y IN THE GRAND COURT OF THE CAYMAN ISLANDS
FINANCIAL SERVICES DIVISION

CAUSE NO. FSD 165 OF 2012 (AEFJ)

IN THE MATTER OF THE COMPANIES LAW (2012 REVISION)
AND IN THE MATTER OF JP SPC 1 (TIIE “COMPANY")
AND IN THE MATTER OF THE AXIOM LEGAL FINANCING FUND (IN

RECEIVERSHIP) (THE “PORTFOLIO”), A SEGREGATED PORTFOLIO OF THE
COMPANY

ORDER '“\_:*. s ¢

UPON HEARING Counsel for the Receivers of the Portfolio and Counsel for the Cayman
Islands Monetary Authority

AND UPON the Receivers’ Summons dated 8 March 2013 (the “Summons”)

AND UPON reading the Second Affidavit of Michael Edward George Saville sworn on 8 March

20135

IT IS HEREBY ORDERED AND DECLARED that:-

I. The Receivers shall possess the powers set out in sections 101-103, 110(2), 145-147 and

Parts [ and II of Schedule 3 of the Companies Law (2012 Revision) (the “Law™), (the
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“Provisions”), and the Provisions shall apply in the Receivership proceedings and the
powers contained therein shall be applicable to and exercisable by the Receivers of the
Portfolio as they would be to and by liquidators of a company in a liquidation under Part
V of the Law, without further sanction of the Court (save in the case of Part 1 of Schedule
3 of the Law, which shall be exercisable by the Receivers only with the sanction of the

Court), for which purpose:

a. References in the Provisions to a company shall be taken to refer to the Portfolio,
save where the context requires the reference to be to the Company acting on

behalf of the Portfolio;

b. Relerences in the Provisions to an official liquidator, a provisional liquidator or a

liquidator shall be taken to refer to the Receivers; and

/‘,
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/

/ /

c. References in the Provisions to a winding up or winding up order shall be taki 11 to’

refer to the Receivership or Receivership Order, as appropriate.

2. Applications by the Receivers to the High Court of England & Wales for recognition of
the Receivers pursuant to the Cross-Border Insolvency Regulations 2006 of the United
Kingdom (“CBIR 2006”), and pursuant to section 426 of the Insolvency Act 1986 of the

United Kingdom, are hereby sanctioned;

3. The Receivers are authorised to commence proceedings in the name of the Company on

behalf of the Portfolio in the High Court of England & Wales and/or to make ancillary or

Draft Crder 13 March 2013 SPC1 (2).DOC



interlocutory applications in that Court for the preservation or recovery of documents,

evidence and assets in respect of the Portfolio;

The Receivers are directed to establish a Receivership Committee (the “Committee”)
consisting of a minimum of 5 and a maximum of 7 investors in the Portfolio in the
manner described in the Second Affidavit of Michael Edward George Saville, and the
Committee shall also serve as the Committee in respect of JP SPC 4 in Cause No. FSD

166 of 2012;

The Receivers’ application for directions in respect of the foreign currency ‘hedging’
arrangements entered into by the Directors of the Company in respect of the Portfolio by

way of sub-paragraph 1.f. of the Summons be adjourned to the hearing listed on 23 May

2013;

. The Court shall grant a certificate in the form attached hereto pursuant to Article 15(2) of

the CBIR 2006;

The Court shall issue a request to the High Court of England & Wales for its assistance in

the Receivership in the form attached hereto;

. The Second Affidavit of Michzel Edward George Saville and its Exhibit MS2 shall be
sealed and kept confidential and be not open to inspection by any person other than the

Receivers except with the prior leave of the Court; and

Drafi_Order 13 March 2013 SPCI1 (2).D0OC




9. The costs of this application be paid out of the assets of the Portfolio.

A
DATED this\day of March 2013
FILED this D day of March 2013

/
/ |

The Hunourstﬂgle Mr Justice Foster
JUDGE OF THE GRAND COURT
FINANCIAL SERVICES DIVISION
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Approved as to form and content:

)

