Case 1:19-cv-02594-RM-SKC Document 221 Filed 02/26/21 USDC Colorado Page 1 of 13

IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLORADO

Civil Action No. 1:19-cv-02594-RM-SKC

UNITED STATES SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,

V.

MEDIATRIX CAPITAL INC,, et al.,
Defendants,

And

MEDIATRIX CAPITAL FUND LTD., et al.,

Relief Defendants.

MOTION FOR ORDER APPROVING AND AUTHORIZING PAYMENT OF
RECEIVER’S AND PROFESSIONAL’S FEES AND COSTS FROM INCEPTION OF
RECEIVERSHIP ESTATE THROUGH DECEMBER 31, 2020

TO: ALL PARTIES AND THEIR COUNSEL OF RECORD:

Brick Kane of Robb Evans & Associates LLC, Receiver (“Receiver’”) hereby moves the
Court for an order approving and authorizing for payment the receivership fees and costs
incurred from the inception of the receivership estate on September 11, 2020 through December
31, 2020 (“First Expense Period”). The Receiver specifically moves the Court for an order: (1)
approving and authorizing for payment the fees of the Receiver and his deputies, and
reimbursement of costs, comprised of: (a) Receiver’s fees, including the Receiver’s deputies, of
$48,811.20 and Receiver’s costs of $306.09, for a total of $49,117.29; (b) Receiver’s lead

counsel Barnes & Thornburg LLP’s (“Barnes & Thornburg”) fees of $56,933.90 and costs of
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$1,437.53, for a total of $58,371.43; and (c) Receiver’s Arizona counsel Engelman Berger,
P.C.’s (“Engelman”) fees of $7,647.50 and costs of $98.54, for a total of $7,746.04.

This motion is based on the accompanying memorandum of points and authorities, the
Declarations of Brick Kane and Gary Owen Caris filed concurrently herewith, upon the
pleadings, records and files of the Court in this case of which the Receiver requests the Court to
take judicial notice, including without limitation the Report of Receiver’s Activities From
September 11, 2020 Through December 31, 2020 (Doc. 215) (“Receiver’s First Report”), and
such other and further evidence as may be provided by the Receiver in support of the motion.
This motion is made pursuant to paragraphs 45-48 of the Order Appointing Receiver (Doc. 153)
(“Receiver Order”). Paragraph 45 of the Receiver Order specifically provides for the Receiver to
apply for compensation and expense reimbursement on a quarterly basis from Receivership
Funds within 75 days after the end of each calendar quarter.

STATEMENT REGARDING DUTY TO CONFER PURSUANT TO D.C. COLO. LCivR

7.1(a)

Pursuant to paragraph 45 of the Receiver Order, 30 days prior to the filing of this motion,
the Receiver served upon counsel for the United States Securities and Exchange Commission
(“SEC” or “Plaintiff”’) a complete copy of this motion, together with all exhibits and relevant
billing information in a format approved by the SEC. The Plaintiff indicates that it has no
objection to this motion. The Receiver has not conferred with any other parties because the
relief sought by the Receiver cannot be resolved by the parties as the Court is required to rule on
the motion for the payment of the Receiver’s fees and expenses and those of its counsel under
the Receiver Order and because the Receiver Order provides the specific procedures to be

followed in connection with its application for approval and authorization for Receiver’s
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compensation and expense reimbursement as generally described above and as set forth in detail
at paragraphs 45-48 of the Order Appointing Receiver.

MEMORANDUM OF POINTS AND AUTHORITIES

I INTRODUCTION AND STATEMENT OF FACTS

On September 11, 2020, the Court entered the Receiver Order, appointing Brick Kane of
Robb Evans & Associates LLC as Receiver over the (1) Entity Defendants; (2) the Receivership
Assets of the Individual Defendants; and (3) the Recoverable Assets of the Receivership Relief
Defendants, as those terms are defined therein. (/d. at p. 2.) The Receiver Order provides that
“[t]he Receiver shall have all powers, authorities, rights and privileges heretofore possessed by
the officers, directors, managers and general and limited partners of the Receivership Defendants
and the Receivership Relief Defendants under applicable state and federal law, by the governing
charters, by-laws, articles and/or agreements in addition to all powers and authority of a receiver
at equity, and all powers conferred upon a receiver by the provisions of 28 U.S.C. §§ 754, 959
and 1692, and Federal Rule of Civil Procedure 66.” (Id. at§ 1.)

The Receiver’s duties and responsibilities under the Receiver Order require him to,
among other things, identify, account for, and preserve and protect receivership assets. To that
end, the Receiver Order allows him to “engage and employ persons in his discretion to assist him
in carrying out his duties and responsibilities [under the Receiver Order], including, but not
limited to ... attorneys...” (/d. at J 4.F.)

