UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA
FORT MYERS DIVISION
CASE NO.: 2:09-CV-229-FTM-29SPC
SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,

VS.

FOUNDING PARTNERS CAPITAL MANAGEMENT CO.,
and WILLIAM L. GUNLICKS,

Defendants,
FOUNDING PARTNERS STABLE-VALUE FUND, L.P.,
FOUNDING PARTNERS STABLE-VALUE FUND I1, L.P.,
FOUNDING PARTNERS GLOBAL FUND, LTD., and
FOUNDING PARTNERS HYBRID-VALUE FUND, L.P.,
Relief Defendants.

/

RECEIVER’S EMERGENCY MOTION TO EMPLOY LEGAL COUNSEL
IN BERMUDA AND THE CAYMAN ISLANDS'

Receiver Daniel S. Newman, not individually, but solely in his capacity as
receiver (the “Receivér”) for defendant Founding Partners Capital Management Co. and
relief defendants Founding Partners Stable-Value Fund, L.P., Founding Partners Stable-
Value Fund II, L.P., Founding Partners Global Fund, Ltd., and Founding Partners
Hybrid-Value Fund, L.P. (collectively, the “Receivership Entities), by his attorneys,
Broad and Cassel, respectfully files his Emergency Motion to Employ Legal Counsel in

Bermuda and the Cayman Islands, and alleges as follows:

I As set forth in more detail below, this Motion is filed on an emergency basis due to legal action taken by a
liquidator appointed over one of the Receivership Entities by a Cayman Islands court which requires an
immediate response on behalf of the Receiver and, further, due to a request from the Bank of Bermuda for a
legal opinion from Cayman counsel.
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1. This action was initiated by the Securities and Exchange Commission on
April 20, 2009. That same day, the Court entered its Order Appointing Receiver which
named Leyza F. Blanco, Esq. as Receiver for the Receivership Entities. [D.E. 9]. On
May 13, 2009, the Court removed Leyza F. Blanco, Esq. as Receiver. (D.E. 70].

2. On May 20, 2009, this Court appointed Daniel S. Newman, Esq. as
Replacement Receiver for the Receivership Entities. [D.E. 73]. Pursuant to the Order
Appointing Replacement Receiver, the Receiver is obligated to “[t]ake immediate
possession of all property, assets and estates of every kind of [the Receivership Entities],
whatsoever and wheresoever locéted . . . and to administer such assets as is required in
order to comply with the directions contained in this Order, and to hold all other assets
pending further order of this Court.” Id. The Order also requires that the Receiver
investigéte the manner and the affairs of the Receivership Entities. Id.

3, In order to assist the Receiver in his efforts, the Receivership Order, at
Paragraph 2(d), allows the Receiver to “[a]ppoint one or more special agents, employ
legal counsel, actuaries, accountants, clerks, consultants and assistants as the Receiver
deems necessary and £o fix and pay their reasonable compensation and reasonable
expenses.” Id.

4.  Upon being appointed, the Rec.eiver was advised that HSBC The Bank of
Bermuda, located at 6 Front Street, Hamilton, Bermuda, HM11 (the “Bank of Bermuda”),
is in possession of investor funds held in the name of one of the Receivership Entities,
Founding Partners GloBal Fund, Ltd. (the “Global Fund”). The Receiver was furnished
with a communication from the Bank of Bermuda to the prior Receiver in which Bank of

Bermuda stated that it would accept the appointment and instructions of the prior
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Receiver. See Exhibit A. Thereafter, howevér, the Bank of Bermuda refused to comply
with the Orders of this Court and the Receiver’s directions. Indeed, for a period of time,
the Bank of Bermuda refused even to respond to the Receiver’s letters and e-mails, one of
which specifically directed it to transfer the funds to the Receiver in the United States.
Recently, for the first time, the Bank of Bermuda, through Bermuda counsel, stated that
that Bank of Bermuda is not subject to the jurisdiction of this Court or the Receiver and
requested a legal opinion from Cayman Islands counsel concerning the Receiver’s
authority to act for the Global Fund. See Exhibit B.

5. The Receiver has also learned that there are competing claims on funds in
Bermuda held in the name of the Global Fund. A court in the Cayman Islands has
appointed Provisional Liquidators over the Global Fund and a related entity, see Exhibit
C, and the Provisional Liquidators have asserted claims on the Bermuda funds. The
appointment of the Provisional Liquidators over the Global Fund, a Receivership Entity,
is directly contrary to this Court’s Order appointing the Receiver in this case. The
Receiver has also discovered that the Cayman court acted on a petition by one investor in
the Gloﬁal Fund, and that the petition was supported by other, unnamed investors in the
Global Fund.

6. Based on his investigation to date, the Receiver believes that the Global
Fund was managed by‘ Mr. Gunlicks in the United States, had substantial U.S.-based
investments, and its funds likely were commingled with that of the other Receivership
Entities. Accordingly, the Receiver believes that Receivership Entities’ funds held in the
name of the Global Fund should not be distributed to Global Fund investors, to the

detriment of other investors in the Receivership Entities. Therefore, the Receiver must
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act to preserve the funds for the benefit of the entire estate and all victims, not just Global
Fund victims.