—_—

' v/__
HARNEY WESTWOOD & RIEGELS

ATTORNEYS-AT-LAW FOR THE JOINT OFFICIAL LIQUIDATORS

THIS ORDER was FILED by HARNEY WESTWOOD & RIZGELS, Attorneys-at-Law for the Receivers, whose address for
service {8 3rd Floor, Queensgate House, 113 South Church Street, PO Box 10240, Crand Cayman KY 1-1002, Cayman Islands
(Ref: AMA/DWH/044219.0001).
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IN THE GRAND COURT OF THE FSD CAUSE NO 165 OF 2012 (AEFJ)
CAYMAN ISLANDS

FINANCIAL SERVICES DIVISION o - \ \

IN THE MATTER OF THE COMPANIES LAW (2012 REVISION)
AND IN THE MATTER OF JP SPC 1 (THE “COMPANY"™)
AND IN THE MATTER OF THE AXIOM LEGAL FINANCING FUND (IN

RECEIVERSHIP) (THE “PORTFOLIO”), A SEGREGATED PORTFOLIO OF
THE COMPANY

LETTER OF REQUEST

WHEREAS

I This Court is a court exercising jurisdiction in relation to company and
insolyvency law in the Cayman Islands.

fo

JP SPC1 (the “Company”) is a segregated portfolio compeny within the
meaning of Part XIV of the Companies Law (2012 Revision) (the *“Law”),
and is incorporated under the laws of the Cayman [slands.

The Axiom Legal Financing Fund (the Portfolio”) is a segregated portfolio of
the Company.

Lad

4, On 13 December 2012 a Petition was presented in this Court for Receivers to
be appointed over the Portfolio for the purposes specified in section 224(3) of
the Law, namely to manage the business and assets of the Portfolio for the
purposes of (i) the orderly closing down of the business of or attributable to
the Portfolio and (ii) the distribution of the assets of the Portfolio to those
entitled to have recourse to them.

5. On 12 February 2013, this Court made an order (the “Order”, which is
annexed hereto) and granted the relief sought on the said Petition (which was
amended on 25 January 2013), and appeinted Michael Edward George Saville
and Hugh Dickson of Grant Thornton Specialist Services (Cayman) Limited
and James Earp of Grant Thornton UK LLP as Receivers (the “Receivers”).

6. Pursuant to the Order and to Part XIV of the Law the Receivers are authcrised
and empowered, infer alia;



a. to do all such things as may be necessary for the purposes of managing the
business and assets of the Portfolio for the purposes of (i) the orderly
closing down of the businzss of or attributable to the Portfolio and (ii) the
distribution of the assets of the Portfolio to those entitled to have recourse
to them; and

b. to have all of the functions and powers of the directors in respect of the
business and assets of or attributable to the Portfolio.

Further as a result of the Order and of section 226(5) of the Law, “no suit,
action or other proceedings shall be institwed against the [Company] in
relation to the [Portfolio] except by leave of the Court... .

Further still, by Orcer of this Court dated 13 March 2013 this Court declared
and ordered that the Receivers shall possess the powers set cut in the
provisions of the Law annexed hereto, namely ss.101-103, 110(2), 145-147
and Parts | and Il of Schedule 3, (the “Provisions™), and the Provisions shall
apply in the Receivership proceedings and the powers contained therein shall
be applicable to and excrcisable by the Receivers of the Portfolio as they
would be to and by liquidators of a company in a liquidation under Part V of
the Law, without further sanction of the Court (save in the case of Part [ of
Schedule 3 of the Law, which shall be exercisable by the Receivers only with
the sanction of the Court), for which purpose:

a. References in the Provisions to a company shall be taken to refer to the
Portfolio, save where the context requires the reference to be to the
Company acting on behalf of the Portfolio;

b. References in the Provisions to an official liquidator, a provisional
liquidator or a liquidator shall be taken to refer to the Receivers; and

¢. References in the Provisions to a winding up or winding up order shall be
taken to refer to the Receivership or Receivership Order, as appropriate.

