted and litigated against TD and any other related party
(the “TD Action™); '

However, as a result of the relief granted by the Superior Court of Quebec o the
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U.8. Receiver and fo E&Y in the Auclair Judgments, E&Y has the power to
receive, preserve, protect and maintain conirol of “the current and future assets,
undertakings and properties of every nature and kind whatsoever, and wherever
located in Canada including all proceeds thereof, of [infer alia SiB] and of all
entities [SIB] ownls] or control[s]” (the “Property™), as appears from paragraph 50
of Mr. Justice Auclair's conclusions in the Matter of the Receivership of Ralph S.
Janvey, Exhibit R-;

Moreover, Auclair J.. also issued the following relief which is relevant hereto:

[52] ORDERS that the Inferim Receiver is hereby empowered and authorized,
but not obligated, to act at once in respect of the Property in coordination with the
Patitioner and, without in any way limiting the generality of the foregoing, the
Interim Receiver is hereby expressly empowered and authorized to do any of the
following in Canada having due regard for the consultation obligations and the
relationship of these proceedings to the U.S. Recsivership Proceedings:

[-.]

o)) with the approval of this Honourable Court, to initiate. prosecute
and continue the prosecution of any and all proceedings and fo
defend all proceedings now pending or hereafier instiuted with
respect to the Respondents, the Propetty or the Interim Receiver,
and to settle or compromise any such proceedings. The authority
hereby conveyad shall exiend to such appeals or applications for
judicial review in respect of any order or judgment pronounced in
any such proceeding;

L]

) and ih_each case where the Interim Receiver fakes any such
actions or steps, it shall be exclusively authorized and empowered
io do so. to the exclusion of the Respondenis and the Antiguan
Receivers;

[58] ORDERS that no Proceeding against or in respect of the Respondents or
the Property shall be commenced or continued except with the written consent of

the Interim Receiver or with leave cof this Court and any and &ll Proceedings
currently under way against or in respect of the Respondents or the Property are
hereby stayed and suspended pending further Order of this Henourable Court;

(Emphasis added)

the whole, as appears from paragraphs 52 and 53 of Mr. Justice Auciair's
conclusions in the Matier of the Receivership of Ralph S. Janvey, Exhibit R-9;
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GROUNDS TO GRANT THIS APPLICATION

As at the date hereof, E&Y has not instituted any legal proceedings against TD
and any other related party that are substantially in the form of the Draft Motion
to Introduce Proceedings, Exhibit R-17, or otherwiss;

Since its appoiniment on September 11, 2009, E&Y has never manifested any

intent whatsoever 1o instituie and litigate any such legal proceedings;

The Joint Liquidators thus seek the following relief:

a. Leave from this Court for the purpose of instituting and litigating the TD
Action;

b. Recognition by this Court that the New Liquidation Order (as completed by
the Initial Liquldation Order to the extent necessary) -constitutes a “foreign
proceeding™ pursuant to Section 267 ef seq. of Part Xl of the BIA for the
purpose of instituling and litigating the TD Action; and

C. Recognition by this Court of thé Joint Liquidators’ status as “foreign
© representatives” pursuant to Section 267 et seq. of Part Xl of the BIA for
the purpose of instituting and la’ugatmg the TD Action;

The Joint Liquidators are expressly empowered by the New Liquidation Order to
institute any proceeding or actions in Antigua and Barbuda and any foreign
jurisdiction for the purpcse of discharging their duties and obligations under the
New Liguidation Order which include taking possession of, gathering in and
realizing all the present and future asseis and property of SIB, including SiB’s
“rights, tangible or intangible” and “any other matiers which in the opinion of the
{Joint] Liquidators may affect the extent, value [...] and liquidation of the assets
and property of [SIB],” the whole as appears namely from Sections 25 and 3 of
the New Liquidation Order

Section 268(1) of the BIA defines “oreign proceeding® and “foreign
representative” in the foliowing manner:

[..]

“foreign proceeding® means a judicial [...] proceeding [...] in a jurisdiction outside
Canada dealing with credifcr’'s collective interests generally under any law
relating to bankruptey or insolvency in which a debtor’s property and affairs are
subject to control or supervision by a foreign court for the purposes of
recrganization or liquidation.

“foreign representative” means a person or body, including one appointed on an
interim basis, who is authorized, in a foreign proceeding in respect of a debtor, to

(a) administer the debtor's property or affairs for ithe purpose of

3 See footnote 1.
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recrganization or liquidstion; or
(b) act as a representative in respect of the foreign proceeding.

37. The New Liquidation Order (as completed by the [nitial Liquidation Order fo the
extent necessary) should properly be recognized by this Couri as a foreign
proceeding“ under Part Xlil of the BIA given that:

a. The New Liquidation Order {(as completed by the Initial Liquidation Order
to the exient necessary) is an authentic judicial proceeding emanaiing
from the High Court of Justice of Antigua and Barbuda and is evidenced

— by way of ceriified copy, Exhibit R-15, in accordance with Section

' 269(2)(a} of the BIA; and

B ‘ b. - The New Liquidation Order (as completed by the Initial Liquidation Order
io the extent necessary) is a foreign proceeding in that it deals with the
interests of SIB’s creditors under the Infernafional Business Corporations
Act in the jurisdiction of Antigua and Barbuda wherein SIB’s property and
affairs are subject fo the confrol and supervision of the High Court of
Antigua and Barbuda as appears namely from:

- i Section 5 of the New Liguidation Order, which provides that “the
general assets of the Bank are, from the date hereof, to be held for
the benefit of the depositors and creditors of the Bank as their
interests appear in_accordance with the laws of Antigua and
Barbuda, subject o the payment of the fees, expenses and costs of
the liquidation which shali be paid in the order of priority required by
- section 289 of the IBC Act. [...1"

ii. Section 18 of the New Liquidation Order, which provides that the
Joint Liquidators “shall provide a report to this Honourable Court
within 0 days of their appointment with respect o the liquidation
and thelr preliminary determination of the assets fo be realized, the
likely recoveries and the extent to which the claims of creditors and
depositors in the Bank may be met. The [Joint] Liquidators shall
further report to the Court as they or the Court determines is

, appropriate, but shall in any svent report no less frequently than six

— months from the date of their last report.”;

iii. Section 20 of the New Liguidation Order, which provides that “falll
} actions, proceedings and any claims whatsoever and wheresoever
initiated against the Bank, its assets and property or the Bank’s
direct or indirect subsidiaries, are hereby stayed and no person,
which shall include a body corporate, shall bring or continue with a
claim or proceeding against the Liquidators, the Bank or the Bank’s
direct or indirect subsidiaries, without leave of this Honourable
Court.”;

* See footnote 1.

froo—
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iv. Section 22 of the New Liguidation Order which provides that the
Joint Ligquidators “in carrying out their duties and responsibilities
may apply for directions from this Honourable Court from fime to
time [...1.7;

V. Section 23 of the New Liquidation Order which provides that “[njo
person shall discontinue, fail to hcnour, alter, interfere with,
repudiate, terminate or cease fo perform any right, renewal right,
contract, agreement, license or permit in favour of or held by the
Bank without written consent of the Liquidators or _leave of this
Honourable Court.™;

The New Lliquidation Order expressly confers upon the Joint Liquidators the
powers and duties of a foreign representative under Part Xili of the BIA as
appears from:

a.

Section 3 of the New Liguidation Order which allows the Joint Liquidators
to "take possession of, gather in and realize all the present and future
assets and property of the Bank, including without limitation, any real and
personal property, [...]. The fitle to all assets of S.1.B. shall vest in the New
Officeholders fi.e., the Joint Liguidators] as successors to and in
substitution for the Outgoing Officeholders. For greater cerfainty, such
vesting in the New Officeholders shall be deemed fo have effect as of the
date of the original appointment of the Quigoing Officehoiders of 15 April
2006° '

Seciion 4 of the New Liquidation Order which provides that the Joint
Liguidators “shall open and maintain a bank account either in their names
as Liguidators or in the Bank’s name (in liquidation), in this jurisdiction and
deposit therein the funds gathered and realized pursuant to this
appointment. [...T;

Section 7 of the New Liquidation Order where the High Court of Antigua
and Barbuda declares that the Joint Liquidators “are authorized to act in
any foreign state on behalf of S.1.B. as may be permitted by any applicable
foreign law and/or by Arlicle 5 of the UNCITRAL Model Law on Cross-
Border Insolvency with Guide fo Enaciment. This Court declares that the
[Joint] Liguidators are persons authorised in the present insolvency
proceedings of Anfigua and Barbuda to administer SIB’s assets and affairs

wherescever they mav be found in the world, and to act as foreign
representatives of a foreign proceeding as prescribed by Arlicle 2{d) of the
Uncitral Model Law on Cross-Border Insclvency with Guide to Enactment.”