7. In addition, the Receiver has learned of additional claimants to the
Bermuda funds held in the name of the Global Fund. A corporate investor in Global
Fund has asserted its own individual claim on the funds held in the Bank of Bermuda.
See Exhibit D. This investor apparently seeks the funds for itself alone. In addition, a
Bermuda court has appointed a Receiver over the Bermuda entity that holds the funds at
the Bank of Bermuda on behalf of the Global Fund.

8. Further, the Receiver has learned that the Provisional Liquidators have
instituted proceedings in Bermuda to obtain the Bermuda funds held in the name of the
Global Fund. The Receiver must make an immediate appearance in that Bermuda
litigation to preserve the Receivership’s claims on the funds on behalf of all investors in
the Receivership Entities.

110. For these reasons, the Receiver respectfully submits that the Receiver
requires legal representation in both Bermuda and the Cayman Islands. Bermuda counsel
is needed to ensure that the Receiver’s claims over the Bermuda funds, now the subject of
ligation in Bermuda, are protected for the benefit of all the investors. Cayman Islands
counsel is needed to ensure that the Receiver’s interests on behalf of all investors are
protected in the Cayman courts, with respect to the appointment of the Provisional
Liquidators, which may operate only on behalf of Global Fund investors, to detriment of
all other investors.

11.  The Receiver has conducted due diligence and interviewed several law

firms in Bermuda and the Cayman Islands. The Receiver has considered the experience
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and expertise of differeﬁt firms in both jurisdictions. The Receiver has also considered
fees, but there are a limited number of qualified, available law firms in these
jurisdictions, as reflected in the market for legal services in these jurisdictions. The rates
set forth below nevertheless include small discounts the Receiver was able to negotiate.

12. In Bermuda, the Receiver seeks to retain Kehinde A.L. George and the
law firm of Attride-Stirling & Woloniecki (the “Bermuda Firm”), located at Crawford
House, 50 Cedar Avenue, Hamilton HM 11, Bermuda. Ms. George is the Head of
Insolvency‘& Corporate Rescue for the Firm, and was admitted as a Barrister & Attorney
in Bermuda in 1996. She specializes in insolvency and corporate recovery under
Bermuda law. Ms. George’s partner, Jan Woloniecki, is an experienced litigator in the
Bermuda courts. In consideration for the Bermuda Firm representing the Receiver, as set
forth in the retainer agreement, see Exhibit E, the Receiver will pay the Bermuda Firm
attorneys’ fees based on the time expended by lawyers and paralegals of the Firm. Ms.
George’s services, as well as other partners of the Bermuda Firm, will be billed at the
hourly rate of $650. Associates will be billed at the hourly rate of $400. Paralegals will
be billed at the hourly rate of $150.> The Bermuda Firm requires a $10,000 retainer, to
be applied toward fees.

13.  In the Cayman Islands, the Receiver seeks to retain J. Ross McDonough
and the Campbells law firm (the “Cayman Firm”), located at 4th Floor Scotia Centre,
Albert Panton Street, George Town, Grand Cayman, Cayman Islands. Mr. McDonough
was admitted as an Attorney-at-Law in the Cayman Islands in 1994. He specializes in all

aspects of commercial litigation with particular emphasis on asset tracing claims,

2 Although the Bermuda Firm’s retainer agreement states that it will charge its standard rates, these rates
represent a partially-discounted rates negotiated by the Receiver.
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liquidati;)ns and receiverships, mutual fund and trust litigation, and enforcement of
foreign judgments. He has appeared as lead counsel in numerous reported cases before
the Cayman Islands’ Grand Court, Court of Appeal and Privy Council. In consideration
for the Cayman Firm representing the Receiver, as set forth in the retainer agreement, see
Exhibit F, the Receiver will pay the Cayman Firm attorneys’ fees based on the time
expended by lawyers and paralegals of the Firm. Mr. McDonough’s services, as well as
other partners of the Cayman Firm, will be billed at the hourly rate of $695. Associates
will be billed at the hourly rate of $595 to $495. Paralegals will be billed at the hourly
rate of $350.%> The Cayman Firm requires a $10,000 retainer, to be applied toward fees.
WHEREFORE, | the Receiver respectfully requests that this Court enter the
attached proposed order, as follows: (i) authorizing the Receiver to retain Attride-Stirling
& Woloniecki as Bermuda legal counsel for tﬁe Receiver; (ii) authorizing the Receiver to
retain the Campbells law firm as Cayman Islands legal counsel for the Receiver; (iii)
authorizing the Receiver to transfer $10,000 in retainer funds to each firm, and for such
other and further relief as the Court deems just and proper.
Dated: July 1, 2009

Respectfully submitted,

BROAD AND CASSEL

Attorneys for Receiver

100 N. Tampa Street

Suite 3500

Tampa, FL 33602

Tel: (813) 225-3011

Fax: (813) 204-2137
mmagidson@broadandcassel.com

? As set forth in the retainer agreement, Mr. McDonough is prepared to offer a 5% discount on these rates.
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By: /s/Michael D. Magidson
Michael D. Magidson, Esq.

