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IN THE GRAND COURT OF THE CAYMAN ISLANDS

CAUSE NU:
IN THE MATTER OF PRIMEC FUND (IN VOLUNTARY LIQUIPATION)

AND IN THE MATTER OF SECTION 131 OF THE COMPANIES (AMJI&MENT
2007

PETITION
TO! The Grand Court of the Cayman Islands
THE HUMBLE PETITION of PAmee Fund {in Voluntary Liquidation) of c/o Bnnk

Bermuda (Cayman) Limited, P.O. Box 513 GT, HSBC House, 68 West Bay Road, Gisf
Caymian KY1-1102 {the “Company”) acting by its joirt voluntary liquidators G !

Cisaver and Richard Fogerty (the "Liguidators”) shows that: . " . ;}
Wy N [
3 \ ;
The Cermpany 72‘?‘79 i ;t
’ A AT
1. Tha Company Wwas 1ncurporated In the Cayman Islands as an exempte:d (=] \;./
with limited liability on 18 November 1693, SR
Share Lapltaf
2. The share rapital of the Company is the aggregate of US$840,000,000 divided into
10D founder shares of US$1.00 par valwe each and 75,999,900 participating shares
of US51.00 par velue each, and EURZ0,D00,000 divided Into 20,000,000
participating shares of EUR1.00 each.
3. The halder of the foundergshar&s has the right to receive notice of, attend and vote -

as & member of the Comp'any at general meetings and the right In a winding up ko
repaymaent of capital, but no rght to participate in the profits or assets of the
Company,

4, The holders of the participating shares, save where specified in tha Directors’
resolution creating the parilcipating shares, have ne right to recelva notice of, attend
at or vote as a member of the Company at general meetings, but have a general
righl Lo partivipate In the assets of the Campany in 2 winding WE.

B, All 100 founder shares of the Company are held by Ploneer Afernative Investmanlt
Management Limiked (*Pioneas™), which also acts as Investment Adviser ta the
Campany. :
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As at the date of tHe resolution to wind up the cémpany the directors of the
Company ware Mr Daclan ™urray; ™r Alberio La ftacen and Dr Ursute Radel-
Leszczynski.

All three diractors are employees of Pioneer o ks affiliates.

The Investmeant Structure

The Company was structurad as an open ended investmant fund and tha Directors
had pewer from time to tirne o establish and maintaln & separate partfolic or sub
fund for sach class of participating shares.

The Directors established two existing sub funds namely, the Primes Select Fund
(“Primeg Selact*y; and the Primed executive Fund (*Primaa Exacutive”).

Primeo Select

The invastment abjectiva of Primen Select, as stated in the Company’s Offering
Meamorandum dated 23 April 2007 (“the Offaring Memorandum”), was to achieve
wng term growkh by investing with one or more underlying managers that may, in
turn, appolnt one or more gib-managers to Invest the assets of Primeo Select,

The Company invested all the assets of Primao Sefect with one mManager, Herald
Fund SPC, an exempted é.egregated portfolio company incorporated in the Cayman
Isiands and regigtered as a regulated mutual fupd under Cayman Islands law
¢"Herald”). It is my understanding that Herald in vurn invasted alk the aszets of
Primec Select in Bernard L. Madoff Investment Securities LLC ("BLMIS™).

Primen Executive

The Investment objective of Primec Exetulive, a8 stated in the Offering
Memorandum, was to achieve loig-term growth by Investing with underlying
managers that may, in turn, appolnt one or mare sub-managers ko Invest the assats
of Primen Executive,

The Company Invested the assets of Primeo Executive with the two managers;
Herald and Alpha Prime Equity Hedged Fund, a Bermhdan Compaﬁv (“Aalpha™). It is
my understanding that both Herald and Apha In tum invested all the nusets of
primeo Select with BLMIS. '