Given the Receiver’s need for assistance of counsel, on September 23, 2020, the Receiver
filed a Motion for Order Authorizing Employment of Barnes & Thornburg LLP as Counsel for

Receiver, which was granted on September 24, 2020. (Docs. 160 and 163.)
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In addition, in order to discharge his duties under the Receiver Order, the need arose for
the Receiver to employ counsel in the State of Arizona. By way of background, in July 2020, the
SEC filed a Notice of Violation of Asset Freeze (Doc.137) (“Notice of Violation™), asserting that
certain named parties and at least one third party engaged in various violations of the asset freeze
orders previously issued by the Court. Based on the Notice of Violation, the Receiver
determined that it would be necessary to file Notices of Lis Pendens in order to preserve certain
real property assets situated in Arizona for the receivership estate. In early October 2020, the
Receiver employed Engelman to assist in the preparation and recordation of two Notices of Lis
Pendens in connection with two pieces of real property in Maricopa County, Arizona on an
urgent basis and to prevent dissipation of these assets. The Receiver also required the assistance
of Engelman with respect to taking possession and control of these Arizona properties. The
Receiver filed a motion seeking an order permitting the Receiver to retain Engelman nunc pro
tunc as of October 1, 2020, which was granted on November 6, 2020 (Docs. 183 and 186).

Paragraph 45 of the Receiver Order provides for the Receiver to apply for compensation
and expense reimbursement on a quarterly basis from Receivership Funds within 75 days after
the end of each calendar quarter. Paragraph 45 of the Receiver Order further provides that 30
days prior to the filing of such motion, the Receiver is to serve upon counsel for the SEC a
complete copy of the motion, together with all exhibits and relevant billing information in a
format approved by the SEC, which the Receiver has done. Paragraph 46 of the Receiver Order
provides that all Quarterly Fee Applications will be interim and subject to cost benefit and final
reviews at the close of the receivership. Paragraph 48 of the Receiver Order provides, among
other things, that each Quarterly Fee Application comply with the terms of the Billing

Instructions provided by the SEC to the Receiver and represent that the fees and expenses were
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incurred in the best interests of the Receivership Estate and, with the exception of the Billing
Instructions, that the Receiver has not entered into any agreement concerning the amount of any
compensation paid or to be paid from the Receivership Estate, or any sharing thereof. The
requisite certifications are contained in the Declarations of Brick Kane (“Kane Declaration”) and
Gary Owen Caris (“Caris Declaration”) which accompany this motion.

This is the initial Quarterly Fee Application pursuant to the Receiver Order, and covers
the First Expense Period, from the inception of the receivership on September 11, 2020 through
December 31, 2020, a period of approximately three and one-half months.! The services of the
Receiver and its counsel are summarized separately below and described in the detailed billing
records attached as exhibits to the Kane and Caris declarations.

II. SUMMARY OF THE RECEIVER’S SERVICES AND ACTIVITIES DURING

THE FIRST EXPENSE PERIOD

The Receiver seeks approval and authorization for payment of the Receiver’s fees and
costs summarized in the Receivership Administrative Report spreadsheet (“Financial Summary”)
attached as Exhibit 1 to the Kane Declaration in support of this motion, together with the detailed
billing records of the Receiver attached collectively to the Kane Declaration as Exhibit 2.2
During the First Expense Period, the Receiver has incurred fees for the Receiver and his deputies
of $48,811.20. The Receiver’s costs during the First Expense Period total $306.09 and are

detailed in the Financial Summary.

' The Receiver did not file a fee application for the third quarter of last year, because he had
only been Receiver for 19 days before the end of that calendar quarter.

2 As explained in the Caris declaration, the bills have been redacted where appropriate to
preserve confidential, sensitive, tactical, strategic, attorney-client privileged and/or attorney
work-product information.
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The Receiver® analyzed the Receiver Order and the powers and duties accorded to him
under the Receiver Order to ensure compliance with its terms. He also reviewed other pertinent
pleadings and orders in the case in order to familiarize himself with the status of the case and the
assets of the receivership estate. The Receiver served the Receiver Order on various financial
institutions and asset holders in an effort to obtain possession and control of funds and other non-
monetary assets of the receivership estate. As detailed in the Financial Summary, during the
First Expense Period, a total of $7,115,570.09 was collected by the Receiver. As a result of work
undertaken by the Receiver and its counsel, Barnes & Thornburg, during the First Expense
Period, an additional $1,741,037.38 was brought into the receivership estate in January 2021
from a financial institution holding receivership estate assets.

Throughout the First Expense Period, the Receiver had extensive communications with
various parties in interest. The Receiver communicated with the individual Defendants to
discuss real property assets, as well as tangible and intangible personal property assets. The
Receiver had communications with counsel for the Defendants to address, among other things,
the turnover of cash assets held by counsel as a result of the liquidation of two parcels of real
property in the Bahamas. The Receiver communicated with counsel for the SEC, other
governmental authorities and the Joint Official Liquidators in the Bahamas for Mediatrix Capital
Fund Ltd. It also communicated with counsel for Equiti US LLC, Equiti Capital UK Limited
and Equity Armenia CJSC (collectively “Equiti”’) concerning the Receiver’s claim to funds held
by Equiti and had telephone conversations with prospective class counsel in connection with

potential litigation against Equiti.

3 Where appropriate, “Receiver” means the Receiver, Brick Kane, and his deputies who have
assisted him in discharging his duties as Receiver.

-6 -
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During the First Expense Period, the Receiver began to address, evaluate and take
possession and control over substantial amounts of real and personal property assets of the
receivership estate, in addition to the cash which was turned over to the Receiver as described
above. As detailed in the Receiver’s First Report, the Receiver took possession and control of all
known real property of the receivership estate except for personal residences, including two
properties in Texas, two properties in Arizona and four lots in Florida. He obtained preliminary
title reports and multiple appraisals on all of the properties, and listed each of those properties for
sale as permitted by the Receiver Order. Where necessary, the Receiver addressed delinquent
real property taxes and evaluated needed renovation expenses.

