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IN THE GRAND COURT OF THE CAYMAN ISLANDS
FINANCIAL SERVICES DIVISION

CAUSE NO. FSD 166 OF 2012 (AEFJ)

IN THE MATTER OF THE COMPANIES LAW (2012 REVISION)
AND IN THE MATTER OF JP SPC 4 (THE “COMPANY”)
AND IN THE MATTER OF THE AXIOM LEGAL FINANCING FUND MASTER SP (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
[slands Monetary Authority

AND UPON the Receivers’ Summons dated § March 2013 (the “Summons™)

AND UPON reading the Second Affidavit of Michael Edward George Saville sworn on 8 March
2013

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 I and II of Schedule 3 of the Companies T.aw (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 | 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 &

o =

¢. 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.

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 20067), and pursuant to section 426 of the Insolvency Act 1986 of the

United Kingdom, are hereby sanctioned;

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

evidence and assets in respect of the Portfolio;

The Receivership Committee (the “Committee”) ordered to be established in respect of
JP SPC 1 in Cause No. FSD 165 of 2012, in the manner described in that Order and in the
Second Affidavit of Michael Edward George Saville, shall also serve as the Commuttee

for the Company 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 JP SPC 1 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 Michael Fdward 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
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9. The costs of this application be paid out of the assets of the Portfolio.

n
DATED this [3day of March 2013
FILED thig day of March 2013

[ |

The Honouratb‘?e Mr Justice Foster
JUDGE OF THE GRAND COURT
FINANCIAL SERVICES DIVISION
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Approved as to form and content:

7
mf

HARNEY WESTWOOD & RIEGELS
ATTORNEYS-AT-LAW FOR THE JOINT OFFICIAL LIQUIDATORS

CAYMA/D/ISLAN DS MONETARY AUTHORITY | |

THIS ORDER was FILED by HARNEY WESTWOOD & RIEGELS, Attorneys-at-Law for the Receivers, whose address for
service i3 3rd Floor, Queensgate House, 113 South Church Street, PO Box 10240, Grand Cayman KY 1-1002, Cayman Islends

(Ref: AMA/D'WH/044219.0001).
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IN THE GRAND COURT OF THE FSD CAUSE NO 166 OF 2012 (AEFJ)
CAYMAN ISLANDS

FINANCIAL SERVICES DIVISION

IN THE MATTER OF THE COMPANIES LAW (2012 REVISION)
AND IN THE MATTER OF JP SP'C 4 (TIIE “COMPANY™")
AND IN THE MATTER OF THE AXIOM LEGAL FINANCING FUND

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

LETTER OF REQUEST il

WHEREAS

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

2. JP SPC4 (the “Company”) is a segregated portfolio company within the
meaning of Part XIV of the Companies Law (2012 Revision) (the “Law™),

and is incorporated under the laws of the Cayman Islands.

25 The Axiom Legal Financing Fund Master SP (the Portfolio™) is a segregated
portfolio of the Company.

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 fer the
purposes of (i) the orderly closing down of the business of or attiibutable 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 appointed Michael Edward Gecrge Saville
and Hugh Dickson of Grant Thomton 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 authorised
and empowered, inter alia:



a. 1o 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 dewn 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: 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 instituted against the [Company] in
relation to the [Portfolio] except by leave of the Court... "

Further still, by Order of this Court dated 13 March 2013 this Court declared
and ordered that the Receivers shall possess the powers set out in the
provisions of the Law annexed hereto, namely ss.101-103, 110(2), 145-147
and Parts I and 11 of Schedule 3, (the “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 liquidaticn under Part V of
the Law, without further sanction of the Court (save in the case of Part I 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 Portfclio;

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 demonstrated to the satisfaction of
this Court that in order for the Receivers (o 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 procecdings 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;




b.