Florida Bar No. 36191

CERTIFICATE OF SERVICE

I hereby certify that on July 1, 2009, I electronically filed the foregoing document
with the Clerk of the Court using CM/ECF. 1 also certify that the foregoing is being
served this day on all counsel of record identified on the attached Service List in the
manner specified, either via transmission of Notices of Electronic Filing generated by
CMV/ECF or in some other authorized manner for those counsel who are not authorized to
receive electronically Notices of Electronic Filing.

/s/ Michael D. Magidson
Michael D. Magidson, Esq.
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SERVICE LIST

Christopher Ian Anderson, Esq.

U.S. Securities and Exchange Commission
801 Brickell Avenue

Suite 1800

Miami, FL. 33131

305-982-6317

305-536-4154 (fax)

andersonci@sec.gov

Service via CM/ECF

Counsel for U.S. Securities and Exchange Commission

IPaul A. Calli, Esq.

Walter J. Tache, Esq.
[Marissel Descalzo, Esq.
Carlton Fields, P.A.

4000 International Place

100 SE 2™ Street

Miami, FL. 33131
305-358-5000

305-579-9749 (fax)
pcalli@carltonfields.com
wtache @ carltonfields.com
mdescalzo@carltonfields.com
Counsel for Defendant William L. Gunlicks
Service via CM/ECF
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Leyza F. Blanco
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From: sonja.m.salmon@bob.hsbc.com
Sent:  Friday, May 08, 2009 2:28 PM
To: Leyza F. Blanco

Ce: maria.x.burley@bob.hsbc.com
Subject: SEC v. Founding Partners

Dear Ms. Blanco,

I write to you in your capacity as the Court-Appointed Receiver for Founding Partners Global Fund Lid.

The Bank of Bermuda Limited accepts your appointment as Receiver by the Order dated April 9, 2009 issued in
the State of Florida. Accordingly, we will accept your enquires and Instructions regarding accounts in the name of

Founding Pariners Global Fund Ltd. The relationship manager is Maria Burley and her contact details are below.

We note that the Order does not extend to Founding Partner Global Fund Inc. Please advise if you have an order

extending to this corporate entity.

Kind regards,
Sonja

Sonja M. Salmon

General Counsel

The Bank of Bermuda Limited
Member HSBC Group

tel: +441-299-5731

fax: +441-289-6543

email: sonja.m.salmon@bob.hsbc.com

Maria Burley

Relationship Manager
Corporate Banking | The Bank of Bermuda Ltd, Member HSBC Group PLC
6 Front Street, Hamillon

Bermuda, HM11

Phone, +1 441 299 5262
Fax. +1 441 208 6822
Mobile. +1 441 525 5262

Email,  marax.burley@bob.hsho.com

"Leyza F. Blanco™ <Leyza.Blanco@gray-
robinson.com®>

cc

05/06/2009 05:24 PM . Subject RE: SEC v, Founding Partners

6/29/2009

To "Anderson, C. lan" <AndersonCl@sec.gov>, Sorja M
Salmon/HBEM/HSBC@HSBC02
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Ms. Salmon:
Please see my contact information below.
My cell phone number is (305)586-0954.,

Leyza F. Blanco
Shareholder
GrayRobinson, P.A.

1221 Brickell Avenue, Sulle 1650
Miami, Florida 33131

Main: 305-416-6880 | Fax: 305-416-6887

GRAY | ROBINSON .

ATTORNEYS AT LAW

This e-mall Is intended only for the individual(s) or entily(s) named within the message. This e-mail might contain lagally privileged and confidential
information, If you properly recelved Ihis e-mall as a olient or relained expert, please hold it in confidence to prolect the altorney-clent or work product
privileges. Should the intended reciplent forward or disclose this message lo. another person or parly, that acfion could constiiule a waiver of the
altomey-client privilege. If the reader of this message Is not the Intended reciplent, or the agent responsible to delliver it {o the intended reciplent, you
are hereby nofified that any review, dissemination, distribution or copying of this communication Isprohiblied by the sender and to do so might
constitute a violation of the Electronic Communications Privacy Act, 18 U.S.C. section 2510-2521. If this communlealion was recelved In eror we
apologize for the intrusion, Please rofify us by reply e-mall and delete the orlginal message without reading same. Nothing In this e-mall message
shall, in and of ilself, create an allomey-client relationship with the sender.

Disclaimer under Clroular 230: Any stalemenis regarding tax matlers made hereln, including any altachments, are not formal tax opinfons by this firm,
cannot be relled upon or used by any person to avoid-lax penaltles, and are not infended 1o be used or referred to In any marketing or promotional

malerials.

From: Anderson, C. Ian [mailto:AndersonCI@sec.gov]
Sent: Wednesday, May 06, 2009 4:24 PM

To: sonja.m.salmon@bob.hsbc.com

Cc: Leyza F, Blanco

Subject: SEC v. Founding Partners

<<Order Recelver Appointment - ECF.pdf>>

C. Ian Anderson

Senior Trial Counsel

Miami Regional Office

United States Securities and Exchange Commission
B0l Brickell Avenue, Suite 1800

Miami, Florida 33131

6/29/2009




(305) 982-6317
(305) 536-4154 (facsimile)

andersonci@sec.gov

Page 3 of 3
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This message originated from the Internet, Its originator may or
may not be who they claim to be and the information contained in

the message and any attachments may or may not be accurate.
B R R Rk L AR R R Ak Tttt T e Ao g S R s e ]
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This E-mail is confidential, It may also be legally privileged. If
you are not the addressee you may not copy, forward, disclose or
use any part of it. If you have received this message in error,
please delete it and all copies from your system and notify the
sender immediately by return E-mail.