AL this stage, the aggragabe net asset value of the varlous clasces of the Company's
participating shares is unknown, however the Liquidators understand that prior to
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the suspansion of shares {détalled pelow) the last reported total et Assul Value
("NAV"} WaS In the regien of ME4600 milon-

rhe Madoff Events

On 11 December 2008, gernard L. pMadoff (‘Madoﬂ"’), the principal of BLMIS, was
arrasted by the Fexera Bureau of Investigation on allegations that he operatad

BLMIS as & wponzi Scherme! and perpatrated a traud of massive propartions on the
investars of BLMLS,

on the same dete the united dtates Securities and Exchange commlssion rSECT)
filed a Complaint against Madeff and BLMIS in the United states District Coutt,

Sputhern District of Wew York ("the US Court™ alleging that Madeoff and BLMIS

committed an gngeing seqzrl'das fraud and other breaches of US gacurities 1aws and
regulations.

an 15 December 2008 Oyders were made by the US Court, Inter aiia, freezing the
aesets of Madoff and BLMIS and appointing Irving H. Picard ("the BILMI5 Trustee”) as
trustee for the liquidation. of the business of BLMIS.

suspension of Redemption and NAV

On 11 Gecember 2008, the DHreckors of the Company ware notified that the directors
of both Alpha and Herald respectively each passed a resolution (B W stop tha
calculation of the NAY In relation to all participating classes of shares, () = suspend

the Issuance of any neui, shares and {1} halt the redemption of any exlsting shares
with effact from 12 Decdmber 2008,

Cn 12 pPecember 2008, the Directors of the Company passed a resolution to stop

calculation of the NAV In relation to all participating shares and o suspend bath the

issu@ and redemption of shares wikh effect from 12 December 2008.

On 23 January 200% Floneer, as the holder of 100% of tha Fo
Comnpany, and being the qnly parson entitied to attend and wate at. general meetings
of the Company. pazsed A special resoludion that the Company De wound up

vetunkanly and that tha Liquidators be appointad as joint voluntary tiquidaters of the
Company. '

under Shares of the

1t is averred that the Liguldators are qualified ¢ aceept appointment by the Court 25

tha officlal tiquidators of a company and have fulfilled the requirerments pursuant. te
0.3 r.a{}) of the Companiss Winding Up Rules 2008.
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Company Is oris likcely to be insolvent
HEBC

Upon appeiptment, the Liguidators commented skeps to obtain the books and
records of the Company and to gather In the assets of the Company.

Shortly following their appointment, the Liguidators wete advised by tha Directors
that HSBC Securities Services {iuxembourg) S.A. (“HSBC") held approximatealy
US%5 million In bank accounts on behalf of the Fund,

By latter dated 29 Janusry 2009 the Liquidators wrote +a HEBG requesting that HEBC
arrange to transfer al manies hetd by 1t on behalf of the Company to an acgount
under the control of the quuldators In the Cayman Islands.

in addition, discussions wers held betwsen representatives of the Liquidators and
representatives of HSBG, - '

On 26 Fabruary 2009 the Company’s attorneys wrote to REBC making a further
demand thet the monies held by HSBC be brnsferred forthwith in accardance with
the Liguidators® letter dated 26 January 2008,

HSBC, by letter dated 3 March 2089, wrote stating that HSBC were not in a position
to transfer the moniss, having recelved a letter from WS lawyers acting en behalf of
the BLMIS Trustee to the effect that “H5RG may hold BLMIS customer property on
behalf of [the Company] which may be recoverable from HSBCY by the BLMIS
Trustee. HSBC indicated 2 willingness to eonslder mesting tha day to day expenses
of the Company should they be properly certified,

HSE( have refused to provide to the Liguidators the lettar from the BLMIS Trustee's
lawyers.