Section 8 of the New Liguidation Order where the High Court of Antigua
and Barbuda declares that "this is a collective insolvency proceeding
intfended to marshal in and recover all assets and value owned by, or
owed to, the Bank wheresoever in the world such assets or value may be
located or realised upon.”
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e. Section 25 of the New Liquidation Order which provides that the Joint
Liquidators “shall have the authority as officers of this Honourable Court io
act in Antigua and Barbuda or in anv foreign jurisdiclion where they

! believe assets, properiy or Papers of the Bank may be situate or fraced at
equity or otherwise, and they shall have the right to bring any proceeding

" or actions in Antigua and Barbuda and any foreign jurisdiction for the
purpose of fuffilling their duties and obligations under this Order and the
Act and to seek the assistance of any Court of a foreign jurisdiction in the
carrying out of the provisions of this Order or any subsequent order in this
proceeding [...}1.7;

f. Section 26 of the New Liquidation Order which explicitly provides that the
- Joint Liguidators "are hereby constituted as foreign representatives for the
purposes of any proceedings with respect fo the Bank that may be
commenced or taken under anv applicable law outside Antigua and
Barbuda, including but not limited fo any foreign bankruptcy, trust,
insoivency, campany or other-applicable faw.”; and

g. Section 27 of the New Liguidation Order which provides that the Joint
Liquidators “shall be at liberty [...] to apply [...] to any other Court [...] in
any other jurisdiction [...] for orders recognising the appoiniment of the
[Joint] Liquidators by this Honourable Court and confirming the powers of
the Liquidaters in such other jurisdictions, and requesting the further aid,

. assistance or recognition of any Court, tribunal, governmental and
administrative body or other judicial authority, howsocever styled or
constituted, to assist in carrying out the ferms of this Order and the duties
and responsibilities of the Liguidators hereunder [...1.";

In light of the foregoing, the Joint Liquidators respectfully request that this Court
also recognize their status as foreign representatives under Part Xlil of the BIA
for the purpose of instituting and litigating the TD Action;

The Joint Liguidators reguest leave from this Court to exercise their duties and
responsibilities in a limited manner in Canada, that is solely to initiate and litigate
the TD Action in the Province of Quebec and/or in any other appropriate
Canadian Jurisdiction(s);

The Joint Liquidators hereby reguest that this Court take due cognizance of the
New Liguidation Order wherein the High Court of Antigua and Barbuda issued a
specific request for judicial assistance fo all foreign Courts at Section 6 thereof;

In so doing, the Joint Liquidafidrs respectiully seek the cooperation of this Court
pursuant ioc the principles of international comity and mutual respect and
deference that endure between foreign jurisdictions;

The Joint Liquidators’ submissions in the TD Action are serious and compelling
and the prosecution of this claim must be promoted in the best interests of SIB
and of SiB’s creditors;
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The Joint Liquidators hereby respectfully request that they be granted the powers
and rights set out in the conclusions of this motion;

The foregoing is respectfully submitied for the sole purpcse of this motion,
without admission or prejudice to any of the rights, recourses and remedies of
the Joint Liguidators. Without limiting the generality of the foregoing, the present
motion is without admission or prejudice to the Joint Liquidators’ position and
arguments before the Supreme Court of Canada in the file bearing docket
number 335868 or in connection with the TD Action;

FOR THESE REASONS, MAY IT PLEASE THE COURT TO:

(1

[zl

13l

[4]

GRANT the present Motion for Leave to Institute Proceedings and for other
Related Relief (the “Motion”) and the remedies sought herein (the *Order”);

DECLARE that the time for service of the Motion is hereby abridged and that the
Motion has been properly served on all parties hereto such that the Motion is
properly presentable, and further DECLARE that Petitioners Marcus A. Wide and
Hugh Dickson (the “Joint Liquidators”) are dispensed from any requirements for
further service of the Motion;

GRANT leave to the Joint Liquidators to instituie and -litigate proceedings
substantially in the form of the Draft Mction fo Infroduce Proceedings dated
August 17, 2011 (Exhibit R-17) against The Toronto-Dominion Bank and any
other related party (the “TD Action”), seitle and compromise the TD Action,
and/or engage in any appellate or judicial review proceedings in respect of the
TD Action, the whole in the Province of Quebec and/or in any other appropriate
Canadian jurisdiction(s); '

ORDER AND DECLARE, de bene esse, that the New Liquidation Order {Exhibit
R-15) {(as completed by the Inifial Liquidation Order (Exhibit R-6)) is hereby
recognized as a “foreign proceeding” or, at a minimum as a "foreign non-main
proceeding” {which qualification is provided solely for the purposes hereof but
otherwise not admitted to and rather denied by the Petitioners and is without
prejudice to the Petitioners’ arguments and position before the Supreme Court of
Canada in the file bearing court docket # 33568 and in any other present or
future proceeding in Canada or abroad including with respect to the Petitioners’
arguments and positions taken in any subsequent dispute with the U.S. Receiver
Janvey and/or the Interim Receiver Ernst & Young Inc. in respect of the issue of
which proceeding is the foreign main proceeding) the whole pursuant to Section
267 et seq. of Part Xlil, international Insolvencies, of the Bankruptcy and
Insolvency Act, R.8.C., 1985, c. B-3 {the “BIA”") for the purposes of the institution
and litigation by the Joint Liguidators of the TD Action, the settlement and
compromise of the TD Action, and/or the engagement in any appellate or judicial
review proceedings in respect of the TD Action;

ORDER AND DECLARE, de bene esse, that the Joint Liquidators are hereby
recognized as foreign representatives pursuant fo Sections 267 ef seq. of Part
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XIil, International Insolvencies, of the BIA for the purposes of the institution and
the litigation by the Joint Liguidaiors of the TD Action, the seftlement and
compromise of the TD Action, and/or the engagement in any appellate or judicial
review proceedings in respect of the TD Action;

RECOGNIZE that the Joint Liquidators appointed by the High Court of Antigua
and Barbuda in the New Liquidation Order (Exhibit R-15} have the equivalent or
substantially similar powers and capacities than those of a trustee in bankruptcy
or other insolvency office holder within Canada and DECLARE that the Joint
Liquidators may exercise those powers and capacities for the purposes of the
institution and the litigation by the Joint Liguidators of the TD Action, the
settlement and compromise of the TD Action, and/or the engagement in any
appeliate or judicial review proceedings in respect of the TD Action;

DECLARE that any interested person not a party hereto may, within thirty (30)
days from the date of knowledge of this Order, apply to this Court to vary or
rescind the Order or seek other relief upon five (5) days notice to the Joint
Liquidators and fo any other party fikely to be affected by the order sought;

SUBSIDIARILY, IN THE EVENT THAT THE MOTION AND/OCR ORDER IS
CONTESTED, GRANT the Order and RESERVE the right of any party hereto to
apply fo this Court, within thirty (30) days from the date of this Order, ¢ vary or
rescind the Order or seek other relief upon five (5) days notice to the Joint
Liquidators and to any other party likely to be affected by the order sought;

ORDER AND DECLARE that, notwithstanding any other provision of the Order,
the Joint Liquidators may apply at any time to this Court to seek any further relief,
advice or instructions or present any petition which is required or appropriate with
respect to the present Motion or the New Liguidation Order (Exhibit R-15) (as
completed by the Initial Liquidation Order (Exhibit R-6)) or the rendering of any
order that would be useful or appropriate in the circumstances;

ORDER the provisional execution of this Order, notwithstanding ‘any appeal and
without the necessity of furnishing any security;

THE WHOLE WITHOUT COSTS, save and except in case of contestation.

Mcn{réa!, August 18, 2011
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DETAILED AFFIDAVIT

I, the undersigned, Marcus A. Wide, exercising my profession at 171 Main Sireet, The
Barracks, 2nd Floor, P.O.Box 4258, Tortola (Road Town) British Virgin Islands, Managing
Director of Grant Thomton (British Virgin Islands) Limited, licensed to act as & Trusies
-under the Canadian-BIA, Charterad Insclvency and Restructuring Professional, member
of the Canadian Asscciation of Insolvency and Restructuring Professionals and a
Petitioner In the attached Motion, having been duly swom, do deposa and sclemnly
affirm that | am aware of the following facts which are all frue;

1. Petitioners Marcus A. Wide and Hugh Dickson are the joint liquidators {the “Joint
- Liquidators”) of Stanford Intemational Bank Limited {“SIB”), having been
appointed as such on May 12, 2011 by the High Court of Antigua and Barbuda;

2. In such capacity, the Joint Liquidators submit that The Toronto-Dominion Bank
(“TD") appeats to bear liability for the substantial losses suifered by SIB and ks
creditors in cohnection with a fraudulent scheme directed by, inter alia, Robert
Allen Stanford (“Stanford™); '

3. SIB was incorporated under the Infernational Business Corporations Act, Cép.
222 of the Laws of Aniigus and Batbuda {the “Infernational Business
Comporations Act”y on December 7, 1990; -

4. SIBhas its head office and principal place of business in Antigua;

8iB is part of 'ai group of companies, all of which are'controlfed and direcﬂy or
indirectly owned and controlled by Stanford. These companies operated with a
core objective of selling certificates of deposit ("CD4") issued by SiB;

8. During the course of SiB's existence, i is estimated that SIB and/or its affiliates
sold billions of dollars in CDs to customers. Instead of generating the promised
refurns, Stanford, a director and shareholder of SIB, with or without the
assistance of others, has misapproprigted said funds and SIB suffered josses
and the customars Jost their CD's (the “CD Scheme™;

7. The CD Scheme has affected. in excess of 21,000 customers in approximately
113 different countries around the world;

8. On February 16, 2008, the United States District Court for the Northern District of
Texas issued a restraining order against SiB and Stanford, among other parties,
preventing access to 8iB's bank accounts and freezing same, as appears from
the restraining order dated February 16, 2008, Exhibit R-1;
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9. On that same date, the Securities Exchange Commission of the United States of

10.