The Receiver assisted his counsel in analyzing and successfully opposing three renewed
motions for the release of funds and various assets brought by each of the individual Defendants
and their spouses who are Relief Defendants. Finally, the Receiver discharged all of the normal
operational duties of a receiver, including maintaining and updating accurate accounting records
for the receivership estate and processing and paying ongoing administrative expenses of the
receivership.

III. SUMMARY OF THE SERVICES AND ACTIVITIES OF THE RECEIVER’S

COUNSEL DURING THE FIRST EXPENSE PERIOD

The Receiver also seeks payment of its counsel’s fees and expenses summarized in the
Financial Summary, Exhibit 1 to the Kane Declaration, and set forth in the detailed billing
records of Barnes & Thornburg, attached collectively as Exhibit 1 to the Caris Declaration and
the detailed billing records of Engelman, attached collectively as Exhibit 2 to the Caris

Declaration.. During the First Expense Period, the Receiver incurred fees to Barnes &
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Thornburg of $56,933.90 and costs of $1,437.53. During this period, the Receiver incurred fees
to Engelman of $7,647.50 and costs of $98.54.

A. Barnes & Thornburg

Barnes & Thornburg analyzed the Receiver Order and other relevant pleadings and orders
in order to advise the Receiver. During the First Expense Period, counsel brought a motion to
employ Barnes & Thornburg as counsel for the Receiver and a separate motion to employ
Engelman nunc pro tunc as local Arizona counsel for the Receiver. Both motions were granted
as requested.

Barnes & Thornburg filed four miscellaneous actions pursuant to 28 U.S.C. §754 in the
Arizona District Court, the Eastern and Northern Districts of Texas and the Puerto Rico District
Court in order to obtain jurisdiction and control of all receivership property located in those
districts. In order to prevent the further improper transfer or encumbrance of two properties in
Arizona, Barnes & Thornburg, working with local counsel Engelman, assisted in the preparation
of two Notices of Lis Pendens.

Working with the Receiver, Barnes & Thornburg prepared three separate oppositions to
three renewed motions for the release of funds and various assets brought by each of the
individual Defendants and their spouses who are Relief Defendants. Each of the motions was
denied as urged by the Receiver and the SEC.

Throughout the First Expense Period, counsel for the Receiver had extensive
communications with counsel for various parties in interest. This included numerous
communications with counsel for the SEC; the Receiver’s counsel in Arizona, Engelman;
Defendants’ counsel; and prospective class counsel against Equiti. Communications with

counsel for the Defendants included responding to requests for information as well as assisting
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the Receiver in successfully demanding the turnover of sales proceeds in connection with the
consummated sale of two properties in the Bahamas. Communications with class counsel
assisted Barnes & Thornburg in beginning to assess potential claims against Equiti.

Barnes & Thornburg further assisted the Receiver in responding to and addressing
demands brought by the Denton County, Texas property tax assessor. Finally, as to two financial
institutions who were slow in responding to the Receiver’s demand for the turnover of
receivership funds and other assets pursuant to the Receiver Order, Barnes & Thornburg assisted
the Receiver in getting all required funds remitted to the Receiver without continued delay and
without the need to bring any action before this Court to compel compliance. This resulted in the
turnover of funds in excess of $2.1 million from these two financial institutions.

B. Engelman

As set out above, Engelman has served as Arizona counsel for the Receiver principally
in connection with two parcels of real property in Scottsdale, Arizona. It assisted Barnes &
Thornburg in preparing two Notices of Lis Pendens for those properties, in order to ensure
compliance with Arizona law. Engleman recorded the two Notices of Lis Pendens in Maricopa
County, Arizona. In addition, Engelman, principally through one of its paralegals, assisted in
taking possession and control of both of those properties, by coordinating the changing of locks
at the properties, taking pictures and assessing the condition of the properties, and installing lock
boxes at the properties.

IV. THE FEES AND COSTS OF THE RECEIVER AND ITS COUNSEL ARE

REASONABLE AND SHOULD BE ALLOWED FOR PAYMENT

It is a fundamental tenet of receivership law that expenses of administration incurred by

the receiver, including those of the receiver, his counsel and others employed by him, constitute



Case 1:19-cv-02594-RM-SKC Document 221 Filed 02/26/21 USDC Colorado Page 10 of 13

priority expenses for which compensation should be paid from the assets of the receivership. As

explained in the leading treatise Clark on Receivers:

The obligations and expenses which the court creates in its
administration of the property are necessarily burdens on the
property taken possession of, and this, irrespective of the question
who may be the ultimate owner, or who may have the preferred
lien, or who may invoke the receivership. The appointing court
pledges its good faith that all duly authorized obligations incurred

during the receivership shall be paid.

2 Clark, Ralph Ewing, 4 Treatise on the Law and Practice of Receivers § 637, p. 1052 (3rd ed.

Rev. 1992).