2]

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 1o them under the Insolvency Act 1986 (including Schedule 4) or
under the common law of England & Wales as if they had been appoinied
liquidators 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 High
Court to which the Portfolio is or appears to be entitled;

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

iii. To 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 $.213, 214, 234-237, 238, 239, 242,
243 or 423 of the [A 1986 and make all such applications to 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 seizure 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
[slands, no action or proceeding shall be proceeded with or commenced
against the Portfolio, or against the Company in respect of the Portfolio or
its asscts or affairs, or their property within the jurisdiction of the High
Court except with leave of the High Court and subjeet to such terms as the
High Court may impose.

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

y 207 day of March@013

f
The Honourably/Mr. Justice Foster ' \ 9
Judge of the Grand Court \'\ 3 e
Financial Services Division T
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Company's vemszsatad 101 (1) Where the Court kaz mode a winding up order or appomnted a

e provisienal liquidator, the Liquidator may requure some or all of the persens
mentiored in subsection (3) to prepare and submit to him a statement i the
prescribed fomi as 1a the affairs of he company.

(2) The statement shall be verified by an affidavit sworn by the persons
requured to submit 1t ard shall show-

(a) paruculass of the company's assers and liabilities, inchiding
contingent aud prospective liabilities;

(b) the names ard addresses of any persons having possession of the
COMPANY's 3355,

(c) the assers of the company Leld by those persous,

(d) the names and addresses of the company’s creditors;

(e) the securities held by those crediters;

(f) the dates when the securities were respectively grver: and

{g) such further or ather mfornation that the liquidator may require.

(3) The persons referred ro m subsection (1) are-

{(a) persons who sre or have been directors or officers of the
COMPATY,

(b) persons whe are or have been professiomal service providers 1o
the conpany, and

(¢} persoms who are or have been employees ¢f the cowpany, dunng
the period of ene year immediately preceding the relevaut dite,
(4) Wtere any persons are required under this section to submil 3
siaterent of affrs to the ligudator, they shall do so, subject to subsection [5),
before the end of 1he pericd of twenty-one days beginning with the day afler tha
an which the preseribed notice of the reguirement is given to them by the
liquidator.

{3y The Lipuidator may relese a person from an obligation imposed or
bhim under subsection (1) o, when giving the notice mentioned in subsection (4]
et sibsequently, the Honidator may extend the Hoe for compliance: and if the
Lepudatar cefuses to extend the fime for compliance, the Court may do so.

(d) In ihis section-

“relevant date” means-

{a) in acase where a provisional liguidator is appointed, the date of
his appointment; and
(b) in any other case, the comumercemert of the winding up.
(T) A petson who, without reasonable excuse, fails to comply with any
obligation fmposed unde: this sectica commils in offence and is liable on
conviction to a fine of ten housand dollars

102 (1) Where a wirding up arder is made by the Court, the Hguidator shall be  wengasmby
empowered to investigate- “iguidasar
(a) if the company lins fasled, ‘he causes of the failure; and
(b} generally, the promotion, business, dealings ard affeirs of the
COIpanY,

nd to uake such report. if any, 1o the Coust s he thinks fir

(1) Subject to obtaining the disections of the Court, the Hguidarcr shall
have power to -

(@) assist the Auhority and the Royal Cavman [slands Palice Force
to investipate the conduct of persons referred ‘o 1n section 101{3)
and

(b} iustnte and conduct a criminal prosecuticn of persons refetred to
in section 101(3),

(3) Subject to obtamng (he prier approval of the company’s creduters, if B
is asolvent, or its centributoriss, if it 35 solvent the directions given under
subsecrion (2) may include a direction that the whole or part of the eosts of
investization and posecution be paid oot of the assels of the comzany.
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103. (1) This secuon appliss 10 any person whoe, whetier resident in the Islands
or elsewhere-

(a) hasmade or concurred with the statement of aFairs;

(1) 15 or has been a director or offiver of the company:

() sorwasa prbfassmml service provider to the company;

(d)  has acted as a congoller, advivor or Hqudaror of the conpany or
recetver of manager of its property;

(e) not bemg a persen falling within pazagraphs (a) to (¢), is or has
been concerned or has faken pant in the promotien. or
management of the comygary,

aad such person s referred to in tlus seetion as the “relevaut persen”