‘on 12 March 2009, following further conversations with HSBC, the Liguldators

became aware that the n;'soney held by HSBC on behalf of the Fund is held by HSBC
Bank Plc n Landon rather than In Luxemboutg.

without the moenies held by HSBC Bank Pl the Liquidators have no ligqukd assets with
which to fund the invastigations being undertaken by them, or to carey Ayt the many
meanagament and administrative duties which they have in their capacity as
Liquidators of the Company. Eurther, the Uguidators are unable to fund the
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appointment of experts and gdvisers in relation ta the many complex issues which
have so far arigen and whith are fikely to arse during the course of the liguidatien.
1in the absence of a transfer of the funds to the Liquidstors” contrel the Company 18
inselvent or is Nkely to be insolvent thereby causing potential prejudice to the
Cumpany's credltars, :

Crediters’ Clalms

pursuant o informmation provided by HSBC, It is possible that the Company has
putstanding  redemption requests totalling approximutely EURSD,000,000 and
US%48,000,000, The Liguidators cannoet and do not make any admissions as to the
validity @f any such redemption request and further examination of the books and
records of the Company wil be required bafore any position can be taken. However,
It 15 averrad that should even a fraction of the redemption requests be deemed to be
valid, it 15 likely that the Company will be degmed to be insolvent.

The supervisien of the Court will facilitste a more effectiva, aconomic amnd
expeditious Hguidation of the Company in the interest of the contrihutaries and
creditors : ‘

in circumstances where the Company is Insclvent or likely to ba insolvent, the
liquidation carnok progrest efficiently. The Liquidators face, intar alla, the tatiowing
e sensitive Issues whlt';h must be addressed urgently. The Court's guldance is
likely to be saught in respact of one or Mo of tha issues set forth below:

{iy The BLMLS Trustes ‘has sent time sensitive notices to creditors and potential
cradibors of BLMIS mquiring the submission bt clalms in the BLMIS llquidation.
The compilation and submission of o clalm oh behalf of the Company requires
the mevshaling of significant amounts of documents and Information by the
Uguidators® staff, which wilt be time consuming and demanding.

The Liquidators may also have to take US legal advice as to the likely standing
of the Company In the BLMIS liquidation, which advice s likely to gulde the
approach of the Liguidators to the fillng and also the otheér steps which ight
be ktaken with respe‘;ct to the recovery of the assets of the Comaany. '

(i}  ‘To date, #nd notwithstanding written requests by the Directors of the Company
prior to the windlng: up resolutien, and by the Liquidators subsequently, nelther
Heratd nor Alpha has provided any substantive information &5 to the steps they
have taken or intend to take with respact to the racovary of the assets of the
Company which aret at risk by the events affecting BLMIS.
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The Liguidators will have to consider and determina the most approprigte steps
to take with respect to these two entities through which the assers of the
Cortipeny werd invested,

(i} The investars of tha Company are jocated in a number of countries but
primarily in Austﬂa,:lsraal and Luxembourg. The Company was listed with
regulators in a number of jurisdictions including the Cayman Islands, Austeia,
Luxemboury and Singapore. Urgent steps are raquired to be taken to address
the legal and regulatory lssues which have arlsen In relation to the various
reguiatars as a result of tha suspension of redemptions of the Company's
participating shares and the winding up of the Company.

(iv}) A number of the Company's Investers have written to the Company, and 10
Ploneer, ralsing guestions regarding their position as investors in the Company
and the steps to be teken for maximising the raturn of thelr assets,

{v} The Company has haen named as a defendant [n preceedings In tshe s, Tha
Lipsidators have to. consider cbtaining tegal representation and advice in
respact of these procredings.

(v} A lgtior was sent by the Liquidators to the investors of the Company ob
2 March 2009, The!letter sets out to the Investors the current status of the
tiguidation, Ameong othet things, the letter refers to the existence of the
monies held by HSBL,

The Liguidabtors are concerned that now tha existence of these monies Is
known, one or more investors may seek fo comynence an actior in the

. jutisdiction with respect to these monies in ordar ko improve the pesition of
such investor{s) relative to others, A moratorium against such actions would
ba of significant benefit to the Company, any potential craditors and s
{nvastols,

8,426 Insolvency Act 1986_

It ls averred that the supnrvlsinn of the Court Is further sought to assist the
Liguidaters [ seeking recognituon in the umted Kingdom pursuant to s.428
Insolvency Act 1986,