The Receiver is an officer of the Court charged with a myriad of duties under the

Receiver Order. Many of those duties, particularly at the outset of the case, do not lead to the

direct and immediate recovery of assets or increase in the funds available for distribution to

creditors. Because of the nature of the administrative and other services required in

receiverships, the benefit a receiver confers on receivership property cannot be determined based

solely on the increase or decrease in the value of property in the receiver’s possession. As the

Court explained in Securities and Exchange Commission v. Elliott, 953 F. 2d 1560, 1577 (11th

Cir. 1992):

[1]t is sometimes difficult to ascertain what type of benefits a
receiver has bestowed on receivership property . . . .. [A] benefit
to a secured party may take more subtle forms than a bare increase

in monetary value. Even though a receiver may not have

-10 -
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increased, or prevented a decrease in, the value of the collateral, if
a receiver reasonably and diligently discharges his duties, he is
entitled to compensation. [Citations omitted. ]

Securities and Exchange Commission v. Elliott, 953 F. 2d at 1577.

The Court has broad discretion in determining the reasonableness of fees to be awarded a
receiver. See In re San Vicente Medical Partners Ltd., 962 F. 2d 1402, 1409-1410 (9th Cir.
1992). The Court may evaluate the time and effort expended by the Receiver with respect to
specific projects and aspects of the administration of the estate, and may look to a number of
different factors under the case law in approving receiver’s and counsel’s fees. In re San Vicente
Medical Partners Ltd., 962 F. 2d at 1409-1410.

This Motion establishes that during the First Expense Period, the Receiver, its deputies
and professionals rendered reasonable, necessary and valuable services for the receivership estate
that were beneficial to the estate and the parties in interest. As demonstrated herein and in the
supporting declarations and exhibits, the Receiver, its deputies and professionals have performed
substantial and wide-ranging tasks that were beneficial to the estate, including directly bringing
funds into the estate so that these funds could not be diverted, misused or concealed, as well as
taking possession and control of numerous parcels of real property and laying the groundwork
for the subsequent sale of that property for the benefit of the estate. See Federal Trade
Commission v. Capital Acquisitions & Management Corp., 2005 U.S. Dist. LEXIS 18504 (N.D.
I1l. August 26, 2005). The Receiver submits the fees are reasonable in light of the services
rendered, and that the fees and expenses requested should be awarded in their entirety.

The Receiver has on hand sufficient funds to pay all of the requested fees and costs that

have been incurred through December 31, 2020. As set forth in the Financial Summary, the

-11 -
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estate has $6,950,920.78 on hand through December 31, 2020, net of all fees and costs requested
herein. Since that time, the Receiver has collected an additional $1,741,037.38, which means
that the estate’s cash on hand has gone up significantly since the end of the First Expense Period.

V. CONCLUSION

The Receiver respectfully requests that the Court grant this motion in its entirety,
authorize and approve for payment all of the fees incurred by the Receiver and its professionals

as set forth herein, and enter the proposed order submitted concurrently herewith.

DATED: February 26, 2021

/s/ Gary Owen Caris

Gary Owen Caris, Calif. Bar No. 088918
BARNES & THORNBURG LLP

2029 Century Park East, Suite 300

Los Angeles, CA 90067

Telephone: (310) 248-3880

Facsimile: (310) 248-3894

Email: gcaris@btlaw.com

Attorneys for Brick Kane of Robb Evans &
Associates LLC, Receiver

19126740v2

-12 -



Case 1:19-cv-02594-RM-SKC Document 221-1 Filed 02/26/21 USDC Colorado Page 1 of
104

IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLORADO

Civil Action No. 1:19-cv-02594-RM-SKC

UNITED STATES SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,

V.

MEDIATRIX CAPITAL INC,, et al.,
Defendants,

And

MEDIATRIX CAPITAL FUND LTD., et al.,

Relief Defendants.

DECLARATION OF BRICK KANE IN SUPPORT OF MOTION FOR ORDER
APPROVING AND AUTHORIZING PAYMENT OF RECEIVER’S AND
PROFESSIONAL’S FEES AND COSTS FROM INCEPTION OF RECEIVERSHIP
ESTATE THROUGH DECEMBER 31, 2020

I, Brick Kane, declare:

1. I am the President of Robb Evans & Associates LLC. I have been appointed
Receiver in this action pursuant to the Order Appointing Receiver entered in this action on
September 11, 2020. As Receiver, I have had primary responsibility for the supervision and
management of this receivership estate, and have been one of the members of Robb Evans &
Associates LLC actively involved in the administration of the receivership. I was principally
responsible for the preparation of the Report of Receiver’s Activities From September 11, 2020
Through December 31, 2020 (“Receiver’s First Report”) which was filed on January 29, 2020
and which describes in detail the primary work undertaken by me along with my deputies at

Robb Evans & Associates LLC for the period from the inception of the receivership estate on
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September 11, 2020 through December 31, 2020. I have personal knowledge of the matters set
forth in this declaration and if I were called upon to testify to these matters I could and would
competently testify thereto.

2. The Receiver seeks approval and authorization for payment of the Receiver’s fees
and costs summarized in the Receivership Administrative Report spreadsheet (“Financial
Summary”) attached hereto as Exhibit 1, together with the detailed billing records of the
Receiver attached collectively hereto as Exhibit 2. As explained in the declaration of Gary Caris
filed concurrently herewith, the bills have been redacted where appropriate to preserve
confidential, sensitive, tactical, strategic, attorney-client privileged and/or attorney work-product
information. During the First Expense Period, the Receiver has incurred fees for the Receiver
and his deputies of $48,811.20. The Receiver’s costs during the First Expense Period total
$306.09 and are detailed in the Financial Summary.