Internet communications cannot be guaranteed to be timely, secure,
error or virus-free. The sender does not accept liability for any

erroxs or omissions. .
************************w*****************************************

SAVE PAPER - THINK BEFORE YGU PRINT!

6/29/2009
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WAKEFIELD | QUIN

Our ref: JP/pi/1339
BY FAX AND BY EMAIL

19 June 2009

Broad and Cassel

One Biscayne Tower

21 Floor

2 South Biscayne Boulevard
Miami

Florida 33131-1811

UsA

For the attention of Jonathan Efra

Dear Sirs,

Re: US Securities and Exchange Commission vs. Founding Partners Gapital
Management, Go. and William L. Gunlicks
Case No.2:09-CV 229-FTN-298PC

We have been consulted by The Bank of Bermuda Limited (the “Bank”) in connection with your
letters in the above matter dated 11 and 16 June 2008.

We confirm that the Bank is taking legal advice at this time and will respond to your
correspondence after it has considered its legal position.

Yours faithfully,

Wakefield Quin .
\/\Qn%kfrm (? 7
cc:  client
Vigtoria Placa Mailing Address: | Phone: (441) 494 4000

31 Victoria Street
Hamilton HM10
Bermuda

£6. Box HM 808
Hamilton HM €X
Bermuda

Faxr  (441) 494 4111
Web:  wuwwnved.bim
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Qur ref. JP/pi1339-041
BY FAX AND EMAIL
25 June 2008

Broad and Cassel

One Biscayne Tower, 21 Floor
2 South Biscayne Boulevard
Miami

Florida 33131-1811

USA

For the attention of Jonathan Fira

Dear Sirs,

Re: US Securities and Exchange Commission vs. Founding Partners Capital
Management, Co. and William L. Gunlicks
Case No.2:08-CV 229-FTN-298PC

We write further to our lettér of 19 June 2009,

We have considered the contents of your letters dated 11 June 2009 and 16 June 2009 and
have discussed them with The Bank of Bermuda ijited (the “Bank”).

The Bank is subject to the jurisdiction of the courts of Bermuda, It s not subject to the
jurisdiction of the United States District Court for the Middle District of Florida, or the courts of
any other jurisdiction. The Bank must comply with its obligations pursuant to Bermuda law. As
you will, no doubt, appreciate it is not legally or practically possible, therefore, for the Bank to
comply with an Order from the United States District Court for the Middle District of Florida or
the instructions of any receiver appointed by this court unless it is required or entitied to do so
as a matter of Bermuda law. If your client wishes to enforce any court-order it may have
obtained outside of Bermuda, it must do so through the courts of Bermuda. '

To enable us to advise the Bank fully, we should be grateful if you would provide us with a legal
opinion from counsel practicing in the jurlsdiction of ihcorporation of each named relief
defendant (other than, of course, Bermuda) in réspect of the effect of the court order on the
relief defendants named in the court order. These legal opinions should specifically address the
effect the court order has on: :

(a) the ahility of the directors (or other representatives) of the Funds to operate bank
-accounts on behaif of the Funds;

Victoria Place . Mailing Address: Fhona: (441) 494 4000
31 Victorio Street | RO, Box HM 802 Fax: (441) a%a 4111
Hamifton HM10 | Hamilton HM G | Web:  wwiwweybim . 1

Bermuda ! Bermuda .
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WAKEFIELD|QUIN

(b) the duty of third parties, such as a bank, to override existing contractual obligations
or other binding arrangements with the Funds (such ae a bank account mandate) at
the request of a receiver; and

(¢)  the due appointment of the receiver and the extent of the receiver's powers.

Please also advise us whether your client intends taking steps to obtain an order from the courts
of Bermuda,

Yours faithfully
Wakefield Quij)

U\Q ,M QUN

co: Sonjé M. Salmon, General Counsel, The Bank of Bermuda Limited

PAGE 313 RCVD AT 612512000 2:45:11 PM[Eastern Dayliht Time] * SVR:/1 *DNS:6399 CSID: *DURATION rms3):01-13 TOTAL P.E3




EXHIBIT C




IN-THE GRAND COURT OF THE CAYMAN ISLANDS
CAUSE NO. 287 OF 2002

IN THE MATTER OF THE COMPANIES LAW (2007 REVISION)

AND IN THE MATTER OF FOUNDING PARTHNERS GLOBAL FUND, LTD

ﬁ,
,t‘“ f“%

ORDER FOR APPOINTMENT OF"% A il
PROVISIONAL u.mummmzs?‘ Gy

£
(‘..a _;a

UPON hearing counsel for Founding Partners Global Funhd, Inc. of Ugland House, PD Box 309, George
Town, Grand Cayman, Cayman Islands, (the "petitioner”) upon the Summons for an order that David
Walker and Ian Stokoe of PWC Corporate FInaru:e & Recovery (Cayman) Limited be appointed
provisional Liquidators of Founding Partners Global Fund, Ltd (the "Company");

AND UPON reading the petition and the other documents on the Court file;

AND UPON the Petitioner undertaking by its counsel to pay any damage suffered by the Company as &
result of this order and/or the appointment of Provisional Liquldators in the event that the winding up
petition is ultimately withdrawn or dismissed;

IT IS ORDERED that:-

1. David Walker and Tan Stokoe of PWC Corporate Flnance 8 Recovery {Cayman) Limited, PO Box
258, Strathvale House, George Town, Grand Cayman Ky1-1104, Cayman Islands (the
"provisional Liguidators™) be appointed Provisional Liquidators of the Company.