11.

12.

13.

14,

America (the "SEC”) obtained a Receivership Order from the U.S. District Court
naming Ralph Janvey as U.S. Recelver of, infer alia, SIB, as appears from the
receivership order dated February 18, 2009, Exhibit R-2: :

On February 18, 2008, Nigel John Hamilton-Smith and Peter Nicholas Wastell
were appointed as Joint Receiver-Managers for, infer afia, SIB by the Financial
Services Regulatory Commission of Antigua and Barbuda ("FSRC™, as appears
from the FSRC appointment order dated February 19, 2008, Exhibit R-3:

On February 28, 2008, the High Court of Antigua appointed Nigel John Hamitton-
Smith and Pefer Nicholas Wastell as .foint Recsiver-Managers for, infer afia, SIB,
thereby confetring upon them the duties and powers of recelver-ihanagers under
the inferational Business Corporations Act as well as those powers, duties and
responsibiiities set out in the receivership order dated February 28, 2009, Exhibit
R-4; ’

On - Aprit 8, 2009, Nigel John Hamilfon-Smith and Peter Nicholas Wastell
obtained an order from the Registrar of the Commercial Division of the Superior
Court of Quebec, recegnizing their appointment as Joint Receivers-Managers of,
inter alia, SIB in Antigua and Barbuda, as appears from Registrar Chanial
Ftamand's order dated April 8, 2008 in the file bearing court docket number 500-
11-036045-090 (the "April 8, 2009, Flamand Crder"), Exhibit R-5;

Cn April 17, 2008, Nigel John Hamilton-Smith and Peter Nicholas Wastell were
appointed by the High Court of Antigua and Barbuda as liguidators for, infer alia,
SIB, as appears from the {iquidation order dated Aprit 15, 2008, but entered into
on April 17, 2009 {the "Initial Liquidation Order™), Exhibit R-6;

On April 16, 2008, the U_S. Recelver petitioned the Superior Court of Quebec fo:
a. Quash the Aptil 6, 2009, Flamand Order;

b. Recognize the U.S. Receivership as a foreign main proceeding under Part
- Xl of the BIA; :
c. Recognize the U.S. Receiver as foreign representative under Part Xili of
the BlA; : :
d. Appoint E&Y as the interim receiver of the Canadian assets of SIB and ifs

affiliated companies;

e. Crder E&Y 1o assist the U.S. Receiver fo conduct ifs proceedings and
actions as anciiiary to the U.S. Receivership Proceedings;

i. Empowering E&Y io receive, preserve, protest and maintain confrol of
81B’s property held in Canada; and
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g. Empowering E&Y, with court approval, 1o initiate, prosacute and continue

18.

16.

17,
18.
19.
20.

21.

- the prosecution of any and all proceedings with fespect to SIB or SIB’s
properiy and assets held in Canada;

the whole as appears from the Motion to Revoke and Rescind an Ex-Parie
Order, to Recognize a Foreign Proceeding and a Foreign Representative, fo
Recognize and Enforce a Foreign Decision, to Appoint an Interim Receiver and
for Other Judicial Assistance and Interim and Final Relief dated Aprit 16, 2009
(the “April 16, 2009, U.S. Receiver Application”), Exhibit R-7; o

On Aprid 22, 2008, Nigel John Hamifton-Smith and Peter Nicholas Wastell
instituted a motion seeking recognition of the Initial Liquidation Order as appears
from the Motion Seeking the Appointment of a Foreign Representative, the
Recognition of a Fereign Order and for Judicial Assistance dated Aprii 22, 2008,
in the file bearing sourt dacket number 500-11-086045-090, Exhibit R-8;

On September 11, 2008, the Superior Court granied the April 18, 2009, L1.8.-
Receiver Application, thereby quashing the Apiil 8, 2008, Flamand Order and
issuing the relief set out in paragraph 14 hereinabove. The Superior Court alsa
dismissed Nigel John Hamilion-Smith’s and Peter Nicholas Wastsil's application
of April 22, 2009, Copies of the judgments rendered by Mr. Justice Auciar,
J.8.C,, dated September 11, 2008 (the "Auclair Judgments™, in the file bearing
cowrt docket number 500-11-0368045-090, Exhibit R-0;

On Celober 15, 2009, Nigel John Hamilton-Smith and Peter Nicholas Wastel
filed a Notice of Appeal to the Quebec Court of Appeal from the Auclair
Judgments, as appears from the plumitif of file bearing court docket # 500-09-
020001-095 dated August 12, 2011, Exhibit R-10;

On or about Névember 13, 2008, the U.S. Receiver filed an application to
dismiss this appeal, as appears from the plumitf of file bearing court docket #
500-08-020061-095 dated August 12, 2011, Exhibit R-10;

On or about December 17, 2009, the Quebec Court of Appeal granted the U.S.
Receiver's appiication and dismissed Nige! John Hamilton-Smith's and Peter
Nicholas Wastell's appeai from the Auclalr Judgments, as appears from the
decision of the Quebec Court of Appeal dated Decamber 17, 2008, in the file
bearing court docket number 500-09-020001-038 (the “Quebac Court of Appeal
Decisien”), Exhibit R~11;

On February 12, 2010, Nigel John Hamilton-Smith and Peter Nicholas Wastell
filed a notice of application for leave fo appeat before the Supreme Gourt of
Canada from the Quebec Court of Appeal Decision, as appears from the notice
of application for leave dated February 12, 2010, Exhibit R-12;

The Supreme Court of Canada has yet to render a decision on the leave

- application as a result of muitiple stays issued by the Court on request by Nigal

John Hamifton-Smith and Peter Nicholas Wastell, as appears from the August
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18, 2011, plumitif of the Supreme Cowrt of Canada in the fie bearing docket,
Exhibi R-13 :

No siay of executfon application has been made by Nigel John Hamilton-Smith
and Peter Nicholas Wastell or granted by either the Quebec Court of Appeal or
the Supreme Court of Canada in respect of the December 17, 2008, Quebec
Court of Appeat Decision, as appears from the Plumitif, Exhibit R-13;

On or about Juns 8, 2010, the High Court of Antigua issued a .removal order
removing Nigel John Hamilton-8mith and Peter Nicholas Wastall as joint
liguidators to SIB, as appears from the removal order dated Jure 8, 2010, Bxnibit
R-14;

On or about May 12, 2611, the High Court of Antigua and Barbuda issued an
order appointing the Joint Liquidators as joint liquidators to SIB and conferring
upon them the powers and duties of liquidators under the Infermational Business
Corperations Act as well as those powers, duties and responsibilifies set out in
the new liquidation order dated May 12, 2011 but entered on May 13, 2014 (the
“New Liguidation Order”), Exhibit R-15; '

On August 12, 2011, the Joint Liquidators filed an applicafion before the
Supreme Court of Canada o substifute and fake the place of Nige! John
Hamiilton-Smith and Peter Nicholas Wastell in seeking leave to appesal the
Quebec Court of Appeal Decision, as appears from the Motion Record to
Substitute a Party and to Amend the Application for Leave to Appeal, Exhibit R-
18; ‘

Following thelr appointment, the Joint Liquidators commenced an investigation
into, infer affa, the affairs of SIB and the CD Schems;

In the context therecf, the Joint Liquidators submit that, based on the infermation

currently available, that the Toronto-Dominion Bank {“TD") appears to bear )

liability for the substantial losses suffered by SIB and its creditors in connection
with a fraudulent scheme directed by, inter afia, Robert Allen Stanford, the whole
for the reascns more fully set out in the Draft Motion to Infroduce Proceedings,
Exhibit R-17; ‘ '

Accordingly, the Joint Liquidators believe that it is in the interests of SIB and its
creditors, 88.9% of whom are victiis of the CD Scheme, as well as incumbent
upon the Joint Liquidators in the discharge of their duties in the context of the
liquidation of SiB, that legal proceedings substantially in the form of Draft Motion
to Introduce Proceedings, Exhibit R-17, be instituted and litigated against TD and
any other related party {the "TD Action™;

However, as a result of the relief granted by the Superior Court of Quebec to the
U.S. Recelver and to E&Y in the Auctair Judgments, E&Y has the power to
receive, preserve, protect and maintain control of “the current and future assets,
undertakings and properties of every nature and kind whatsoever, and wherever
located in Canada including all proceeds thereof, of [infer alia SIB] and of all
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eniities [SIB] own[s] or controlfs¥’ (the “Property™, as appears from paragraph 50
of Mr. Justice Auclair’s conclusions in the Matter of the Receivership of Ralph S.
Janvey, Exhibit R-9; .