3. Along with my deputies at Robb Evans & Associates LLC who have assisted me
in discharging my duties und the Receiver Order, we performed a variety of services during the
First Expense Period. This declaration summarizes the services which my deputies and |
performed. Hereafter, I sometimes refer to “Receiver” or “we” in this declaration when
describing services performed by my deputies and/or performed by me. The Receiver analyzed
the Receiver Order and the powers and duties accorded to the Receiver under the Receiver Order
to ensure compliance with its terms. [ also reviewed other pertinent pleadings and orders in the
case in order to become familiar with the status of the case and the assets of the receivership
estate. The Receiver served the Receiver Order on various financial institutions and asset
holders in an effort to obtain possession and control of funds and other non-monetary assets of

the receivership estate. As detailed in the Financial Summary, during the First Expense Period, a
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total of $7,115,570.09 was collected by the Receiver. As a result of work undertaken by the
Receiver and its counsel, Barnes & Thornburg LLC (“Barnes & Thornburg”) during the First
Expense Period, an additional $1,741,037.38 was brought into the receivership estate in January
2021 from a financial institution holding receivership estate funds and other assets.

4. Throughout the First Expense Period, the Receiver had extensive communications
with various parties in interest. The Receiver communicated with the individual Defendants to
discuss real property assets, as well as tangible and intangible personal property assets. The
Receiver had communications with counsel for the Defendants to address, among other things,
the turnover of cash assets held by counsel as a result of the liquidation of two parcels of real
property in the Bahamas. The Receiver communicated with counsel for the United States
Securities and Exchange Commission (“SEC”), other governmental authorities and the Joint
Official Liquidators in the Bahamas for Mediatrix Capital Fund Ltd. We also communicated
with counsel for Equiti US LLC, Equiti Capital UK Limited and Equity Armenia CJSC
(collectively “Equiti”) concerning the Receiver’s claim to funds held by Equiti and had
telephone conversations with prospective class counsel in connection with potential litigation
against Equiti.

5. During the First Expense Period, the Receiver began to address, evaluate and take
possession and control over substantial amounts of real and personal property assets of the
receivership estate, in addition to the cash which was turned over to the Receiver as described
above. As detailed in the Receiver’s First Report, the Receiver took possession and control of all
known real property of the receivership estate except for personal residences, including two
properties in Texas, two properties in Arizona and four lots in Florida. The Receiver obtained

preliminary title reports and multiple appraisals on all of the properties, and listed each of those
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properties for sale as permitted by the Receiver Order. Where necessary, the Receiver addressed
delinquent real property taxes and evaluated needed renovation expenses.

6. We assisted counsel in analyzing and successfully opposing three renewed
motions for the release of funds and various assets brought by each of the individual Defendants
and their spouses who are Relief Defendants. Finally, as evidenced by the Financial Summary,
Exhibit 1 hereto, the Receiver discharged all of the normal operational duties of a receiver,
including maintaining and updating accurate accounting records for the receivership estate and
processing and paying ongoing administrative expenses of the receivership.

7. The Receiver has on hand sufficient funds to pay all of the requested fees and
costs that have been incurred through December 31, 2020. As set forth on the Financial
Summary, the estate has $6,950,920.78 on hand as of December 31, 2020, net of all fees and
costs requested in this motion. Since that time, the Receiver has collected an additional
$1,741,037.38, which means that the estate’s cash on hand has gone up significantly since the
end of the First Expense Period.

8. As President of Robb Evans & Associates LLC, I am familiar with the methods
and procedures used by the firm, its members, staff and employees to record the time spent
rendering services to receivership estates over which Robb Evans & Associates LLC, Robb
Evans or I have been appointed receiver. The records attached hereto collectively as Exhibit 2
are regularly prepared by the members, staff and employees of the Receiver, including my
deputies in this matter and me, at or about the time of the services rendered and each of whom
has a business duty to accurately record the information regarding their services set forth in these
records. The records are reviewed by the Receiver’s accounting staff or me and summarized in

the Receiver’s Financial Summary, Exhibit 1 attached hereto. Based upon my experience with
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B. Kane of Robb Evafg& Associates LLC,

Receiver of SEC v. Mediatrix Capital Inc. et al.

Receivership Administrative Report
From Inception (September 11, 2020) to December 31, 2020

Sep 20 Oct 20 Nov 20 Dec 20 TOTAL
Funds Collected
Defendant & Corporate Funds

A.L.A. Trust

Wells Fargo Bank NA Clearing 0.00 0.00 24,730.41 0.00 24,730.41
Total A.L.A. Trust 0.00 0.00 24,730.41 0.00 24,730.41
BLUEISLE_WL

Advanced Markets (UK) Ltd x1818 0.00 853,940.57 0.00 0.00 853,940.57
Total BLUEISLE_WL 0.00 853,940.57 0.00 0.00 853,940.57
BLUEISLE2_WL

Advanced Markets (UK) Ltd x1822 0.00 50,000.00 0.00 0.00 50,000.00
Total BLUEISLE2_WL 0.00 50,000.00 0.00 0.00 50,000.00
Bryant E. Sewall