(2) Tt s the duty of every relevat person to co-opente with the official
ligudator,

(3) While a company 15 being woand up, the official liqudator may at any
time before 115 disselutior apply to the Court for an order-
{a) forthe exammnarion of auy relevant person; or
(b} thar a relevant person transfer or deliver up to the liquidator any
oroperty of documents belonguig to the company,
(4) Unless the Court otherwise orders, he official epudator shall make an
apphcation wader subsection (3) if he is requested in accordance wih the rules 1o
da se by one-half. in value, of the company’s creditors or contributories,

(3) On an applcanon made under subsaction (3) (a), die Court may order
that a relevant person-

(1) swear an affidavit in answer to written 1nterrogatories;
(b artend for oral examisanon by the official hepudator ata specified
tme and place, or
(e} do both things specified i paragraphs {3) and (b),
{6) The Court may direct that any creditor or contributory of the company
be perrmttzd by the ofticial hqudator to pamepate m an ol exanunation

{7) The Court chall have junsdiction-
(a) to make an order mnder this sectien against a relevant persem
resident outside the Islands; and
(L) to issue a leter of request fin he papose of seckmg the
assistrnce of 3 foreign court in ebtmmng the evidence of a
relevant personresident outsids the jurisdiction.

The official Hywdator may-

(a) wih the canction of the Coun, exercize any of th: powers
specified m Part | of Schedule 3; and

(b) with or without that sanctior. exercise any of the general powers
specified in Part I of Schedule 3,
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145 (1) Every conveyance or transfer of property, or charge therson. and every
payment obligation and judical procesding, made, incurred. taken or suffered by
any company in favour of any creditor at a time when the company 1s unablz to
pay its debrs witlin the meaning of section 93 with a view 1o giviag such crecitor
a preference over the other creditors shall be fovalid if made, incwred, taken or
suffered }.riﬂlin six months imiediately prezeding the commencement of a
lguidation

(2) A payment wiade as aforesaid to arelated party of the company shall be
deented to have beey made witha view to giving such ereditor a preference,

(3) For the purposes of this section a creditor shall be treated as a “related
parry” if it has the ability to contro] the company or exerciss significant influence
over the compay in making financial and operating decisions.

146 (1) Tn ‘his sertion and section 147-

{a) “dieposition” hzs the meaning aseribed in Part V1 of the Trusts
Lavwr (2011 Revision).

b} “intent to dafrand” means ao intentien o wilfully defeat aa
obligation owed toa creditor,

(¢) “obligation” means an obligation of liability (which mchudes a
contingent liability) which existed oa or prior te the date of the
televaar disposition;

(d) “trausferee” means the person to whom a relevant dispositien is
made and shall mciudz any suecessor in title; and

(2) “undenvaloe” inrelation to a dispesition of a company’s proferty
ens-

(i) the provision of no corsideration for the disposition; or

{ii) o consideration for the disposition the vale of which in
maney of momes worth 15 sigraficantly less thin the value
of the property which is the sub'ect of the disposition.

() Every disposition of property made at m undervalue by of on behalf of
a company with inent to defraud its creditors shall te voicabie at the instance of
its official iquidater.

(3) The burden of establishing an intent to defraud for the pumposes of this
sechion shall be upen e official quidator. ..

4y Mo action or procesdings shall be comnenced by an official liquidator
under this section tore than six vezrs after the date of the selevant disaosition.

(3) Iothe event that any disposition is set aside under this section. thew if
the Court :5 satisfied that the transferes has not acted in bad faith-

(a) the wansferee shal bave a frst and paramount charge over he
progerry, the subject of the disposition, of an amount eqeal to the
entire rosts properly ncwred by rie transferee in the defence of
the action or preceedings; and

(b the relevant disposition shall be set aside subject to the proper
fees, costs, pre-existing pights. clains od interssts of he
rarsferec (and of any predecessor transferes who has not acted in
bad faith),

147 (1) If in the course of the winding up of 3 company it appears that sy
business of the company has been carried cn with intent to defrand creditors of
the company or cteditors of any other person or for any favdulent purpose the
tiquidater may apply to the Court for a deslaration uncer s sechion

(1) Tre Court may deslare thar any persons who were knowingly sanies 1o
the camying an of the businese in the mannes mentioned in subsection (1) are
liable 1o make such contibutions, if any, to the company’s assets as the Court
thinks aroper.