Moreover, Auclair J. also Issued the following relief which is relevant hereto:

[52] ORDERS that the Interim Receiver is hersby empowered and authorized,
but not obligated, to act at once in réspect of the Property in coordination with the
Petilloner and, without in any way limiting the generality of the foregeing, the
Interim Receiver is hereby expressly ampowered and authorized {o do any of the
following in Canada having due regard for the consultation obligations and the
relationship of these proceedings fo the U.S. Receivership Proceedings:

L]

o)) with the approval of this Honourable Court, to initiate. prosecute
and continue the prosecution of anv and all proceedings and io
defend all proceedings now pending or hersafter instituted with
respect o the Respondents, the Properiy or the Interim Receiver,
and to setfle or compromise any such proceedings. The authority
hereby conveyed shall extend tg such appeals or applications for
judicial review In respect of any order or judgment pronounced in
any such proceeding;

qQ) and in sach case where the Interim Receiver takes anv such
actions or steps. it shall be exclusively authorized and empowered
to do so. to the exclusion of the Respondents and the Antiguan
Receivers;

{58] ORDERS that no Proceeding against or in respect of the Respondents or
the Property shall be commenced or continued except with the writien consent of
the Interim Rsceiver or with leave of this Court and any and all Froceedings
currently under way against or in respect of the Respondents or the Property are
hereby stayed and suspended pending further Order of this Honourable Court;

(Emphasis addead)

the whole, as sppears from paragraphs 52 and 53 of Mr. Justice Auclairs
cenclusions in the Matter of the Receivership of Raiph 8. Janvey, Exhibit R-0;

As at the date hereof, E&Y has not instituted any legal proceedings against TD
and any other related party that are substantially in the form of the Draft Motion
to Introduce Proceedings, Exhibit R-17, or otherwise; '

Since its appointment on September 11, 2008, E&Y has never manifested any
intent whatsoever to, that | am aware of, to institute and ltigate any such legal
proceedings; .
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The Jeint Liquidators are expressly empowsred by the New Liquidation Order to
institute any proceeding or actions in Antigua and Barbuda and any foreign
jurisdiction for the purpose of discharging their duties and obligations under the
New Liquidation Order which include taking possession of, gathering in and
realizing all the present and future assets and propery of 8iB, including SiB's
‘rights, tangible ar infangible” and “any other matters which in the opinion of the
[Joint] Liquidators may affect the extent, value [...] and liquidation of the asssts
and property of [SIB],” the whole as-appears namely from Sections 25 and 3 of
the New Liquidation Order;

Section 268(1) of the BIA defines “foreign proceeding” and “foreign
representative” in the following manner:

L.

“foreign procseding” means a judicial [...] proceeding {...] in a jurisdiction outside
Canada- desling with creditor's ‘colleclive inferests generally under any law
refating to bankruptey or insolvency in which a debtor’s property and affairs are

subject fo conirol or supervision by a foreign court for the plorpdses of
reorganization or liguidation.

“foreign representative” mcans a person or body, including ons appointad on an
interim basis, who is authorized, in a foreign procseding in respect of a debtor, to

(c) administer the debfor's property or affairs for the purpose of
reorganization or liquidation; or

{d) act as a representative in respect of the foreign proceeding.

The New Liquidation Order (as completed by the Iniial Liguidation Order to the
extent necessary) should properly be recognized by this Court as a foreign
proceeding under Part Xill of the BIA given that :

a. The New Liguidation Order (as completed by the Initial Liquidation Order
to the extent necessary} is an authentic judicial proceeding emanating
from the High Court of Justice of Antigua and Barbuda and is avidenced
by way of cerlified copy, Exhibit R-15, in accordance with Section
289(2)(a) of the BIA;

b. The New Liguidation Order (as completed by the Initial Liquidation Ordar
tc the extent necessary) is a forelgn preceeding in that it deals with the
Interests of SiB’s creditors under the /nternational Business Corporations
Act in the jurisdiction of Antigua and Barbuda wherein SiB's properly and
aifairs are subject to the control and supervision of the High Court of
Antigua and Barbuda as appears namely from: '

i Section § of the New Liguidation Order, which provides that “the
general assets of the Bank ars, from the date hereof, to be held for
the benefit of the depositors and creditors of the Bank as their
interests appear In_accordance with the laws of Antiqua and
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Barbuda, subject to the payment of the feeé, expenses and costs of
the liquidation which shall be paid in the order of priority required by
-section 288 of the IBC Act. [...T; v

ii. Section 18 of the New Liquidation Order, which provides that the
Joint Liguidators “shall provide a report to this Honourable Court
within 80 days of their appoiniment with respect to the liquidation
and their prefiminary determination of the assets 1o be realized, the
likely recoveries and the extent to which the claims of creditors and
depositers in the Bank may be met. The fJoint} Liguidators shait
further report to. the Court as they or the Court.determines is
appropriate, but shall in any event report no less frequently than six
months from the date of their last report.”; .

jil. Section 20 of the New Liguidation Order, which provides that “[=]iI
actions, proceedings and any ciaims whatsoever and wheresoever
initiated against the Bark, its assets and propeny or the Bank’s
direct or indirect subsidiaries, are hersby stayed and no person,
which shall include a body corporats, shalt bring ot confinue with a
claim or proceeding against the Liquidators, the Bank or the Bank's
direct or indirect subsidiaries, without leave of this Honourable
Court.”™;

iv. Section 22 of the New Liquidation Order which provides that the
Joint Liquidators “in carrying out their duties and responsibiiities
may apply for directions from this Honourable Court from fime o
time [...]1% and '

v, Section 23 of the New Liguidation Order which provides that “[nlo
person shall discontinue, fail to honour, alter, interfers with,
repudiate, terminate or cease to perform any right, renswal right,
ceniract, agreement, license or permit in favour of or held by the
Bank without written consent of the Liquidators or leave of this
Honourabie Court.”;

The New Liquidafion Order expressly confers upon the Joint Liquidators the
powers and duties of a foreign representative ‘under Part Xl of the BIA as
appears fream: -

a, Seciion 3 of the New Liguidation Order which allows the Joint Liguidators
to "take pessession of, gather in and realize all the present and future
assels and property of the Bank, including without limitation, any reat and
personal property, [...]. The titie to all assets of S.1.B. shall vest in the New
Officeholders fie., the Joint Liquidators] as successors to and in
substitution for the Outgeing Officehoiders. For greater cetainty, such
vesting in the New Officeholders shall be deemed to have effect as of the
date of the original appointment of the Cutgoing Officehoiders of 15 April
20097 ' o
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b. Section 4 of the New Liguidation Order which provides that the Joint
Liquidaters “shall open and maintain a bank account either in their names
as Liquidators or in the Bank’s name (in liguidation}, in this jurisdiction and
deposit therein the funds gathered and realized pursuant o this
appointment. {...7%

c. Section 7 of the New Liguidation Order where the High Court of Antigua
and Barbuda declares that the Joint Liguidators “are authorized to act in
any foreign state on behalf of 5.1.B. as may be permitted by any applicable
foreign law andfor by Article 5 of the UNCITRAL Model Law on Cross-
Border insolvency with Guide to Enaciment. This Court declares that ithe
[Joint] Liguidators are persons authorised in the present insolvency
proceedings of Antigua and Barbuda to sdminister SiB's assets and affairs
wheresoever they may be found in the world, and to act as foreion
representatives ¢f a foreian progeeding as prescribed by Article 2(d) of the
Uncitral Model Law on Cross-Border Insolvency with Guide %o Enactiment.”

d. Section 8 of the New Liquidafion Order whare the High Court of Anfigua
and Barbuda declares that ‘this is a collective insolvency proceeding
intended to marshal in and recover afl assets and value owned by, or
owed 1o, the Bank wherescever in the world such asseis or valus may be
located or realised upon.” '

e. Section 25 of the New Liquidation Order which provides that the Joint
Liquidators "shall have the authority as officers of this Honourable Court to
act in Antigua and Barbuda or in any foreign jurisdiction where they
believe assets, properly or Papers of the Bank may be situate or traced at
equity or otherwise, and they shall have the right to bring any proceeding.
or acliohs W Antigua and Barbuda and anvy foreign iurisdiction for the
purpose of fuifilling theilr duties and obligations under this Order and the
Act and to seek the assistance of any Court of a foreign jurisdiction in the
carrying out of the provisions of this Order or any subsequent order in this
proceeding ...1.";

f. Section 26 of the New Liquidation Order which explicitly provides that the
Joint Liquidators “are_hereby canstituted as foreign representatives for the
purposes of any proceedings with respect fo the Bank that may be
commenoced or_taken under any apvlicable law outside Antiqua and
Barbuda, including but not limited to any- foreign bankruptoy, trust,
insolverncy, company or cther applicable law.”: and

g. Section 27 of the New Liquidation Order which provides that the Joint
Liguidators “shall be at liberty [...] to apply [...] to any other Court [...] in
any other jurisdiction [...] for orders recognising the appointment of the
[Joint] Liquidators by-this Honourable Court and confirming the powers of
the Liquidators in such other jurisdictions, and requesting the further aid,
assistance or recognition of any Court, tibunal, governmental and
administrative body or other judiclal authority, howsosver styled or
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- constifuted, {o assist in carrying out the terms of this Order and the duties
and responsibilities of the Liquidators hereunder [...}7%

In fight of the foregeing, the Joint Liquidators respectuily iequest that this Court
also recognize their status as foreign representatives undar Part XIil of the BIA
for the purpose of instituting and litigating the TD Agtion;