The evidence filed in the proceedings has demenstrated to the satisfaction of
this Court that in order for the Receivers to discharge their obligations and in
order to get in, preserve and realise the assets of the Portfolio for the benefit of
creditors it is just and convenient that this request should issue.

This Court hereby requests the High Court of Justice in England & Wales (the
“High Court”) pursuant to the provisions of section 426 of the Insolvency
Act 1986 to act in aid of the Receivership proceedings and in aid of the
Receivers by ordering and directing that:

a. The appointment of Michael Edward George Saville and Hugh Dickson of
Grant Thornton Specialist Services (Cayman) Limited and James Earp of
Grant Thornton UK LLP as Receivers of the Portfolio be recognised by the
High Court;




i

Datedthis 20" day of Marc

The Honourable Mr. Justice Foster
Judge of the Grand Court
Financial Services Division

L€

d.

The Receivers have and may exercise such powers as are available to them
as a matter of Cayman Islands law (as set out above) and would be
available to them under the Insolvency Act 1986 (including Schedule 4) or
under the common law of England & Wales as if they had been appointed
licuidators of the Portfolio under a compulsory liquidation pursuant to Part
IV of the Insolvency Act 1986 and in particular, but without prejudice to
the generality of the foregoing, for the following purposes:

i. To locate, protect, secure and take into their possession and
control all assets and property within the jurisdiction of the Iligh
Court to which the Portfolio is or appears to be entitled:

ii. To locate, protect, secure and take into their possession and centrol
the books, papers and records of the Portfolio including the
accounting and statutory records within the jurisdiction of the High
Court:

iii. Lo retain and employ barristers, solicitors or attorneys and/or such
other agents or professional persons as the Receivers consider
appropriate for the purpose of advising or assisting in the execution
of their powers and duties; and

iv. So far as may be necessary to supplement and to effect the powers
set out at paragraphs (i) and (ii) above, to bring legal proceedings,
including proceedings under s.213, 214, 234-237, 238, 239, 242,
243 or 423 of the 1A 1986 and make all such applications 1o the
High Court, whether in their own names or in the name of the
Company on behalf of or for the benefit of the Portfolio including
any applications for ancillary relief such as freezing orders, search
and scizure orders, and disclosure.

Anything that is authorised or required to be done by the Receivers is to be
done by all or any one or more of the persons appointed.

For so long as the Portfolio remains in Receivership in the Cayman
Islands, no action or proceeding shall be proceeded with or commenced
against the Portfolio, or against the Company in respect of the Partfolio or
its assets or affairs, or their property within the jurisdiction of the High
Court except with leave of the High Court and subject to such terms as the
High Court may impose.

The High Court grant such further or other relief as it thinks fit in aid of the
Receivers and the Receivership proceedings.
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ANNEX 1: THE PROVISIONS




Comugyssmenezot 101, (1) Where the Ceunt has made a windng vp order or appointed a

i provisianal liquidator, the liquidator may require some or all of the persens
mentioned in subsection (3) to prepare and subaut to lum a statement in the
preseribed forn 2s to the affairs of e company.

(2) The satement shall be venfied by an affidavit swom by the persons
required to submxt it and shall show-

(@) yparticulars of the comgany's assets and labilines, including
contingen: and prospective Lab:lites;

b)) the names and addresces of any persons having possession of the
COmpany’s assets;

ic)  the assets of the company held by those persons;

) the ganies and addresses of the company’s crediors;

() the securines hield by those creditors;

[£)  tae dates when the secunnes were respectively given: and

(g) such further or cther mformation that the liqudator may require,

(3) The persons referred 1o in subsection (1) are-

(a) persens who are or have been directors or officers of the
compay,

(b} perzens who are or have been professional service providers o
the company, and

(€} persons wlio are or Lave been employees of the company, during
the gerind of one year iimediately preceding the relevant dite,

(4) Whete any petsons are required under this section jo submil a
statement of affairs o the liquidator, they shall da so. subjec: to subsection (3),
before the end of the period of twenry-one days beginning with the day after that
on which the prescribed notice of the requirenient 5 iven lo them by the
liruidator.