Banco Popular xxxx8741 0.00 0.00 112,188.44 0.00 112,188.44

Navy Federal CU xxxx7026 0.00 0.00 5.02 0.00 5.02

Navy Federal CU xxxx7165 0.00 452.20 0.00 0.00 452.20

Service Credit Union xxx86 181.26 0.00 0.00 0.00 181.26
Total Bryant E. Sewall 181.26 452.20 112,193.46 0.00 112,826.92
Island Technologies LLC

Banco Popular xxxx0862 0.00 0.00 500.00 0.00 500.00

Banco Popular xxxx0846 0.00 0.00 500.00 0.00 500.00

Banco Popular xxx9329 0.00 0.00 15.00 0.00 15.00

Banco Popular xxx9027 0.00 0.00 61,564.52 0.00 61,564.52
Total Island Technologies LLC 0.00 0.00 62,579.52 0.00 62,579.52
Keystone Business Trust

BBVA Compass xxxx3921 0.00 10,239.84 0.00 0.00 10,239.84

BBVA Compass xxxx3827 0.00 1,359,337.46 0.00 0.00 1,359,337.46
Total Keystone Business Trust 0.00 1,369,577.30 0.00 0.00 1,369,577.30
Michael & Victoria Stewart 3,905.42 0.00 0.00 0.00 3,905.42
Michael Stewart

Banco Popular xxxx1784 0.00 0.00 30,050.66 0.00 30,050.66

Hughes Federal CU xxx6503 0.00 68.64 0.00 0.00 68.64

Wells Fargo Bank xxxx9286 0.00 450.91 0.00 0.00 450.91
Total Michael Stewart 0.00 519.55 30,050.66 0.00 30,570.21
Michael Young

Banco Popular xxxx9843 0.00 0.00 262,773.38 0.00 262,773.38

Key Bank xxxx6425 0.00 5,334.52 0.00 0.00 5,334.52

Key Bank xxxx7726 0.00 25,934.98 0.00 0.00 25,934.98
Total Michael Young 0.00 31,269.50 262,773.38 0.00 294,042.88
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Sale of PR Property
Drohan Lee LLP

Total Sale of PR Property

Sandy Toes LLC
Drohan Lee LLP

Total Sandy Toes LLC

Victoria Stewart
Wells Fargo Bank xxxx9200

Total Victoria Stewart

West Beach LL.C
Banco Popular xxxx5590
Total West Beach LL.C

Total Defendant & Corporate Funds

Interest Income

Total Funds Collected

Expenses
Real Property Expenses
1197 Lloyds Rd Little Elm, TX
Appraisal
Electricity
Total 1197 Lloyds Rd Little Elm, TX

1201 Lloyds Rd. Little Elm, TX
Appraisal Services
Electricity

2 Story House
Barn

Garage Apt
Point

Total Electricity

Insurance
Lawn and Yard Maintenance
Maintenance

Total 1201 Lloyds Rd. Little Elm, TX

5406 S. Cottonwood Ct.
Property Taxes

Page 8 of
B. Kane of Robb Evafg& Associates LLC,
Receiver of SEC v. Mediatrix Capital Inc. et al.
Receivership Administrative Report
From Inception (September 11, 2020) to December 31, 2020

Sep 20 Oct 20 Nov 20 Dec 20 TOTAL
000  1,870,674.53 0.00 0.00 1,870,674.53
0.00 1,870,674.53 0.00 0.00 1,870,674.53
0.00 2,434,590.35 0.00 0.00 2,434,590.35
0.00 2,434,590.35 0.00 0.00 2,434,590.35
0.00 500.96 0.00 0.00 500.96
0.00 500.96 0.00 0.00 500.96
0.00 0.00 5,662.86 0.00 5,662.86
0.00 0.00 5,662.86 0.00 5,662.86

4,086.68 6,611,524.96 497,990.29 0.00 7,113,601.93
0.01 344.36 790.42 833.37 1,968.16

4086.69  6,611,869.32  498,780.71 833.37 7,115,570.09
0.00 0.00 0.00 1,200.00 1,200.00
0.00 0.00 24.64 10.50 35.14
0.00 0.00 24.64 1,210.50 1,235.14
0.00 0.00 0.00 1,750.00 1,750.00
0.00 0.00 117.07 159.92 276.99
0.00 0.00 20.50 10.50 31.00
0.00 0.00 80.47 71.67 152.14
0.00 0.00 20.59 13.06 33.65
0.00 0.00 238.63 255.15 493.78
0.00 193.17 1,163.22 0.00 1,356.39
0.00 0.00 356.00 0.00 356.00
0.00 0.00 0.00 285.00 285.00
0.00 193.17 1,757.85 2,290.15 424117
0.00 0.00 11,390.43 0.00 11,390.43
0.00 0.00 11,390.43 0.00 11,390.43

Total 5406 S. Cottonwood Ct.
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Case 1:19-cv-02594-RM-SKC Document 221-1 Filed 02/26/21 USDC Colorado Page 9 of
B. Kane of Robb Evafg& Associates LLC,

Receiver of SEC v. Mediatrix Capital Inc. et al.