The Joint Liquidators request leave from this Court to exercise their duties and
responsibilities In a limited manner in Canada, that is solely fo initiate and Jitigate

the TD Action in the Province of Quebec and/or in any other appropriate
Canadian Jurisdiction(s); :

Tﬁe Joint Liguidators hereby request that this Court take due cognizance of the
New Liguidation Order wherein the High Court of Antigua and Barbuda issued a
specific request for judicial assistance to all foreign Courts at Section 6 therecof:

n sa doing, the Joint Liguidators respeo’éfuify seek the cooperation of this Court
pursiant to the principles of international comity and mutusaf respect and
deference that endure between foreign jurisdictions;

The Joint Liquidétors' submissions in the TD Action are serious and compeiling
and the prosecution of this claim must be promoted in the best interests of 3B
and of SIB's creditors;

The Joint Liguidators are at the beginning of their investigation procsss which
only commenced as of their appointment on May 22, 2011;

The Joint Liquidators will continue to take cognizance of new facts which may be
materiai to the liquidation of SIB and, in particular, the TD Action; '

‘The Joint Liquidators believe, based on the information available to dafe, thatitis
in the best interests of SIB and of its creditors that the TD Action be filed without
any further delay in Qusbec and in any other appropriate Canadian
Jurisdiction{s); )

ATI;:E SIGNED

Marcus A. Wids

SOLEMNLY AFFIRMED TO BEFORE ME

At Romy “Toww, 841, this 18t

ay of August, 2011

hd :
./// L'ﬁw Pe(w_ L,zﬁﬁ"m

Notary Public forthe e
British Virgin islands
Date: 1R~ &~
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This is Exhibit "G" referred to in the
affidavit of Marcus A. Wide

sworn before me, this 7€ day of November, 2014,

A Commissioner, notary, etc.
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SUPERIOR COURT
{Commercial Division)
‘The Bankrupfcy & insolvency Act

- CANADA

'PROVINCE OF QUEBEC
DISTRICT OF MONTREAL -~

“No.: 500-11-041205-119

DATE: August 18, 2011

Present: Honourable Cha_‘n'ta_l Corriveauy, J.S.C.

STANFORD 1NTERNAT'IONAL'BANK LIMiTED -

Debtor.' :

" and

MARCUS A. WIDE

7 and .
" - HUGH DICKSON"

L Jciﬁi:LiqUidato;s { Pétition_éi's |

and

- RALPH S. JANVEY

U.S.Receiver

' - and

'ERNST & YOUNG ING

Interim Receiver- .

and

. L’AUTORITE DES MARCHES FINANCIERS

Intervener

JUDGMENT .
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| 500-11-041205-119 - pheE2

CONSIDERING the Court has 1 peen seized with a Motron for Leave tc Institute Proceedings and
for other Related Relief; .

CONSIDERING the sumeselons and representdtlons of counseI

CONSIDERING the Debtor’s exhibus filed in the Court record;

CONSIDERING the Detailed Affidavit of Mr. Marcus A. Wlde of Grant Thomton (Brmsh VIrgm-

Islands) Ltmued in his capacity as Joint Liquidator of Stanford International Bank Limited;

GIVEN the Judgment of the Honourab!e Claude Auclalr JS.C., in the Matter of the .

Receivership- of Stanford international Bank Limited dated September 11, 2008, in the file
_bearing court docket number 500-11-036045; -

"GIVEN the Judgment of the Quebec Court of Appeal dated Decemiber 17, 2009, in the. file
'bearmg court docket number 500-08-020001-095, - which confirms the above-menttoned
-judgment: rendered- by the Honourable Claude. Auclair, J.S.C., and which is executory

. notwithstanding Pétitioners’ leave appitcatxon before the Supreme Cour’f of Canada in the file
3 beanng court docket number 33568;. ) . :

WHEREFORE THE COURT

1 - GRANTS partIaITy the present MOtIOI’I for Leave to Instltute Proceedmgs and for Other
Refated ReIIef : ]

2] GRANTS leave to, authonzes and empowers’ the Jomt quusdators to mstltute and-

litigate, in place and stead of the Interim Receiver, the proceeding substantially in the
form of the draft Motion to Institute Proceedings dated August 17, 2011 (Exhibit R-17)
against The Toronto-Dominion Bank and any other related party (the "TD Action™) or

proceedings similar in scope in other Canadian jurisdiction(s), setile and compromlse the.

TD Action, and or engage in any appellate or judicial review proceedmgs in respect of
. the TD Action, the whoIe in the Province of Quebec andlor in any other appropriate
IUI‘ISC«'ICIIOI’I(S) _

[3] - ORDERS.the delegation, without liability for or admissmn by the Interim Recewer and
"~ the U.S. Receiver, by the Interim Receiver in favour of the Joint Liquidators, of the
- powers vested in the Interim Receiver in the Judgment issued by Honourable Justice
~ Claude Auclair on September 11, 2008 in the present file, limited to such powers as are

necessary to allow the exercise by the Joéint Liquidators of the acts authorized pursuant .

 to this Order in relation to the TD Action;

[41 ORDERS that the Petitioners may not. repamate o An’agua or any otier foreign
jurisdiction the proceeds {monies, assets or otherwise) obtained in respect of the within-
“authorized legal proceedings to be taken against the Toronto-Dominion Bank {and any
other related parly), whether pursuant to a judgment or settlement agreement, without

~ . the prior authorization of this Court or the Court of another Province of Canada having

jurisdiction over said proceedings and/or proceeds and after 15 days notice to the AMF;
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500-11-041205-119

31

o

RECOGNIZES that the Joint Liquidators appointed by the High Court of Antigua.and

Barbuda in the New Liguidation Order {Exhibit R-15) have the equivalent or substantially
similar powers and capacities than those of a trustee in bankruptcy or other insolvency
office holder within Canada and DECLARES that the Joint Liquidators may exercise

_those powers and capacities for the purposes of the institution and the litigation by the

Joint Liquidators of the TD Action, the seftlement and compromise of the TD Action,

233

and/or the engagement in any appeliate or judiC!al review proceedings in respect of the

- TD Action;

; /

" ORDERS AND DECLARES that, notwithstanding any other prov:smn of the Order, the -

lief, advice or -
Joint Liquidators may. apply at any time to this Court to seek any further re .
instructions or present any petition which is required or appropriate with respect to the
present Motion or the New Liquidation Order (Exhibit R-1 5) {as completed by the Initial -

Liquidation Order (Exhibit R-8)) or the rendering of any order that would be useful or
appropnate in the circumstances;

ORDERS the provisional executicn of this Order, notmthstandmg any appea! and
without the necessfcy of fumlshlng any securzty

~ [8] mEwHoLE wrrHour cosTS,

' CHANTAL CORRIVEAU Jd. S C.

~COPIE CONEORME
Novawd Thatl
GALL-

officier autorisé

v A e
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This is Exhibit "H' referred to in the
affidavit of Marcus A, Wide
swormn before me, this _2¥  day of November, 2014.

=

A Commissioner, notary, etc.
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ONTARIO
SUPERICR COURT OF JUSTICE

BETWEEN:

MARCUS WIDE of Grant Thornton (British Virgin Islands) Limited, and ﬁUGH
DICKSON, of Grant Thornton Specialist Services (Cayman) Ltd, acting together herein in
their capacities as joint liquidators of Stanford International Bank Limited

/
Plaintiffs
-and -

Defendant

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
plaintiff. The claim made aga_nst you is set out in the statement of claim served with this notice
of action.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a staternent of defence in Form 18A prescribed by the Rules of Civil
Procedure, serve it on the plaintiffs lawyer or, where the plaintiff does not have a lawyer, serve it
on the plaintiff, and file it, with proof of service, in this court office, WITHIN TWENTY DAYS
after this nofice of action is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your statement of defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a statement of defence, you may serve and file a notice of
intent to defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which to serve and file your statement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAWNST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING. A LOCAL LEGAL AID
OFFICE.
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DATE: August 22,2011 Issued by:

TO:

236

A/Local Registrar

Address of Court Office:

393 University Avenue, 10® Floor
Toronto, ON M3G 1E6

THE TORONTO-DOMINION BANK
Legal Department

12* Floor :

66 Wellington Street West

Toronte, Ontario MSK 1A2



CLAIM

1. The plaintiffs claim from the defendant, Toronto-Dominion Bank ("TD Bank™):

(a)  damages in the amount of $20,000,000 and fixther amounts to be determined

prior to trial;

(b)  prejudgment and post-judgment interest on the amounts awarded to the plaintiffs
pursuant to sections 128 and 129 of the Cour? of Justice Act, R.S.0. 1990, ¢, C.43,

as amended;
(© costs of this action, plus applicable harmonized sales taxes thereon; and
{(d)  such further and other. relief as this.Honourable Court may deem just.

2.  The plainfiffs have commenced an action in Quebec for éubstantially the same relief
sought herein. The within notice of action is issued for the purposes of preserving any limitation
period in Ontario that may be applicable to this action and is without prejudice to the plaintiffs'

position that the action ought to proceed in Quebec pursuant to the law of Quebec.