Recognition is gought ag & result of Information obtained by the Liquidators to
suggest that the monies held by HSBC ara hald In London. Tha Liguidators seek
racagnition on two bases:
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(i)

Should proceedings be issued for the delivery up of the monles held by HSBC,
it may be more effective, ecenomic and expediious to bring those proceadings
in the Unlted Kingdom; end

As pleaded at paragiaph 32 (vi) the monies presently identified in the United
Kingdom are at risk of one or more investors seeking to comimence an actlon
in the jurisdiction in order to improve the position of such Investar{s} relative
to others. A moratdrium pursuant to 5.130(3) Insalvency Act 1986, agsinst
such acdons would be of significent penefit to the Cornpany, its creditors and
its invastors.

1n light of the foregoing, the Liquidators humbly aver that the Court shauid _aocede Lo
the supervisten of the lauidation, lnter alia, to:-

{a)

)

{c)

(d)

(=)

{n

(g}

(h)

assist the Liguidators in the repatriation of the Company's assets;

enable the Liquigators te have the benefit of the Court's directions and
guldance in a liquidation aveélving the investigation and recovery of a jogs of
approximately US$600 rmillian In sssets;

provide the sharehoiders of the Company whio are entitled to participate in the.
pssets of tha Company with tha benefit of a liquidation process which has the
transparency which ks afforded by a Court suparvised llquidstion;

enable the L,tquidatérs to obkain the directions of the Court with respect to
forelgn proceedings sgainst the Company; '

facilitate the Liguidarors® application for recoghition in the United Kingdom;
facllitate dealings with the BLMIS Trustee;

bting about & morat:orium un actians which might be contemplatad by creditors
or shareholders against the Company; and generally

facilitate a more affective, aconomic and expeditions Hquidation of the
Company in the inferests of its creditors and the holders of its perticipating
chares.
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YOUR LIQUIDATORS THEREFORE HUMBLY PRAY AS FOLLOWS:

(1)

(2}

3

)

(5)

{6)

L&

(8)

(5

That pursuant t¢ section 13{a) and (b) of the Companias (Amendment) Law 2007
the voluntary liquidation of the Company, commenced by special resolution dated
23 January 2008, be contdnued but subject to the supervision of the Court,

That G James Cleaver and Richard Fogerty be confirmed as joint officlal kiquidators
("Official Liguidaters™) of the Company and that the Official Liguidstors be granted
the powar to act jointly and severally,

That the Official Ligquidators not be requirad to give secutity For their appeintment.

That in addition to their othér powers, the Officlal Liguidators do have all the powers
set out in the Third Schadule of the Companies (Amendment) Law 2007 ax though
they were Official Liquidators,

That the requirement to hold a creditors meeting within 28 days of this order,
pursuant to 0.8 r.2(1) of the Companies Winding Up Rules 2008, be dispensed with,

That the Court do issue a letter of raquest to the High Cowt of Justice of England
and Wales (the "High Court”) requesting that the High Court exercise Its discretion
under 5,426 of the Insolvency Act 1986 on the terms of the draft Lettar of Request
annezed hereto.

That the Court reguire any person who Is or was a director, sfiicer or professional
setvice pravider of the Company, to deliver up to the Officlal Liquidators, [n
accordance with tha directions of the Officlal Liquidators, any of the Company's
property which is in his custody or under his contre? and which he is required by law
to deliver up.

That the costs of presenting this Petition be paid out of the assets of the Company as
an expanse of the liquidation, '

Buch further and alternative grders and/for directions that the Court should think At

YOUR PETITIONER WILL EVER PRAY ETC:

ted the S0 day of Mo el

Mourant du Feu & Jeune

NOTYE: It is not intended that this Petition e gerved.