2. The Petition shall forthwith be served on the Company at its registered office, Ugland House,
PO Box 309, George Town, Grand Cayman, Cayman Islands.

3, The Provisional Liguidators shall not be required to give security for their appointment:

4. The Provislonal Liquidators are hereby authorised to take such steps as may be necessary or
expedient for the protection of the Company’s assets, and for that purpose may exercise any
of the powers set out below at (a) to (g) without further sanction of the Court, within and
outstde the Cayman Tslands:




a) to bring or defend any action, sult, prosecution or other legal proceedings, whether
criminal or civil, by way of court process or arbitration in the name and on behalf of
the Company including commencing proceedings for recognition and/or anciilary refief
in Bermuda,

b) to take possession of, collect and get in all property or assets (of whatever nature) to
which the Company Is or appears to be entitied;

c) to do all things as may be nece’séary or expadient for the protection of the Company’s

assets;

d to do all things (including the carrying on of the business of the Company) so as may
% be necessary or expedient for the beneficial realisation of the property or assets of the
Company (including power to borrow money);

to appoint attorneys, solicitors, counsel and other professional advisers both in the
Cayman Islands and elsewhere to assist in the perforinance of their duties;

to appoint agents both in the Cayman Islands and elsewhere o do any business which
they are unable to do themselves or which car more convenlently be done by an agent
and power to employ and dismiss officers and employees of the Company;

g) to open and maintain bank accounts in the name of the Company or themselves
anywhere in the world as may be necessary for the better performance of their duties. -

The Provisional Liquidators shall be at liberty fo apply for further directions concerning their
functions and the exercise or proposed exercise of their powers.

The Provisional Liquidators shall within 7 business days notify all known creditors and
shargholders of their appointment and there shall be no other requirerment to advertise the
petition.

The Provisional Liquidators are directed to prepare a report about the financial condition of the
Company to this Honourable Court within 60 days of the date of this order or, If sooner, 14
days prior to the hearing of the Petition.

No suit, action or other proceeding shall be proceeded with or commenced against the
Company except with the leave of the Court and subject to such terms as the Court may
impose. ’




9, No disposition of the Company’s property by or with the authority of the Provisional
Liguidators in carrying out of their duties and functions and exercise of their powers under this
Order shall be voided by virtue of section 99 of the Companies Law (2007 Revision).

10. The remuneration and expenses of the Provisional Liguldators shall be pald out, of the assets of
the Company.

11,  The Court will Issue a request to the Supreme Court of Bermuda In the terms of the draft
appended to this Order.

12.  The costs of and incidental to these applications shall be paid from the assets of the Company
as expenses within the liquidation. '

Dated this 11" day of June 2009
Flled this ;[2"‘ day of June 2009

The Hondurable Mr Justice Foster
JUDGE OF THE GRAND COURT

This Order was filed by Mourant du Feu & Jeune, Attorneys-at-Law for the Petitioner, whose address
for service Is 2" Flgor Harbour Centre, 42 North Church Street, George Town, P.0. Box 1348 Grand
Cayman KY1-1108 (Ref: 2044866/ HAYDP/MdAFI/1968B445/2




IN THE GRAND COURT OF THE CAYMAN ISLANDS

CAUSE NO. 278 OF 2009

IN THE MATTER OF THE COMPANIES LAW (2007 REVISION)

AND IN THE MATTER OF FOUNDING PARTNERS GLOBAL FUND, INC

ORDER FOR APPOINTMENT OF
PROVISIONAL LIQUIDATORS

UPON hearing counsel for Christie Pitts Ltd of Arawak Chambers, Sea Meadow House, PO Box 173,
Blackbume Highway, Road Town, Tortola, British Virgin Islands (the "patitiorier™) upori the Summons
far an order that David Walker and Ian Stokoe of PWC Corporate Finance & Recovery (Cayman)
Limited be appointéd Provisional Liquidators of Founding Partnets Global Fund Inc {the "Fund");

AND UPON readirig the petition and the other docurnents on the Court file;

AND UPON the Petitioner undertaking by its counsel to pay any damage suffered by the Fund as a
result of this order and/or the appointment of Provisional Liquidators In the event that the wInqing up
petition js ultimately withdrawn or dismissed;

IT 1S ORDERED that:--

1,

2,

David Walker and Ian Stokoe of PWC Corporate Finance & Recovery (Cayman) Limited, PO Box
258, Strathvale House, George Town, Grand Cayman KYi~1104, Cayman Islanids (the
"provisional Liguidators”) be appointed Provisional Liguldators of the Fund.