3. Marcus A. Wide and Hugh Dickson of Grant Thornton LIP were appointed as joint
liquidators of SIB (in iquidation) ("Joint Liquidators™) by the Eastern Caribbean Supreme Court,
the High Court of Justice Antigua and Barbuda on May 12, 2011 before the Honourable Justice
Mario Michel (the "Appoint-ment brder"). The Appointmént Order also removed the previous
joint liquidators, Nigel Hamilton-Smith and Peter Wastell (the "Outgoing Officeholders") by the
terms of a removal order of Thomas, J. of the High Court of Justice Antigua and Barbuda dated
June 8, 2010. The appointment of thg Outgoing Officeholders occurred by order of the court of

April 15, 2009 (entered on April 17, 2009) having determined that it was just and convenient that
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SIB be liquidated and dissolved under the supervision of the Antiguan Court pursuant to the
International Business Corporations Act, Cap. 222 of the laws of Antigua and Barbuda (as

amended).

4, Stanford International Bank Limited ("SIB"), an international banking company based in
Antigna, offered directly and through other companies such as, the Stanford Group Company

("SGC"), opportunities to customers around the world to purchase certificates of deposit (CDs).

5. Billions of dollars in CD's were sold to in excess of 21,000 customers in appfoximately

113 different countries.

6. However, Allen Stanford and others actively breached their fiduciary and other duties
owed to SIB and its customers and converted and/or misappropriated the vast majority of funds
that SIB received from customers to other uses, including to benefit themselves (the "CD

Scheme™).
7. STIB had offices in and is registered to do business in Quebec.

8. The Defendant, The Toronto Dominion Bank ("TD Bank™), acted as correspondent bank
for SIB. In particular, TD Bank received and/or held customer funds, opened and maintained

multiple bank accounts for SIB and disbursed SIB’s funds around the world.

9. TD Bank failed to act to prevent the CD Scheme and Allen Stanford's breaches of
fiduciary duties owed to SIB. By its acts and om.issions TD Bank assisted Allen Stanford's
breaches of ﬁdu‘ci‘ary duties to SIB. Further, TD Bank failed to act as a reasonable banker would
have in the circumstances. In the circumstances of the present matter, TD Bank was required to

take reasonable measures o avoid causing a loss to SIB and its customers but failed to do so,
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which caused significant injury and loss {o SIB and to SIB's customers, all of whom are now

creditors of the SIB estate.

10.  The Appointment Order, among other things, vested all the assets of SIB in the ;Toint
Liquidators as successors to and in substitution for the Outgoing Officeholders. The Joint
- Liquidators are taking steps around the world, including this action that is to preserve the
plaintiffs’ rights and remedies and is without prejudice to the plaintiffs’ position advanced in the
action commenced in Quebec, all for the benefit of the 21,000 éreditors of the STB estate, which

creditors are the victims of the Tnvestment Scheme.

Date: August 22, 2011 BENNETT JONES LLP
: One First Canadian Place
Suite 3400, P.O. Box 130

Toronto, ON M5X 1A4

Lincoln Caylor (LSUC # 37030L)
Tel: 4?6.’777.6121

Maureen M. Ward (LSUC #44065Q)
Tel: 416.777.4630
Fax: 416.863.1716

Solicitors for the plaintiffs
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This is Exhibit "I" referred to in the
affidavit of Marcus A. Wide
sworn before me, this 2% day of November, 2014,

e

A Commissioner, notary, etc.
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CITATION: Wide v. Toronto-Dominion Bank, 2012 ONSC 4039
COURT FILE NOQO.: CV-11-433385

COURT FILE NO.: 09-8373-00CL

DATE: 20120710

SUPERIOR COURT OF JUSTICE - ONTARIO

RE: MARCUS WIDE OF GRANT THORTON (BRITISH VIRGIN ISLANDS)
LIMITED, AND HUGH DICKSON, OF GRANT THORTON SPECIALIST
SERVICES (CAYMAN) LTD., ACTING TOGETHER HEREIN IN THEIR
CAPACITIES AS JOINT LIQUIDATORS OF STANFORD
INTERNATIONAL BANK LIMITED, Plaintiffs (Moving Partics)

AND:
TORONTO-DOMINION BANK, Defendant (Responding Party)

ANDRE: DYNASTY FURNITURE MANUFACTURING LTD., SHAFIQ HIRANI,
HANIF ASARIA, DINMOHBAMED SUNDERJI AND 2645-1252 QUEBEC
INC,, Plaintiffs (Moving Parties)

AND:
TORONTO-DOMINION BANK, Defendant (Responding Parties)
BEFORE: CUMMINGJ.
COUNSEL: L. Caylor and N. Shaheen, for the Plniutiffs/Moving Parties
| Geoff R, Hall and Junior Sirivar, for the Defendant (Responding Party)
HEARD: JULY 3,2012

ENDORSEMENT

Background to the Motions

[1]  Messis, Marcus A. Wide of Graut Thotaton (British Virgin Islands) Limited and Hugh
Dickson of Grant Thornton Specialist Services (Cayman Istands) Lid,, were appointed as the
joint liguidatars (the “Joint Liquidators™) of Stanford Tnternational Bank Limited (“SIB”), by
order of the Eastern Caribbean Supreme Court dated May 12, 2011,

[21  On August 19, 2011, the Superior Court of Quebec (Commercial Division) authorized
end empowered the Joint Liguidators to institute proceedings against The Torento-Dominion
Bank (“TD Bank”} in such jurisdiction as seen to be appropriate,
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{31  The Joint Liquidators commenced an action as plaintiffs in Quebec against TD Bank (the
“Creditors Quebec Action™) on August 22, 2011,

{41  The background to the action relates to the collapse of SIB, based in Antipus,
consequential to an alleged fraudulent $7 billion Ponzi scheme and looting by SIB’s principal,
Robert Allan Stanford and a small cabal of ather insiders, This involved thousands of creditor
investors of SIB who purchased so-called cettificates of deposit, SIB*s net capital deficit is some
US $4.4 billion,

[51  The Joint Liguidators® claim élleges actionable wrongs or omissions on the part of TD
Bank to the deifriment of SIB and its creditors in connection with TD Bank’s provision of
corresponding banking services.

[6]  The Jomt Liquidators also fssued a Notice of Action on August 22, 2011, and filed a
Statement of Claim on September 21, 2011, in the Superior Court of Justice in Ontario (the
“Creditors Ontario Action” or “Placeholder Action™), being Court File No. CV-11-433385,
which raises the same asserted cause of action against TD Bank as made in the Creditors’
Quebee Action. However, neither the Notice of Action nor the Statement of Claim in the
Placeholder Action have been served upon TD Bank,

[7]  There is also an action in Ontario, being Court File No. CV-09-8373-00CL, commenced
on August 26, 2009, brought by a small group of five creditors of 8IB led by Dynasty Fumiture
Manufacturing Lid, against TD Bank (the “Dynasty Creditors Action”) claiming damages in the
amount of CDN $17.5 million.

[8]  The plaintiff, Joint Liquidators, have chosen Quebec as their preferred venus asserting
that Quebec is the appropriate jurisdiction given the connecting factors to that jurisdiction;
bence, the commencement of the Creditors Quebee Action. They say they filed the Placeholder
Action in Ontario (the filing of the Notice of Action being the same day as the filing of the
Creditors Quebec Action in Quebec) simply out of an sbundance of caution to protect any
applicable limitation period in the event the Quebec court declines to heat the case commenced
in that jurisdiction.

[9]  The detailed Amended Motion to Introduce Proceedings in the Quebec Creditors Action
is before Mr. Justice Auclair of the Quebec Superlor Court as case management judge and
reportedly he will likely hear the jurisdiction and forum motions during the week of Qctober 15,
2012. TD Benk has informed Mr, Justice Auclair that TD Bank intends o dispute whether
Quebec has jurisdiction to heay the Quebee Creditors Action and that TD Bank will also argue, if
necessary, that Quebec is not the convenient forum to hear such elaims,

The Motions at Hand
The Joint Liquidators Ontario Credifors Action or Placeholder Action

[10] Some four months after TD Bank was served with the stay motions at hand, and some
two weeks after the moticns wete scheduled, TD Bank served a Notice of ntent to Defend the
Placehclder Action, TD Bank takes the position that, by Rule 16.01(2) of the Rules of Civil
Procedure, TD Bank is deemed to have been served with the Statement of Claim, in the Ontario
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Creditors Action, However, the Joint Liquidators submit that even if this means that they cannot
seek an extension of the time for service of the Statement of Claim in the Ontatic Creditors
Action, they alternatively seek an interim stay of the Placeholder Action.

[11] The Joint Liguidators seek to preserve the starus gue in Ontario pending a decision of the
Quebec Superior Court yegarding jurisdiction and choice of forum. Accordingly, the Joint
Liguidators seek an exfension of time for service of the Statement of Claim in the Placeholder
Action or alternatively, an interim stay of the Placeholder Action, The plaintiffs in the Dynasty
Creditors Action also seek an interim stay of that action,

[12]  There is recognition of the appropriateness of parallel proceedings in some circumstances
as “...it may be necessary to commence protective actions in the various possible fora pending
the confirmation that one of them will exercise jurisdiction”. Professor Yanet Walker, Canadian
Conflict of Laws, 6 ed. (Markham, Ontario; LexisNexis Canada, 2003) at s. 13.6; Canadian
National Raihway Co, v. Seott Steel Lid,, [2001] A.J. No. 560 (A.B.Q.B.) at para. 23.