Frmduiam wading



SCHEDULE 3]

Powers of Liquidators

Payt 1

Powers exercisable with sancton

1. Powser to bring or defend any netion or other legal proceeding in the name
and on behalf of the company.

2. Power to carry on the business of the company zo far as may be necessary
for its benefieial winding up.

3. Power to dispose of any property of the coripany te a person wha is or was
related to the company.

4. Power to pay any class of creditors in full.

5. Power o make any compromise or arrangement with creditors or persons
claiing to be weditors or having or alleging themselves to kave any claim
fprer,eut or future, eertain or comingncm, ascertained or sotmdiug ouly in dmuages)
against the campany or for which the company may be rendered liable,

5. Power to compromise on such terms as may be agreed all debts and
Habilities capable of resulting n debts, and all clairas (present or future, certain or
contingent, ascertained or sounding only in damages) subsisting, or supposed to
subsist between the compary and a contributory or alleged contributory or other
debtor or person apprehending liability to the company.

7. Power fo deal with all quastions in any way relating to or atfecting the assets
or the winding up of the company, to take any security for the discharge of any
such call, debt, liability or claim and to give a complete discharge in respect of it

8,  The power to sell auy of the company's property by public auction or private
contract with power to transfer the whole of it tc any person or to sell the same ir
pareels.

9. The power 1o aise or borrow money and grant securities therzfor over the
property of the company.

10. The power to engage sta’ (whether or not as employees of the company) 10
assis: him in the performance of his functions.

11. The pawer to engage attorneys and other professionally qualified persons to

assist himin the performance of his functions.

Part I

Powers exercisable without sancrion

1. The power to take possession of, collect and get in the property of the
company and for that pumpese to take all such proceedings as he considers
fecessary.

2 The powzr to do all acis and execue, in the name and on tehalf of the
company, all deeds, receipts and other documents and for that pupose fo use,
when necessary, the company seal.

3. The power to prove, rank anc claim in the bankruptcy, insolvency of
sequestration of eny contrbutory for any balance agamnst his estate, and to receive




dividends in the bankruptey, insclvency or saquestration in respect of that
balance as a separate debt due from the bankrupt or insolvent and rateably with
the other separate creditors.

4. The power to diaw, accept, make and indorse any bill of exchange or
promissory nofe in the nante and on behalf of the coripany. with the same effect
with the respect of the company’s lability as 1f the bill or note had been drawn,
accepted. made or indersed by or oa behalf of he company in the course of ifs
business.

5. The power to promote a scheme of arrangement pursuant to section 85.

6. The power to conveie meetings of creditors and contributories.

7. Thepows to do all other things incidental to the exerciss of lus powers.




IN THE GRAND COURT OF THE FSD CAUSE NO 166 OF 2012 (AEFJ)
CAYMAN ISLANDS

FINANCIAL SERVICES DIVISION

IN THE MATTER OF THE COMPANIES LAW (2012 REVISION)
AND IN THE MATTER OF JP SPC 4 (THE “COMPANY")

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

BEFORE THE HONOURABLE JUSTICE FOSTER

ON THE 13" DAY OF MARCH 2013 [

CERTIFICATE

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

UK LLP) as Receivers of the Portfollo 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 Reczsivers and counsel for the Cayman Islands

Monetary Authority

AND UPON the Court being satisfied that the Ccmpany 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 Portfolio

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



ITIS 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. are a collective judicial proceeding in the Cayman Islands, and

1.2. are pursuant to Part X1V of the Law, which Part of the Law relates, inter alia,

to insolvency.

[

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

supervision of this Court for the purpose of liquidation.

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.

+1
)
Dated this é}day of March 2013

NS

The Honoura HlQ_Mr. Justice Foster
Judge of the Grand Court
Financial Services Division