!ndorﬂ_ﬁ ment

The Petition wili be heard at the Grand Courk, George Town, Cayman Islands at
am/pm an the doy of 2009

This Batftion was filed by Mourant du Pest & Jeunw, Attorosys-at-Law for and on behalf of
the iquidators whoss sdéves for-service In Hartour Gonlrk, Gecond Flaor, 42 Novth Church
Kereat, #0 Box 1348, Grand Cayman KY1-1108 (Reft 2041504 /DICKE/ MR}/ 1877819 /7



IN THE GRAND COURT OF THE CAYMAN ISLANDS

CAUSE NO:

IN THE MATTER OF PRIMEC FUND ;{Ill YOLUNTARY LIQUIDATION)
AND IN THE MATTER OF SECTION 131 OF THE COMPANIES (AMENDMENT) LAW 007

DRAFY
LETTER OF REQUEST

TO THE HIGH COURT OF JUSTICE OF ENGLAND AND WALES

WHEREAS thig Ciurt Is exercising Its jurisdiction in relation to inselvency and winding up matters;

AND WHEREAS the Primeo Fund (in official liguidation} (the “Company™) was incorporated In the
Cayman Islands as an exempted company with limited jinblliity on 18 Nevembar 1963;

AND WHEREAS:

4

O}

i

ICH

On 22 January 2009 the Company, passed a special reselution that the Company be
wound up velunterily.

on[ 1 & petition was presented In this Court In respect of the Company for the
voluntary higuidation of the Company be continued subjéct te the suparvision of the
Court. '

on 1 this Court made an order (tha *Order™) which Is annexed to this Letter of
Request granting the relief sought by thet petition and authorizing, Inter alia:

(a) The appointment of Massrs Richard Fogerty and G James Cleaves of Zolfo Cooper
(Cayman) Limited, (formerly Kroll (Cayman) Limited), 4™ Flaor Bermuda House, Dr
Roy's Drive, P.O. Box 1102 Grand Cayman KY1-1102, Cayman Isiands as Joing
Cfficla) Liquidators (the *Liquidators™); and

(b} The granting to the Liquidatars all the pewers set out In the Third Scheduls of the
c_::ompanies (Amendrnent} Law 2007 subject, whera necessary, to the sanctlon of
the Court.,

As & result of the Grder no sult, action or other proceeding shall be procesded with or
communcer against the Company axcept with the leave. of the Court and subject to
such terms as the Court may impose; ' :




AND WHEREAS the evidence filed by the Liquidators and annexed ko this Letter of Request has
demonstrated to the satisfaction of this Cowrt!

&

G

That the Company may have significant assets within the jurisdiction of the High Coutt
of England and Wales (the “Righ Court®); and

That in order for the Liguidatars te discharge their obligations and in order to get in,
preserve and realise the assets of the. Cdmpany for the benefit of creditors, it Is just
and convanient that this request shouid be issued,

THIS COURT HERERY REQUESTS that the High Court exercise its discretion under s.476
Insclvancy Act 1946 to assist this Court by ordering and directing, In so for as the High Court
considers It just and appropriate, that!

(a}

Ch}

{c)

{d)

The appointment and recognition by this Court of Messers Richard Fogerty and G
Jamnes Cleaver of Zalfo Chopar (Cayman) Limited, {formerly Kroll (Cayman) Limited),
4% Floor Bermuda House, Dr Roy's Drive, P.O. Box 1102 Grand Cayman KYI-110Z,
Ceymsan Isiands as offical fiquidators of the Company be recognized by the High
Court;

The Liquidaters have such powers as would be available to them under the Insolvency
Act 1986 a% If they had been appointed Ilquidators under & cornpulscry tquidation
pursuant to part IV Insclvency Act 1986,

Anything that is authorized to ba done by the Liquidators Is to be done by alf or any
one or more of the parsons appointed.

For 5o long as the Company remains in Liquidation In the Cayman Islands, no action or
proceeding shall be commenced or procesded with against the Company or its
propetty, in respect of any debt of the Cempany, axcept by lzave of the High Court
and subject to such terms as the High Court iy Impese .

AND THAT The High Coutt grant such further or other such relief as It thinks fit in ald of the

official Hguidation of the Company.

JUDGE OF THE GRAND COURT

Dated this

day of March 2006