[13] It the situation at hand, the plaintiff, Joint Liquidators, prudently seeks as a
precautionary measure to preserve any limitation period that may be applicable in Ontario
pending a determination as to whether the Quebec Superior Court will agree fo hear on its merits
the case initiated in Quebec. The explicit language of the Placeholder Action pleading in Ontario
makes it clear that it was commenced for the purpose of preserving any limitation petiod in
Ontario,

[14] Given that the very issues seen in the Placeholder Action are already underway in Quebec
through the Quebec Creditors Action, there is no prejudice to TD Bank in staying the Ontario
Creditors Action until a determination is made by the Quebec Superior Court as to whether the
Quebee Creditors Action can properly proceed in Quebec. TD Bank has informed Mr. Justice
Axclair that it intends to dispute in Quebec that Quebec has jurisdiction and, if necessaty, intends
to assert that Quebec is not the convendent forum to hear the Joint Liquidators claim.

{151 In my view, the good management of both the Quebec Creditors Action and the
Placcholder Action in Ontario requires an interim stay of the Placeholder Action pending a
determination as to whether the Quebec Superior Court will hear the Quebee Creditors Action.
The two actions have questions of law and fact in common and similar claims for relief arising
out of the same seties of transactions. It makes sense to order the Ontario proceeding stayed at
the request of the Joint Liquidators uniil after the determination of the contest in Quebec as to
whether the Quebec proceeding will continue. In my view, the good management of the
concurrent proceedings requires this Court to find that an interim stay of the local proceedings is
propexly to be granted. See drab Monetary Fund v. Hashim, [1992] O.J. No. 1330 (Gen. Div.) at
pp.6 and 7,

[16] A temporary stay will also prevent unnecessary and costly duplication of judicial and
legal resources and will not result in any injustice to TD Bank. If the Quebec Creditors Action is
allowed to proceed by the Quebec Superior Cowrt it will render the Ontario Creditors Action
moof,
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The Dynasfy Creditors Action

[17] 1 twn now to the request for a stay in respect of the Dynasty Creditots Action,
conunenced on August 26, 2009. The situation is, in my view, very different in respect of the
Dynasty Creditors Action from that discussed above in respect of the Quebee Creditors Action.
In my view, put briefly, the five Dynasty Creditors Action plaintiffs have attomed to Ontario s
the jurisdiction to hear their claims against TD Bank,

[18]  The pleadings in the Dynesty Creditors Action are closed. The parties originally agreed to
exchange affidavits of documents on December 2, 2011 but TD Bank requested an extension of
time. A discovery agreement was negotiated after a case conference with Mr. Justice Campbell
ot the Ontario Superior Comt of Justice (Commercial List) and entered into October 11, 2011,

[19] The Quebec Creditors Action by the Joint Liquidators invelves some 21,000 creditors of

SIB. The Dynasty Creditors Action involves only five creditors i.e. 0.002% of the total SIB
creditors,

[20] The Dynasty Creditors request a stay séying that their claims can be subsumed within the
Quebec Creditors Action if it proceeds. The Dynasty Creditors have assigned their right to
receive any proceeds that may arise under the Quebec Creditors Action to the Joint Liquidators.

[21] However, the Dynasty Creditors Action plaintiffs sued in Ontario after first initiating an
action in Alberta seeking a Norwich order for production of documents and ultimately seeking
an order declaring that TD Bank holds all or some portion of the monies held as a corresponding
bank for SIB in trust for the Dynasty plaintiffs.

[22]  On April 24, 2009, the Aitorney General of Otitario brought a civil forfeiture application
under the Civil Remedies Act, 2001 with respect to these funds and, on consent, they were
deposited with the Ontario Supetior Court of Justice where they continue to be held. On June 24,
2009, the Alberta Court of Queen’s Bench stayed the action brought in Alberta on the basis that
Ontatio was the proper forum. The Dynasty Creditors Action was commenced in Ontario on
August 26, 2009.

[23] The Dynasty Creditors Action plaintiffs were then met with a motion to strike in Ontario
by TD Bank. The Ontatio Superior Court on January 21, 2010 narrowly circumsecribed their
cause of action which decision was upheld on appeal on July 20, 2010. The Dynasty Creditors
had pleaded that TD Bank had both actual and constructive knowledge of the fraud, That is, they
claimed TD Bank was liable both because it knew and because it ought to have known of the
fraud and had failed to do anything about it. Mr. Justice Wilton-Siegel struck the allegations of
constructive knowledge fror the pleadings of negligence and knowing assistance. The knowing
receipt claim was also struck on the basis that such cause of action is only made out if a
defendant accepts funds in its personal capacity and it had not been alleged that TD Bank had
done so.

[24] Much of TD Bank’s argument in respect of the motions for stay under present
consideration alluded to the speculative accusation that the Joint Liquidators are forum shopping,
TD Bank’s counsel expresses the view that the Joint Liquidators want fo proceed with the
Quebee Credifors Action in Quebec rather than with the identical action in Ontario because of
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the impact of the successful motion to sirike in narrowing the scope of the action against TD
Bank in the parallel Dynasty Creditors Action, TD Bank says that the present motion for a stay
should not be granted because “Ontario is the proper forum” in respect of any action brought by
the Joint Liquidators. However, whether or not Quebec is the proper forum is a matter solely for
the Quebec court to determine and I do not, of course, make or imply any comtaent as fo what
that decision should be,

[25] Moreover, there would seem fo be no @ priori reason why any plaintiff should not he
allowed to sue in the jurisdiction seen as most favourable to it in advancing its claim, assuming
of course that the locale chosen has a recognized basis in accordance with accepted notmative
principles of law for assuming jurisdiction over the claim. One might speculate that TD Rank
favours Ontario as the jurisdiction to deal with the Ontario Creditors claims becanse Quebec has
a three-year limitation period whereas Ontario has only a two-year limitation period and hence,

TD Bank’s possibility of a successfol defence is more favourable in the jurisdiction it favours,
1e, Ontario, '

' [26] However, in my view, for the reasons expressed above, the evidentiary record is clear
that the Dynasty Creditors Action plaintiffs have attorned to Ontario as the jurisdiction to
defermine their claim against TD Bank,

Disposition

[27]  For the reasons given, the Joint Liquidators motion is granted for an Order staying the
Placeholder Action until such further order which this Court may grant after the Quebec Superior
Court has made its determination with finality as to whether the Quebec Creditors Action is to be
heard in Quehee.

[28] The motion is granted for an Order temporarily staying the Dynasty Creditors Action
until such further order which this Court may grant after the Quebec Superior Court has made its
determination with finality as to whether the Quebec Creditors Action is to be heard in Quebec.
The very limited purpose of this Order is to hold the Dynasty Creditors Action in abeyance
pending the determination in Quebec as to whether the Joint Liquidatots can continne to pursue
the claims advanced in the Quebec Creditors Action, If TD Bank is successful in disputing
Quebec’s jurisdiction of, alternatively, is successfol in an argument as to Quebee not being the
Jorum conveniens, then the continuation of the Ontario Creditors Action (7.e, the Placeholder
Action) should be case managed in tandem with the Dynasty Creditors Action. Conversely, if
TD Bank is unsuccessful in disputing Quebee’s jurisdiction in the Quebec Creditors Action, then
while the Placeholder Action is moot, the Dynasty Creditors Action shall proceed in Ontario.
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[25]  Costs should properiy follow the event. I fix costs, Inclnsive of fees, disbursements and
applicable taxes, at $20,000 on a partial-indemnity scale in favour of the moving party, Joint
Liquidators, which amount is payable forthwith by the defendant TD Bank fo the plaintiff Joint
Liquidators. No costs are awarded to the moving patty Dynasty Creditor Action plaintiffs.

“Peter A. Cumming J.»

CUMMING J.