The Petition shall forthwith be served on the Fund at its registered office, Ugland House, PO
Box 309, George Town, Grand Cayman, Cayman Isiands.

The Petitioner Is granted feave to amend the Petition.
The Provistonal Liguidatars shall not be requlréd to give security for thelr appointment.

The Provisional Liquidators are hereby authorised to take such steps as may be necessary or
expedient for the protaction of the Company’s assets, and for that purpose may exercise any
of the powers set out below at (a) to (g) without further sanction of the Court, within and
outslde the Cayman Islands:




a) to bring or defend any action, suit, prosecution or other legal proceedings, whether
criminal or civil, by way of court process or arbitration In the name and on behaif of
the Fund including commencing proceedings for recognition and/or ancillary relief in

Bermuda.

b) to take possession of, collect and get In all property or assets (of whatever nature) to
which the Fund Is or appears to be entltled; .

©) to do all things as may be necessary or expedient for the protection -of the Fund's

assets;

d) to do all things (including the carrying on of the business of the Fund) so as' may be
necessary or expedient for the beneficial realisation of the property or assets of the
Fund (Including power to borrow money);

e) to appoint attornays, sollcitors, counsel and other professional advisers both in the
Cayman Islands and elsewhere to assist in-the performance of their duties;

to appoint agents both in the Cayman Islands-and elsewhere to do any business wlilch
they ate unable to do themselves or which can more-conveniently be done by ah dgent
and power to employ-and dismiss officers and employees of the Fund;

to open and maintaln bank accounts in the name of the-Fund or themselves anywhere
in the world as may be riecessary for'the better performance of their duties.

The Provisional Liquidators shall be at liberty to apply for further directions concerning their
funciions and the exercise or proposed exercise of thelr powers.

The Provisional Liquidators shall within 7 business days notify all known creditors and
shareholders of thelr appointment and there shall be no other requirement to advertise the
petition. :

The Provisional quui;:!ators are directed to prépare a report about the financial condition of the
Company to this Honourable Court within 60 days of the date of this order or, if sooner, 14
days prior to the hearing of the Petition.

No suit, action or other proceeding shall be proceeded with or commenced against the Fund
except with the Jeave of the Court and subject to such terms as the Court may impose.

No disposition of the Fund’s property by or with the authority of the Provisional Liquidators in
carrylng out of their duties and functions and exerelse of thelr powers under this Order shall
‘be voided by virtue of section 99 of the Companies Law (2007 Revision).




10. The remuneration and expenses of the Provisional Liguidators shall be pald out of the assets of
the Fund.

11, The Court will Issue a request to the Supreme Court of Bermuda in the termis of the draft
appended to this Order.

12.  The costs of and incldental to these applications shall be pald from the assets of the Fund as
éxpéenses within the liquidation.

Dated this 11 day of June 2009
Filed this ;’/f"‘ day of June 2009

The Honoyraple Mr Justite Foster
JUD&E OF THE GRAND COURT

This Order was filed by Mourant du Feu & Jeune, Attorneys-at-Law for the Petitioner, whose address
for servica is 2™ Floor Hatbour Centie, 42 North Church Street, George Town, P.0. Box 1348 Grand
Cayman KY1-1108 (Ref: 2044866/DICI/MdFI/ 1976908/2
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| ATTRIDE-STIRLING .
&WOLONIECKI

BARRISTERS & ATTORNEYS

29 June 2009 Our ref KALG/SVS/at/1451-001

Daniel Newman PRIVILEGED & CONFIDENTIAL
Receiver of Founding Pattnets Global Fund Litd.

Broad and Cassel

21st Floor, One Biscayne Tower

2 South Biscayne Boulevard

Miami, FL 33131

Dear Sir,
Re: Founding Partnhets Global Fund Ltd.

You have apptoached our firm to represent and advise you in yout capacity as receiver of
Founding Pattners Global Fund Lid., as appointed by the Securities and Exchange
Commission. This retainet telates to a potential dispute over the proprietorship of funds, in
the approximate sum of $15M, held in a Bank of Bermuda account of Founding Pariners
Global Fund Lid (the “Funds”).

We would be pleased to accept this engagement. The putpose of this lettet is to confitm the
tetms of out retention, including the natute and scope of out wotk and the arrangements
regarding our fees.

Nature and Scope of Work

We anticipate that our reptesentation will involve advising you on action which may be taken
undet Bermudian law to enable you to tecover the Funds and, if instructed to do so, to take
such action in the Bermuda coutt.

At this time, we have not been retained to reptesent you genetally or in connection with any

- othet matter.

Project Team and Fees

Our attorneys will bill based on out standard houtly rates. We curtently anticipate that the
attorneys primatily involved will be Jan Woloniecki ($650.00), Kehinde Geozge ($650 houtly

Crawford House | 50 Cedar Avenue | PO BOX HM2879 | Hamilton | HMLX | Bermuda | T +1 441 295 6500 | F +1 441 295 6566 | W. www.aswlaw.com
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attorneys primatily involved will be Jan Woloniecki ($650.00), Kehinde Geozge ($650 houtly
tate); Shade Subait ($400 hourly rate); and the assistance of 2 patalegal, ($150 houtly rate).