(3 The Ligmdator mav release a person from 21 oblipaton imposed on
hum upder subsection (1) or, when gviag the notice mentioned in subsaction (4)
or sibsequently, ihe liquidato way extend the fe fin compliance, and if the
liridator tefises ta sxtend the time fr romplianes, the Conrt may da so

(6 [n s section-

“relevant date” nwars-

‘@) 1 acase where 2 provisional liquidater is appointed. the date of
his appointment; and
B) 10 any other case, the commenzement of the winding up.
(N A person who, without reasonsble excuse, fails to comply with any
abligation imposed under this secion comunits an offence and is liable on
convictionto a fire of ten thovsand collars.

102. (1) Where a winding up order is made by the Court, the liguidator shall be  Zvestparoz by
empowered [0 investigare- tepelnr

{a) ifthe company has failed, the causes of the failure; and
(b} generally, the promotion, Dmsiness, dealirgs and affars of die
company,

and to make sneh report, 1if any. 1o the Court as he thinks fit

(2y Subject to odtaming the dirsctions of the Court, he liguidater shall
have power to-

() assist the Autiority and the Royal Cayman Islands Police Force
to investigate the conduct of persons referred 15 in section 101(3);

and
(b) imstifure and concuct a erituingl prosecution of pessons refered to
i section 101.3). N
(3) Subject tc obtanng the prios approval of the company's creditors, if it .\
is wsclvent, or its contridutories, if it is solvent, the directions given under | \

subsection (2] may include 2 direction that the whole or part of the costs of |
wvestigation aud prosecution be paid out of the assets of the comeany. |
1




Dby ta chapetity e 103. (1) This sccion applies to any person whe, whether resident in the Islands
the privaie peamnaron  OF elsewhere-

of relavant persoas 2 .

(a]  has made or concumred with the statement of affairs:

(b is or has been a director or officer of the company;

(c} sorwasa p:‘pﬁessimml service provider to the company,

(d) lhas acted as a comroller, advisor or lignidator of the company or
receIver of rarager cf its property;

(e} not being a person fxlling withn paragraghs (a) to (¢, 1s or has
been concemmed or has wken pam in the promoton or
managemen: of the company,

and such person 15 referred to m this secnon as the “relevant parson”

(2) Ttis the duty of every relevant person 1o co-operate with the official
Lipudator.

(3 Wihule a company 1s bewg weund up, the offictal liquidator nmy ar any
time before its dissolution apply to the Coust for an order-
{a) forihe exanmnanon of any 1elevant person, or
(b that a relevant pemon transfer or deliver vp to the liqudator any
praperty or documents belonging to the conpany.
(4) Unless the Court otherwise orders, the officaal hquidator shall make an
application wider subsection (3) if he 1s requested w accordance with the rules to
do sa by enc-half, m value, of the corpany's ereditors or contribuistenies.

(5) On aa applicaion made under subsecton (3) (1), the Court may order
that a relevant person-

() swear an affidavit in answer ta written interrozatories;
(b) attend for oral sxamination by the official liguidator ata specified
time and place, or
() doboth things specified in pargrapks {a) and (b).
(6) The Court may direct taat any creditor or coninbwory of the company
be pernaiied by die official iquidator o paricipae w an oml examtanon.

(7) The Court shall have pmsdicton-
(a) to meake an order wider tus section against a relevan! person
resident outside the Islands and
(1) to iseue a lemter of request for the purpose of seelang the
assistanee of a foreien comt i obfainmeg the evidence of a
relevant person restdent owtsidle the jumsdiction.

Aot mdpnenad {0
i) Eqedin

(2) The official Bquidator may-

(a) with the sanction of the Cour, exercise any of the powers
specified in Part 1 of Schadule 3; and

(b) with or wethout that sancticn, exercise any of the general powers
specified in Part [T of Schedule 3.