Date: July 10,2012
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CANADA ‘ ' PROCES-VERBAL DAUDIENCE COUR SUPERIEURE ™
. PROVINCE DE QUEBEC Conférence préparatoire Chambre commerciale
. DISTRICT DE MONTREAL Référée Salle
] No: ' de prévue

Date

500-17-067367-113 Le 12 juin 2012

| L'HONORABLE CLAUDE AUCLAIR, J.C.S. _ JAQ775

Identification des participants par ordre de présence : Me Bourbonnais, Me Apostolatos,
'honorable Claude Auclair et Me Stefan Chripounoff — Echanges préliminaires de part et
d'autres :

08:34 | Vu le retard de Me Poplaw, il est convenu de débuter la conférence téléphonique sans lui

08:35 | Le Tribunal s'adresse aux procureurs présents pour voir ol en est rendu le dossier — Lne
procédure initiale a été entamée et, par la suite, plus rien

Me Apostolatos référe le Tribunal & la lettre qui lui a été transmise par courriel — les
procureurs de la Banque TD avaient déclaré au juge Lalonde, par 'entremise de leur plan
d'argumentation au soutien de la requéte pour référer le dossier en gestion particuliére
d'instance et pour le transférer en Chambre commerciale, qu'ils étaient pour présenter :

- une requéte en révision et en modification de la décision du 19 aolit 2011
i - une requéte en moyen déclinatoire pour forum non conveniens qui soulevera la
question du forum approprié afin de poursuivre 'action

lis sont toujours en attente de ces requétes

08:36 | Me Poplaw se joint & la conférence téléphonique et s'excuse de son retard

Me Apostolatos indique qu'ils s'attendaient & recevoir signification de ces deux requétes —
Hier, ils ont tenté de communiqueér avec leurs confréres qui étaient a l'extérieur de la ville

~mais ils n‘ont pas pu se parler — Quant & eux, lidée serait de fixer une date pour la
signification des requétes )

08:38 Le Tribunal s'adresse aux procureurs de la TD qui confirment que les requétes ne sont pas
encore signifiées — Echanges pour tenter de fixer lés dates

08:38 | Me Apostolatos suggere que les requétes pourraient étre signifiées tel que mentionné par
son collégue Poplaw dans les prochaines semaines et que, par la suite, les procureurs se
parlent et fassent un échéancier — les requétes pourraient étre entendues au mois
d'octobre

08:40 Le Tribunal vérifie si les procureurs sont disponibles dans la semaine du 11 juillet — Me
Poplaw informe le Tribunal que cela est impossible pour lui mais qu'il n'a pas de probléme
avec ce que suggere Me Apostolatos — lis seraient préts a signifier leurs requétes d'ici le
30 juin et, a partir de 13, ils pourront travailler jusqu'a la date d'audition

08:41 Le Tribunal verifie avec Me Poplaw combien de requétes et qu'elles sont-elles pour
pouvoir les noter au proces-verbal — Il y aura certainement une requéte en exception
déclinatoire et changer la juridiction et, quant a l'autre requéte, il y aura peut-étre une
requéte en paraliele s'ils veulent réviser le jugement rendu par I'honorable Corriveau — ex
. parte concernant leur cliente — Echanges

__. PV Cour supéneure Version 0 93_6 Date d'mpression du document  2012-06-12 15.36 Page 2/3
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PROVINCE DE QU EBE'C Conférence préparatoire Chambre commerciale
DISTRICT DE MONTREAL Référée Saile
No: de prévue

Date

500-17-067367-113 Le 12 juin 2012

L'HONORABLE CLAUDE AUCLAIR, J.C.S. ] JAQ775

08:43 | Une requéte en exception déclinatoire et une requéte en révision du jugement de la juge
Corriveau devront étre signifiées au plus tard le 30 juin prochain. A défaut de signification

d'une ou des requétes, TD sera forclos et sera réputée avoir renoncer & présenter de telles
requétes

08:45 | Me Poplaw s'adresse au Tribunal quant aux délais encourus dus, entre autre a la requéte
présentée devant le juge Lalonde pour la gestion particuliére du dossier — Echanges

08:47 | Le Tribunal propose de remetire le dossier au 27 ao(t pour faire la gestion s'il reste des
problémes a régler .

Me Chripounoff souligne au Tribunal qu'il y aurait lieu de prolonger le délai pour inscription
pour enquéte et audition parce qu'il vient a échéance le 15 aodt — Echanges

08:49 Le Tribunal propose le 11 juillet pour entendre la requéte en prolongation de délai — I y

aurait lieu d'examiner et de préparer une déclaration de dossier complet pour connaitre la
| durée nécessaire pour l'audition dans la semaine de 15 au 19 octobre et &tre en mesure
de bloquer les dates

08:51 Echanges de part et d'autres sur les délais proposés

Le Tribunal ajourne la séance de gestion et confirme qu'il verra les procureurs le 11 juillet
2012 pour la présentation de la requéte en prolongation de délai et pour le dépdt d'une
i déclaration de dossier complet

i

08:52 | FIN DE LA CONFERENCE TELEPHONIQUE

asie Thortee Aoiber

MARIE THERESE CHARPENTIER 4.3.C.S.

PV Cour, supérieure Version 0 93_6 Date dimpression du document  2012-06-12 15 36 Page 3/3



Minutes of the Case Conference Before Justice Auclair
June 12,2012

Unofficial Translation®

Identification of participants in order of appearance: Mr Bourbonnais, Mr Apostolatos, The Honoruable
Claude Auclair, and Mr Stefan Chripounoff — preliminary discussions from both sides.

8:34  Mr Poplaw was late, it was agreed to begin the meeting without him.

8:35 The Court addressed present counsel to see what stage the file was at — an initial procedure had
been commenced, but nothing since :

Mr Apostolatos referred the Court to a letter that he was sent by e-mail — TD Bank’s counsel had

“declared to Justice Lalonde, through their plan of argument supporting the motion to refer the file to

special file management and to transfer the file to commercial chambers, that they were presenting:

- An application for judicial review and modification of the August 19, 2011 decision

- A motion by means of objection for forum non conveniens that would raise the question of
the appropriate forum to proceed with the action.

These motions are still pending.
8:36 Mr Poplaw joined the meeting and apologized for being late.

Mr Apostolatos indicated that they were waiting for service of the two motions - Yesterday,
they attempted to communicate with their colleagues who were out of town but were unable to reach
them. They propose fixing a date for serving the motions.

8:38 The Court addressed TD's counsel, who confirmed that the motions had not yet been served -
Discussion in attempt to fix dates.

8:39  Mr Apostolatos suggested that the motions could be served by his colleague Poplaw in the
coming weeks and that, afterwards, counsel should confer and make a timeline —the motions could be
heard in October.

8:40 The Court checked to see if counsel would be available the week of July 11" — Mr Poplaw
informed the Court that this would be impossible for him but that he has no problem with what
Apostolatos suggested — they would be ready to serve their motions from June 30™ and, aside from
that, they could work up until the date of the hearing.

! This translation is unofficial. It was completed by Bennett Jones LLP.
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8:41 The Court checked with Mr Poplaw to see how many motions there were, and what they were,
in order to note them in the minutes — There would certainly be a motion for declinatory exception to

change the jurisdiction and, in regards to the other motion, there would probably be a parallel motion
if they wanted to review the judgment of the Honourable Justice Corriveau — ex parte concerning their
client — Discussion.

8:43 A motion for declinatory exception and an application for judicial review from Justice
Corriveau’s decision should be served by June 30™ at the latest. If one or both of these motions are not
served, TD will be barred and shall be deemed to have renounced presenting such motions.

8:45 Mr Poplaw addressed the Court regarding the delays incurred, among others the motion
presented before Judge Lalonde for the special management of the file — Discussion

8:47 The Court proposed leaving the file management issue until August 27", if there are still
problems to resolve. :

Mr Chripounoff underlined for the Court that there would be a need to lengthen the delay until
inscription for proof and hearing because of the August 15" deadline — Discussion

8:49  The Court proposed July 11™ to hear the motion for prolonging the delay — there will be a need
to examine and to prepare a declaration that the file is complete to know the time necessary for the
hearing during the week of October 15-19, and be able to save the dates.

8:51 Discussion back and forth on the proposed time periods
The Court adjourned the meeting and confirmed that it will see the prosecutors on July 11™, 2012 for

the presentation of the motion to prolong the delays and for the submission of a declaration that the
file is complete.
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Court File No, CV-12-9780-00CL

3 ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

S

THE.] 15 TOURABLE MR, JUSTICE ) THURSDAY, THE 15™ DAY
MICHAEL A, PENNY ) OF MAY, 2014

BETWEEN:

MARCUS WIDE of Grant Thornton (British Virgin Islands) Limited, and HUGH
DICKSON, of Grant Thornton Specialist Services (Cayman) Ltd., acting together
herein in their capacities as joint liquidators of Stanford

International Bank Limited
Plaintiffs
- and -
TORONTO-DOMINION BANK.
Defendant

Court File No. CV-09-8373-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:;

DYNASTY FURNITURE MANUFACTURING LTD., SHAFIQ HIRANI,
HANIF ASARIA, DINMOHAMED SUNDERII and 2645-1252 QUEBEC INC.

Plaintiffs
-and -

THE TORONTO-DOMINION BANK
Defendant



ORDER

ON HEARING the submissions of counsel in respect of the actions bearing court file
number CV-12-9780-00CL (the “Wide Action™) and court file number CV-09-8373-00CL (the

“Dynasty Action™) and upon being advised that all parties consent to the terms of this Order,

AND ON READING the Endorsement of The Honourable Mr. Peter A. Cumming dated
July 10, 2012 in respect of the Wide Action and the Dynasty Action, and the Fresh as Amended
Statement of Claim in the Wide Action and the Amended Statement of Claim in the Dynasty

Action;

1. THIS COURT ORDERS that the stays of the Wide Action and the Dynasty Action are

hereby lifted.

2. THIS COURT ORDERS that the Wide Action and the Dynasty Action shall be case

managed in tandem.

3. THIS COURT ORDERS that leave is hereby granted for the plaintiffs in the Wide

Action to file with the Court a Fresh as Amended Statement of Claim in the Wide Action,

e T

o — e ORI A TORONTO
ENTERED AT JINSCRIT Aon

ON / BOOK NO:
LE/DANS LE REGISTRE NO..

MAY 16 201k

M7
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