These houtly rates may be modified from time to time to reﬂect changes in the expetience
and expertise of the persons concetned. We will notify you of changes in houtly rates. If

. othet petsonnel are requited to be involved, we will inform you at the eatliest opportunity
- and advise their billing rates.

‘Save as otherwise agreed, statements of account will be sent to the Client monthly

until completion of the transaction or eatlier termination of out fetainer.
Disbursements

The Client will be tesponsible for reimbursing us for disbursements made on yout behalf.
Such disbursements include expenses of long distance telephone calls, faxes, deliveries,
travel expenses and photocopying, the fees of agents who conduct investigations, searches
and registrations, and all other reasonable out-of-pocket expenses. If we are obliged to
incur additional expense for staff ovettime on evenings or weekends in otder to meet
deadlines fixed by you, the overtime charges will be chatged to you as a disbutsement.

We will not be obliged to advance the cost of substantial disbursements. In such instances,
we will instruct the person providing the setvice to bill the Client ditectly, or we will
request payment in advance.

Retainer

At this time, we propose an initial retainer of $10,000.00. The amount of this retainer is not a
fixed quote or estimate for the wotk we will undertake and will be used to pay the
preliminary fees and disbursements as they fall due. Out wite transfer instructions ate
detailed at the end of this letter.

Payment of Accounts

Payment of each statement of account, whether for both fees and disbursements or for
disbursements alone, is due when the statement of account is rendered. Interest accrues at
the trate of 1.5% pet month on the balance of any account that remains unpaid 60 days
after the date of the statement of account.

Termination of Legal Services

At all times you have the right, with or without cause, to terminate out setvices upon written
notice to that effect and all material belonging to you will be released to you upon payment

ATTRIDE-STIRLING
&WOLONIECKI

PARRISTINS & ATYORNAYS
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in full of all outstanding accounts. We may retain copies.

Subject to the fulfilment of our obligations to maintain propér standards of
professional conduct, we teserve the right to terminate out services at anytime, with ox
without cause, upon written notice to that effect, and we shall withdeaw if:

® client fails to coopetate with us in any reasonable tequest;
() it would be unethical ot impractical for us to continue to act;
© the retainer is not paid;

(@ our invoices ate not paid when rendered.

Jurisdiction
This agteement shall be governed and consttued in accordance with Bermuda law.

Tt is agreed that the Bermuda coutts shall have exclusive jutisdiction to settle any dispute
under this agteement, and the patties itrevocably submit to the jutisdiction of the Bermuda
coutts for such purpose. ' .

Agreement

If you wish to proceed on the basis described above, please sign a copy of this lettet in the
space provided and tetutn it to us at your eatliest convenience.

Youts faithfully,

A -STIRLING & WOLONIECKI
Shade Subair

Enc.

AGREED to this day of June 2009.

By: Daniel Newman, Receiver of Founding Partners Global Fund Lid.

Pet:

Natne:
Title:

ATTRIDE-STIRLING
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- Campbells Soota Centr

Attorneys-at-Law Grand Cayman KY1-1103
CAYMAN ISLANDS

Tel: (345) 949-2648

Fax: (345) 949-8613

www.campbells.com.ky

Your Ref:
Our Ref: JRM/1c/16331
Direct Email: rmedonough@campbells.com.ky
Direct Line: (345) 914 5859
22 June 2009
Daniel Newman
Broad & Cassel
21% Floor, One Biscayne Tower
2 South Biscayne Boulevard
Miami
FL 33131
USA
Dear Sir,

RE: FOUNDING PARTNERS GLOBAL FUND LTD
Thank you very much for selecting my firm to assist you in this matter.

My aim is to achieve your commercial objectives quickly, efficiently and at minimal expense, both
financially and with regard to the time which you will have to spend dealing with the matter. In order
that I can concenirate efforts upon achieving this, I'am writing to set out the terms which apply to my
firm’s appoiniment.-

MY APPROACH

It is a priority for me to consult with you on what I believe the optimum solution to be, sefting out time
scales and approximate costs, with a view fo agreeing with you a specific action plan. '

Depending upon the demands of the matter, I may need to involve other personnel from this firm.
Please note that we endeavour to keep costs down by using the most cost efficient personnel, as
appropriate.

Additionally, I will keep under review whether the likely outcome is such as to justify the expense or
risk involved as the case proceeds and keep you informed accordingly.

ML ROSS McDONOUGH\ALL CLIENTSWEWMAN, DANIEL (Founding Partners) #1633 1\Engogement Letter {Litigation) 2009 06 19.doc Cont' . '/ e
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FEES

I confirm that my fees will be based upon time spent. My time will be charged at the rate of US$695 per
hour, I may be assisted in the conduct of this matter by any of the following, whose time will be charged
at these rates:

Senior Associate Attorney US$595 per hour
Junior Associate Attorney US$495 per hour
Paralegal/ Trainee Atiorney US$350 per hour

I would be prepared to offer a discount on these usual rates of 5%.