Receivership Administrative Report
From Inception (September 11, 2020) to December 31, 2020

Sep 20 Oct 20 Nov 20 Dec 20 TOTAL
7439 Casitas Del Rio Dr AZ
Mortgage 0.00 0.00 0.00 23,969.54 23,969.54
Appraisal Services 0.00 0.00 1,200.00 0.00 1,200.00
Insurance 0.00 74.55 372.74 0.00 447.29
Locksmith Setvices 0.00 0.00 369.72 0.00 369.72
Total 7439 Casitas Del Rio Dr AZ 0.00 74.55 1,942.46 23,969.54 25,986.55
8221 E Sheridan Scottsdale, AZ
Appraisal Services 0.00 0.00 1,725.00 0.00 1,725.00
Insurance 0.00 30.95 309.45 0.00 340.40
Locksmith Services 0.00 0.00 493.72 0.00 493.72
Total 8221 E Sheridan Scottsdale, AZ 0.00 30.95 2,528.17 0.00 2,559.12
Port Charlotte, FL Lots
Appraisal Fees 0.00 0.00 550.00 0.00 550.00
Insurance 0.00 0.00 9.68 0.00 9.68
Property Taxes 0.00 0.00 3,442.46 0.00 3,442.46
Total Port Charlotte, FL Lots 0.00 0.00 4,002.14 0.00 4,002.14
Total Real Property Expenses 0.00 298.67 21,645.69 27,470.19 49.414.55
Fund Balance 12/31/20 7,066,155.54
Receiver Fees & Costs (Accrued & Unpaid)
Fees
Receiver
B. Kane 2,291.40 3,112.20 1,504.80 1,231.20 8,139.60
Total Receiver 2,291.40 3,112.20 1,504.80 1,231.20 8,139.60
Deputies
A.Jen 5,472.00 2,394.00 786.60 273.60 8,926.20
C. Callahan 5,377.50 2,362.50 3,532.50 1,710.00 12,982.50
C. DeCius 36.45 121.50 1,154.25 413.10 1,725.30
H. Jen 15.00 0.00 0.00 0.00 15.00
K. Johnson 0.00 3,454.20 6,327.00 3,864.60 13,645.80
T. Chung 783.90 0.00 2,592.90 0.00 3,376.80
Total Deputies 11,684.85 8,332.20 14,393.25 6,261.30 40,671.60
Total Fees 13,976.25 11,444.40 15,898.05 7,492.50 48,811.20
Receiver Costs
Website Support 226.24 79.85 0.00 0.00 306.09
Total Receiver Costs 226.24 79.85 0.00 0.00 306.09
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Case 1:19-cv-02594-RM-SKC Document 221-1 Filed 02/26/21 USDC Colorado

Legal Fees & Costs
Barnes & Thornburg LLP
Legal Fees
Legal Costs
Total Barnes & Thornburg LLP

Engelman Berger, PC
Legal Costs
Legal Fees

Total Engelman Berger, PC

Total Legal Fees & Costs
Total Receiver Fees & Costs(Accrued &

Page 10 of
B. Kane of Robb Evafg& Associates LLC,
Receiver of SEC v. Mediatrix Capital Inc. et al.
Receivership Administrative Report
From Inception (September 11, 2020) to December 31, 2020
Sep 20 Oct 20 Nov 20 Dec 20 TOTAL

18,186.95 15,176.45 10,589.45 12,981.05 56,933.90

546.03 331.70 98.08 461.72 1,437.53

18,732.98 15,508.15 10,687.53 13,442.77 58,371.43

0.00 98.54 0.00 0.00 98.54

0.00 5,899.50 1,748.00 0.00 7,647.50

0.00 5,998.04 1,748.00 0.00 7,746.04

18,732.98 21,506.19 12,435.53 13,442.77 66,117.47

32,935.47 33,030.44 28,333.58 20,935.27 115,234.76

Unpaid)

Fund Balance Net of Accrued and Unpaid Expenses

6,950,920.78
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLORADO

Civil Action No. 1:19-cv-02594-RM-SKC

UNITED STATES SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,

V.

MEDIATRIX CAPITAL INC,, et al.,
Defendants,

And

MEDIATRIX CAPITAL FUND LTD., et al.,

Relief Defendants.

DECLARATION OF GARY OWEN CARIS IN SUPPORT OF MOTION FOR ORDER
APPROVING AND AUTHORIZING PAYMENT OF RECEIVER’S AND
PROFESSIONAL’S FEES AND COSTS FROM INCEPTION OF RECEIVERSHIP
ESTATE THROUGH DECEMBER 31, 2020

I, Gary Owen Caris, declare:

1. I am an attorney at law duly licensed to practice before all courts of the State of
California and the United States District Court for the Central District of California. I am also
admitted to practice before the United States District Court for the District of Colorado. I am a
partner in the law firm of Barnes & Thornburg LLP (“Barnes & Thornburg”). At all relevant
times, [ have been the attorney primarily responsible for representing Brick Kane of Robb Evans
& Associates LLC (“Receiver”) as the Receiver in this matter and its lead counsel. [ have
personal knowledge of the matters set forth in this declaration and if I were called upon to testify

as to these matters I could and would competently testify thereto.
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2. Attached hereto collectively as Exhibit 1 are copies of the billing records for the
attorneys and paralegals at Barnes & Thornburg who performed work on this matter during the
period from the inception of the receivership on September 11, 2020 through December 31, 2020
(“First Expense Period”). During the First Expense Period, the Receiver incurred fees to Barnes
& Thornburg of $56,933.90 and costs of $1,437.53. Attached hereto collectively as Exhibit 2 are
copies of the billing records for the attorneys and paralegals at Engelman Berger, P.C.
(“Engelman”), counsel retained to assist the Receiver and my firm in connection with matters in
Arizona described below, during the First Expense Period. During this period, the Receiver
incurred fees to Engelman of $7,647.50 and costs of $98.54. The billing records itemize and
detail the hours spent and the work performed by those attorneys and paralegals rendering
services on this matter. The time records, Exhibits 1 and 2, as well as the time records for the
Receiver, its members and staff, have been redacted where appropriate to preserve descriptions
containing confidential, sensitive, tactical, strategic, attorney-client privileged and/ or work-
product information.

