IN THE GRAND COURT OF THE CAYMAN ISLANDS
FINANCIAL SERVICES DIVISION

CAUSE NO: FSD 131 OF 2016 (AJJ)

IN THE MATTER OF THE COMPANIES LAW (2013 REVISION)
AND IN THE MATTER OF THE EXEMPTED LIMITED PARTNERSHIP LAW, 2014
AND IN THE MATTER OF PLATINUM PARTNERS VALUE ARBITRAGE FUND L.P.

BEFORE THE HONOURABLE MR. JUSTICE ANDREW J. JONES QC
IN CHAMBERS
25 AUGUST 2016

UPON the application (this "Application") of Platinum Partners Value Arbitrage Fund L.P. (the
"Master Fund") acting by Platinum Management (NY) LLC (the "General Partner") in its
capacity as the general partner of the Master Fund pursuant its ex parfe Summons issued on 23
August 2016 for the appointment of joint provisional liquidators pursuant to section 104(3) of the
Companies Law (2013 Revision) (as amended) (the "Companies Law") (as applied by and
subject to section 36 of the Exempted Limited Partnership Law, 2014);

AND UPON reading the winding up petition presented by the Master Fund acting by its General
Partner on 23 August 2016 2016 (the "Petition"), the First Affidavit of Mark Nordlicht sworn on
23 August 2016, the Second Affidavit of Nordlicht sworn on 23 August 2016, the Third Affidavit
of Mark Nordlicht sworn on 24 August 2016, the First Affidavit of Matthew Wright sworn on 19
August 2016, the First Affidavit of Christopher Kennedy sworn on 19 August 2016, the First
Affidavit of Patrick McConvey sworn on 24 August 2016 and the respective exhibits thereto;

AND UPON hearing counsel for the Master Fund, acting by its General Partner
IT IS ORDERED THAT:

1. Matthew Wright and Christopher Kennedy both of RHSW (Cayman) Limited, Windward
1, Regatta Office Park, P.O. Box 897, West Bay Road, Grand Cayman, KY1-1103,




Cayman Islands, be appointed as joint provisional liquidators (the "JPLs") of the Master
Fund with the power to act jointly and severally and during the period of their
appointment, any act required or authorised to be done by the JPLs may be done by any
one or more of the JPLs.

The JPLs shall not be required to give security for their appointment.

The JPLs are hereby authorised jointly and severally to take such steps as, in their
discretion, may be necessary or expedient for the purpose of presenting a compromise
or arrangement to the creditors of the Master Fund in order to facilitate the maximisation
of the value of the assets of the Master Fund upon their realisation.

In addition to the powers prescribed in Part Il of the Third Schedule to the Companies
Law, the JPLs are hereby authorised jointly and severally to exercise any of the following
powers without further sanction of the Court:

(a) the power to defend any action or other legal pending against the Master Fund;

(b) the power to enter into discussions and negotiations for and on behalf of the
Master Fund for the purpose of, but not limited to -

(i) restructuring the Master Fund's business and operations;
(i) restructuring or rescheduling the Master Fund's indebtedness; and/or

(iii) making any compromise or arrangement with creditors or persons
claiming to be creditors or having or alleging themselves to have any
claim (present or future, certain or contingent, ascertained or sounding
only in damages) against the Master Fund or for which the Master Fund
may be rendered liable;

(0) the power to sell any of the Master Fund's property by public auction or private
contract with power to transfer the whole of it to any person or to sell the same in
parcels, in each case subject to the prior consent of the liquidation committee
constituted pursuant to paragraph 5 of this Order (the "Liquidation Committee")
or, if such consent is not provided, subject to the prior sanction of the Court:




(d)

()

(f)

(9)

the power to raise or borrow money and grant securities therefor over the
property of the Master Fund, in each case subject to the prior consent of the
Liquidation Committee or, if such consent is not provided, subject to the prior
sanction of the Court;

the power to engage staff (whether or not as employees of the Master Fund) to
assist the JPLs in the performance of their functions;

the power to engage independent attorneys and other professionally qualified
persons to assist the JPLs in the performance of their functions, whether in the
Cayman Islands or elsewhere provided that the JPLs shall not engage Walkers,
Schuite Roth & Zabel LLP or Dechert LLP as attorneys for the JPLs;

the power to:

(i) take control of the ownership interests of the Master Fund in its direct
subsidiaries and/or joint ventures, investment, associated companies,
business or other entities ("Subsidiaries") of the Master Fund in which
the Master Fund holds an interest, in each case wherever located, as the
JPLs shall think fit;

(i) call or cause to be called such meetings of such Subsidiaries and/or to
sign such resolutions (in each case in accordance with the provisions of
any relevant constitutional or related documentation of such companies)
and take such other steps, including applications to appropriate courts
and/or regulators, as the JPLs shall consider necessary to appoint or
remove directors, legal representatives, officers, and/or managers to or
from such Subsidiaries, and in each case take such steps as are
necessary to cause the registered agents (or other equivalent corporate
administrators) of such Subsidiaries to give effect to the changes to the
boards of directors, legal representatives, officers, and/or managers of
such Subsidiaries, including (without limitation) effecting changes to the
company registers of such Subsidiaries as may be deemed appropriate
by the JPLs; and/or




(i)  to take such other action in relation to all such Subsidiaries as the JPLs
shall think fit for the purpose of protecting the assets of the Master Fund
and managing the affairs of the Master Fund;