Votdasle preference

Avoldetizs of
diaposilione made st an
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145 (1) Fvery convevance of transfer of property, of charge thereon. and every
payment obligation and judicial procecding, made, incurred, taken or suffered by
any eompary in favour of any creditor at a tme when the cowpany is unadle fo
pay its debts within the meaning of section 93 with a view to giving such creditor
a preference over the other creditors shall be invalid T made, ncurred, tken o
suffesed }.\n’rl:.in six months immediately preceding the commencement of a
liguidation.

(2) A payment made as aforesmd te a related party of the company clall be
deemed 'o have been piade with a view to giving such creditor a preference.

(3) For the purposes of hus section a crediter shall be treated as a “related
party” if it has the ability to cont-ol the cempany or exercise significant mflience
over the company in makirg fnancial and operating decisions.

116. (1) In this section and tection 147-

(a) ‘“dicposition’ has the meaning ascrihed in Par VT of the Trusts
Law (2011 Revision);

() “infent to defraud” meats an infention to wilfully defeat an
wbligation owed to a creditor,

(c) “nhligation” means ar. obligation or ladiliry (which includes a
contingent liability) which exised on or priof 1o the date of the
felevant disposition,

(d) “wansferee” means the person fo whom a relevant disposilion 1s
made aad shall inclode amy successor in title; and

(¢} “undervalue” in relaticn to a disposition of 4 company’s property
means-

(i) the provision of vo consideration for the disposition: of
(i) a consideratien for the disposition tke value of whick in
woney or mones worth is significantly less than the e
of the property which is the subjectof the disposition.
(2) Every disposition of pruperiy tiade at an nndervalue by or onbebalf of
a company with intent to defraud its creditors shall be voidable al the instance ol
15 official liquidator.

(3) The burden of establishing an intent to defrand for the puposes of this
section shall ke upon the official liquidater,

(4) Noaction or proceedings shall be commuenced by an official lijuidator
nnder thic section mare than six years after the date of the relevant disposinon.

(3) In the event that any dispostion is set aside under (s section 1len if
ke Cort 15 satisfied that the fransferee hias vot acted in bad fath-

(a) thae transferee thall have a first and parsmannt charge over the
property, the subject of the disposition. of an amownt equal 1o the
entire costs properly incumed by the transferee in the defence of
tae action of proceedings; and

() 1ae relevant disposition shall be set aside subject to the proper
fres, costs, pre-existing rights, clauns and Drerests of fe
uansfeee (and of any predecessor transferee wlho Las notacted in
bad faih).

147 (1) If = the course of the winding vp cf a cempany it appears that any
business of the company has been camied o1 with intent 1o defrand creditors of
the company or creditors of any ofier persen of for auy faudulent purpose the
tiquidator may apply te the Coust for a declaration under this section.

(1) The Coun may declare that my persons ‘who were knowingly paries 1o
the canying on of the business in the manner mentioned in subsection (1) are
liable 1o make suck contributions. if any, to the company’s assets as the Conrt
thinks proper

Frowchdens pading



SCHEDULE 3

Powers of Liquidatons

Part T

Powers exercisable with sanction

1. Power to bring or defend any action or other legal procesding in the name
and on behalf of the company.

2. Power to carry on the business of the company so far as may be necessary

for its beneficial winding up.

3. Power to disposs of any property of the company to a person who is or was
related to the company.

4, Power to pay any class of creditors in fill.

5. Power to make any compromise or arrangement with creditors or persons
clalming to be creditors or having or alleging themselves to have any claim
(present or fuue, certain or contingent, ascertained or sounding only in damages)
against the company or for which the company may be rendered liable,

€. Power to compremise on such terms as may be agreed all debts and
Labilities capable of resulting in debts, and &l claims (present or fiture, certain or
contingent, ascertained or sounding only in damiages) subsisting, or supposed to
subsist berween the company and a contiibutery or alleged contributory or other
debtor or person apprehendirg liability to the company.

7. Power to deal with all questions in any way relating to or affecting the assets
ar the winding up of the company, to take any security for the discharge of any
such call, debt, liability or elaim and to give a complete discharge in respect of il.