3. During the First Expense Period, Barnes & Thornburg analyzed the Order
Appointing Receiver (“Receiver Order”) and other relevant pleadings and orders in order to
advise the Receiver. During the First Expense Period, counsel brought a motion to employ
Barnes & Thornburg as counsel for the Receiver and a separate motion to employ Engelman
nunc pro tunc as Arizona counsel for the Receiver. Both motions were granted as requested.

4. Barnes & Thornburg filed four miscellaneous actions pursuant to 28 U.S.C. §754
in the Arizona District Court, the Eastern and Northern Districts of Texas and the Puerto Rico
District Court in order to obtain jurisdiction and control of all receivership property located in

those districts. In order to prevent the further improper transfer or encumbrance of two
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properties in Arizona, Barnes & Thornburg, working with the Engelman firm, assisted in the
preparation of two Notices of Lis Pendens.

5. Working with the Receiver, Barnes & Thornburg prepared three separate
oppositions to three renewed motions for the release of funds and various assets brought by each
of the individual Defendants and their spouses who are Relief Defendants. Each of the motions
was denied as urged by the Receiver and the United States Securities and Exchange Commission
(“SEC”).

6. Throughout the First Expense Period, I had extensive communications with
counsel for various parties in interest. This included numerous communications with counsel for
the SEC; the Receiver’s counsel in Arizona, Engelman; Defendants’ counsel; and prospective
class counsel against Equiti US LLC, Equiti Capital UK Limited and Equity Armenia CJSC
(collectively “Equiti”). Communications with counsel for the Defendants included responding to
requests for information as well as assisting the Receiver in successfully demanding the turnover
of sales proceeds in connection with the consummated sale of two properties in the Bahamas.
Communications with class counsel assisted Barnes & Thornburg in beginning to assess
potential claims against Equiti.

7. Barnes & Thornburg further assisted the Receiver in responding to and addressing
demands brought by the Denton County, Texas property tax assessor. Finally, as to two financial
institutions who were slow in responding to the Receiver’s demand for the turnover of
receivership funds and other assets pursuant to the Receiver Order, Barnes & Thornburg assisted
the Receiver in getting all required funds remitted to the Receiver without continued delay and
without the need to bring any action before this Court to compel compliance. This resulted in the

turnover of funds in excess of $2.1 million from these two financial institutions.
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8. As set out above, Engelman has served as Arizona counsel for the Receiver
principally in connection with two parcels of real property in Scottsdale, Arizona. Engelman
assisted Barnes & Thornburg in preparing two Notices of Lis Pendens for those properties, in
order to ensure compliance with Arizona law. Engleman recorded the two Notices of Lis
Pendens in Maricopa County, Arizona. In addition, Engelman, principally through one of its
paralegals, assisted the Receiver in taking possession and control of both of those properties, by
coordinating the changing of locks at the properties, taking pictures and assessing the condition
of the properties, and installing lock boxes at the properties.

0. As a partner at Barnes & Thornburg, I am familiar with the methods and
procedures used to create, record and maintain billing records for the clients of the firm. The
billings collectively attached hereto as Exhibit 1 are prepared from computerized time records
prepared contemporaneously with the services rendered by each attorney and paralegal billing
time to the matter. These computerized records are prepared in the ordinary course of business
by the attorneys and paralegals employed by the firm who have a business duty to accurately
record their time spent and services rendered on the matters on which they perform work. The
time records are transferred into computerized billing programs that generate monthly invoices
under the supervision of the accounting department of the firm. Based upon my experience with
Barnes & Thornburg, I believe the methods and procedures for recording and accounting for
time and services for the clients of Barnes & Thornburg are reliable and accurate. I have
discussed with Kevin Judiscak, the partner overseeing Engelman’s work on this matter,
Engelman’s procedures for creating, recording and maintaining billing records in general and
regarding this matter in particular, and he has advised me that Engelman’s procedures are similar

to those employed by my firm.
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10. I have more than 40 years’ experience as a business and commercial litigator and
also have extensive experience as a bankruptcy attorney representing creditors in Chapter 11 and
Chapter 7 bankruptcy cases. For more than 20 years, I have also specialized in representing
receivers in federal equity receivership matters. I believe the amounts incurred by the Receiver
to Barnes & Thornburg and Engelman for the services rendered during the First Fee Period
covered by the motion are reasonable and appropriate based on the nature of the services
rendered, the quality and amount of services provided, the complexity of the issues involved, the
results achieved, and other factors under the circumstances.

11. I believe that the motion which this declaration supports complies with the terms
of the Billing Instructions provided by the SEC to the Receiver and that the fees and expenses for
which approval and payment is sought were incurred in the best interests of the receivership
estate.

I declare under penalty of perjury that the foregoing is true and correct and that this

declaration was executed on February 26, 2021 at Solvang, California.

GARY OWEN CARIS

19135798v2
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