(h) the power to communicate with and carry out any necessary filings with
regulatory bodies as appropriate, including, without limitation, the Cayman
Islands Registrar of Exempted Limited Partnerships, the Cayman Islands
Monetary Authority and the United States Securities and Exchange Commission
in the name and on behalf of the Master Fund;

(i) subject to the prior sanction of the Court following an application to be made
upon not less than five days' notice to the Liquidation Committee, the power to
engage either Platinum Management (NY) LLC, or another professional asset
manager, to act as investment adviser:

)] subject to the prior sanction of the Court following an application to be made
upon not less than five days' notice to the Liquidation Committee, the power to
engage or re-engage the services of Guidepost Solutions LLC; and

(k) the power to do all acts and execute, in the name and on behalf of the Master
Fund, all deeds, receipts and other documents in connection with the exercise of
their powers notwithstanding that the JPLs are not the general partner of the
Master Fund and, for that purpose, use the Master Fund's seal (if any) when
necessary.

A Liquidation Committee shall be constituted consisting of -
(a) not more than three creditors of the Master Fund;

(b) an unredesmed shareholder of Platinum Partners Value Arbitrage Fund
(International) Limited (the "Offshore Feeder Fund"); and

(c) a limited partner of Platinum Partners Value Arbitrage Fund (USA) LP (“the
Onshore Feeder Fund”)

To the fullest extent permitted by law, the Liquidation Committee and its members shall
have no duty, whether fiduciary or otherwise, to any other creditor, the Master Fun
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10.

11.

Offshore Feeder Fund, the Onshore Feeder Fund, the JPLs or any other person by
reason of, or in connection with, their membership of or participation in the Liquidation
Committee.

The Liquidation Committee be authorised to engage Cayman Islands attorneys whose
fees and expenses, reasonably and properly incurred on the instructions of the
Liquidation Committee, shall be paid out of the assets of the Master Fund as an expense
of the provisional liquidation.,

The JPLs be authorised, if they think fit, to take any such action as may be necessary or
desirable to obtain recognition of the appointment of the JPLs in any other relevant
jurisdiction and to make applications to the courts of such jurisdictions for that purpose,
including, without limitation as representatives of the Master Fund (as applicable) to
seek relief under Chapter 15 of Title 11 of the United States Bankruptcy Code, and to
take such steps arising in connection therewith that the JPLs may consider appropriate.

Pursuant to Section 97 of the Companies Law, no suit, action or other proceedings,
including criminal proceedings, shall be proceeded with or commenced against the
Master Fund except with the leave of the Court and subject to such terms as the Court
may impose.

Pursuant to Section 99 of the Companies Law, no disposition of the Master Fund's
property by or with the authority of the JPLs in either case in the carrying out of their
duties and functions and the exercise of their powers pursuant to this Order shall be
avoided and any payments made into or out of the bank accounts(s) of the Master Fund
in the ordinary course of business of the Master Fund between the date of the
presentation of the Petition hersin and the date of the appointments of the JPLs shall not
be avoided by virtue of the provisions of section 99 of the Companies Law in the event of
an order for the winding up of the Master Fund being made on the Petition.

The costs of and incidental to the Application incurred by the Master Fund shall be
agreed and paid by the JPLs out of the assets of the Master Fund.




AND IT IS FURTHER DIRECTED THAT:

12.

13.

14.

15.

18.

The hearing of the Petition shall be adjourned to 27 October 2016 at 10.00 am and any
creditor of the Master Fund shall have liberty to apply, upon not less than 14 days' notice
to the Master Fund and the JPLs, to ~

11.1 discharge or vary this order; and/or
11.2 remove the JPLs and appoint alternative provisional liquidators.

Any creditor or shareholder of the Offshore Feeder Fund and any creditor or limited
partner of the Onshore Feeder Fund may be heard on the adjourned hearing of the
Petition.

The JPLs and/or the General Partner shall cause copies of the Petition and this Order to
be served upon —

14.1  all creditors of the Master Fund;
14.2  all redemption creditors and shareholders of the Offshore Feeder Fund; and
14.3  all creditors and limited partners of the Onshore Feeder Fund.

The JPLs shall provide copies of all affidavits and exhibits thereto filed in support of the
Petition and the Summons, upon request, to any creditor, shareholder andfor limited
partner of the Master Fund, the Offshore Feeder Fund and the Onshore Feeder Fund.

The JPLs shall file a report to the Court detailing the progress of the provisional
liquidation and setting out their recommendations for any potential restructuring and
shall make such report available to all creditors and limited partners of the Master Fund
and all creditors and shareholders of the Offshore Feeder Fund and all creditors and
limited partners of the Onshore Feeder Fund by no later than 13 October 20186.
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17. A transcript of the hearing of this Application shall be prepared and approved by the
Judge and the JPLs shall provide copies, upon request, all creditors, shareholders and

limited partners of the Master Fund, the Offshore Feeder Fund and the Onshore Feeder
Fund.

DATED this 25" day of August 2016

FILED this 29" day of August 2016

The Honourable Mr, Justice Andrew J. Jones QC

JUDGE OF THE GRAND COURT

This Order is filed by Walkers, Attorneys at Law for the Petitioner whose address for service is care of its

said Attorneys at Law, Walkers, 190 Elgin Avenue, George Town, Grand Cayman, KY1-9001, Cayman
Islands.