£, The power to sell any of the company's property by public auction or private
contract with power to tansfer the whole of it to any person or to sell the same in
parcels,

9.  The power to raise or borrow money and granl securitics therefor over the
property of the company.

10. The power to engage staf? (whetker or not as employees of the company) to
assist him in the performance of his functions.

11. The power to engage atomeys and uther professionally qualificd persons to
assist him in the performnnce of his funetions.

Partl

Powers exercisable withour sancrion

1. The power o fake pascessior of collest and get in the praperty of the
company and Zor that purpose to take all such proceedings as he considers
Becessary.

2. The powe o do all acts and execufe, n the name and on behalf of the
company, all deeds, receipts ond other documents and for that purpose to use,
when necessary, the company seal.

3. The power to prove, rank and claim in the bankruptcy, insolvency or
sequestration of any contributory for any balance against his estate, and fo receive




¢ividends in the Lankruptey, insolvency or sequestration in respect of that
balance, as a separate debt due fronl the bankrupt or msolvent and rateably with
the other separate creditors.

4. The power fo draw, accept, make aud indorse any bill of exchange or
prowissory note i the name and on behalf of the company, with the same effect
with the respect of the company’s liability as if the ll or note had been drawn.
accepted, made or irdersed by or on behalf of the cempany in the course of its
business.

5. The power tc promote a scheme of arrengentert pursuant to section 86,
6. The power to convere meetings of creditors and contributories,

7. The power 1o do all other things incidental to the exercise of his powers.




IN THE GRAND COURT OF THE FSD CAUSE NO 165 OF 2012 (AEFJ)
CAYMAN ISLANDS

FINANCIAL SERVICES DIVISION

IN THE MATTER OF THE COMPANIES LAW (2012 REVISION)

AND IN THE MATTER OF JP SPC 1 (THE “COMPANY")

AND IN THE MATTER OF THE AXIOM LEGAL FINANCING FUND (IN
RECEIVERSHIP) (THE “PORTFOLIO”), A SEGREGATED PORTFOLIO OF
THE COMPANY

BEFORE THE HONOURABLE JUSTICE FOSTER

ON THE 13" DAY OF MARCH 2013 N

CERTIFICATE

UPON the application of Michacl Edward Saville, Hugh Dickson (both of Grant
Tharnton Specialist Services (Cayman) Limited) and James Earp (of Grant Thornton

UK LLP) as Receivers of the Portfolio by summons dated 8 March 2013

AND UPON reading the Second Affidavit of Mr Saville dated 8 March 2013

AND UPON hearing counsel for the Receivers and counsel for the Cayman Islands

Monetary Authority

AND UPON the Court being satistied that the Company is a Segregated Portfolio
Company, registered pursuant to Part XIV of the Companies Law (2012 Revision)

(the “Law”) of which the Portfolio is a Segregated Portfolic

AND UPON the Court determining that it is desirable and expedient that the
Receivership is recognised in the United Kingdom as a foreign proceeding and that

the Receivers are recognised as foreign representatives of the Portfolio



IT IS HEREBY CERTIFIED as follows:

1. The proceedings herein (the “Receivership Proceedings™), whereby by Order of
this Court dated 12 February 2013 Messrs Saville, Dickson and Earp were

appointed Receivers of the Portfolio under Part XIV of the Law:
1.1. are a collective judicial proceeding in the Cayman Islands, and

1.2. are pursuant to Part XIV of the Law, which Part of the Law relates, infer alia,

to insolvency.

2. By way of the Receivership Proceedings, the assets and affairs of the Portfolio,
being also assets and affairs of the Company, arc subject to the control and

supervision of this Court for the purpose of liquidafion.

3. The Receivers are each persons authorised by this Court in the Receivership
Proceedings, and pursuant to the provisions of the Law, to administer the
liquidation of the assets and affairs of the Portfolio, by way of the orderly closing
down of the business of or attributable to the Portfolio and the distribution of the

assets of the Portfolio to those entitled to have recourse to them.

Dated this [ Hday of March 2013

The I—ImmurabléM-/. Justice Fodter
Judge of the Grand Court
Financial Services Division