Any disbursements incurred by my firm will also be separately billed. This firm’s hourly rates are
revised each year and I will notify you if any rates should change while this matter is ongoing. To
enable you to monitor and budget for costs, I will deliver interim bills to you on a monthly basis, as the
matter progresses. Invoices become due and payable, 14 days from date of issue.

As is the practice generally in relation to litigation matters I will require a retainer from you to cover
fees and expenses which have been incurred and which will be incwred in the coming months. In light
of the time which will have to be spent on this matter in the fairly short term, I believe that
1US$10,000.00 will be an appropriate figure. In this regard, I have enclosed a note of our wire transfer
instructions for your convenience. The retainer will be applied to invoices when rendered and,
accordingly, it may be necessary for further retainers to be remitted to me as the matter progresses.

If requested, we will attempt to provide advance estimates and/or updates at reasonable intervals of the
likely costs of our services. You will understand, however, that changing circumstances, and facts
which are unknown to us at the outset of a particular matter, can affect the final costs of work done and,
in litigation, it is often difficult to predict how strenuously opposing sides will contest the maiter; the
more strongly that a matter is contested, the higher the costs.

Accordingly, such estimates are intended only as a general guide and are not firm quotes. Where oral
estimates are given, we shall if requested confirm these in writing. We will also attempt to tell you in
advance, what other reasonable foreseeable payments you may have to make to third parties, such as
inquiry agents, counsel and experts.

Where we engage other professionals on your behalf (such as other attorneys, accountants, etc) whether

in the Cayman Islands or abroad, we do so as your agent. We will do so with care, but you agree that we
will not be responsible for any act or omission of those professionals, unless otherwise agreed in writing,

Carpbells Cont.../...
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COSTS

If legal proceedings are started on your behalf as plaintiff or you are a defendant to any proceedings,
then you may be liable for the costs of the opposing party. Such liability may arise in the following
circumstances:

(a) if your case is unsuccessful at frial;
(b)  ifaprocedural application you make prior to trial is unsuccessful; or
(c) if the action is discontinued by you, if your are a plaintiff.

In such circumstances, you are likely to be ordered to pay the reasonable or “taxed” costs of the
successful party. That means that either the parties agree how much is reasonable or they are assessed
or “taxed” by the Court. Generally, a successful party will recover approximately 60% of their legal
costs. The unsuccessfiil party remains liable to pay their own legal costs and the successful party must
bear the remainder of its costs.

If a decision is taken to retain specialist overseas counsel to assist in advising or representing you, then
their fees may only be recoverable by you as a successful party from the losing party if the fees are
incurred after overseas counsel has been admitted temporarily to the Cayman Islands bar. This generally
only happens immediately prior to a hearing or frial. Costs of overseas counsel may be difficult to
recover on taxation if their involvement in the case is regarded by the Court as unnecessary or has
resulted in duplication of costs. This will generally mean that the costs of overseas counsel may not be
recovered from a losing party and will remain your liability.

DISCOVERY

If litigation is to be commenced or is underway and you are a prospective or current party, then you will
have an obligation to give discovery during the proceedings. This will involve you making available to
the other parties to the proceedings all documents and records (in whatever form) that are relevant to the
issues in dispute and that are in your possession, power and control. The obligation to give discovery
will apply to documents and records whether they support your case or not. The obligation is also a
continuing one and documents and records coming into your possession, power or control during the
course of the proceedings must also be disclosed. All documents and records currently in your
possession, power or control must therefore be preserved.

EMAIL
I may correspond with you by email, unless you advise me in writing that you do not wish me to do so.
You acknowledge that email may not be secure. Email will be treated as written correspondence. You

agree that we are entitled to assume that the purported sender of an email is the actual sender, and that
any express or implied approval or authority referred to in an email has been validly given.

Campbells Cont.../...
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TERMINATION OF RETAINER

I expect to continue to act for you in this matter until it is completed. However, either of us can bring
the instructions to an end at any time. I will not, however, terminate the retainer with you, except for
good reason and upon giving you reasonable notice. Such good reasons may include the following:

(@ ‘Where a conflict of interest arises;
(b)  Where I consider that it would not be in your best interest for us to continue to represent you,
(©) ‘Where there is a breakdown in trust and/or confidence between us;

(d  Where you fail to provide the instructions or documentation which I need to represent you
properly;

(e) Where our bills are not setfled promptly, or where you have failed to make payments on account
of anticipated costs and disbursements, despite a request that you do so. '

If instructions are terminated, you will be liable for fees and disbursements to the date of termination of
the instructions, or to which we may be committed. Additionally, you will be liable for any fees and
disbursements for work necessary in connection with transfer of the matter to another advisor of your
choice and/or removirg ourselves from the court record, as applicable.

GOVERNING LAW AND JURISDICTION

The engagement of this firm and the terms of our retainer shall be governed by and construed in
accordance with the laws of the Cayman Islands and the parties submit to the exclusive jurisdiction of
the Cayman Island Courts. :

I would be grateful if you could kindly sign and return a copy of this letter as confirmation of the terms
of our appointment.

1 also look forward to hearing from you with the retainer mentioned above.

Yours sincerely
CAMPBELLS

(KM

J Ross McDonough

Campbells Cont.../...

M:\J, ROSS MoDONOUGH\ALL CLIENTS\NEWMAN, DANIEL (Founding Partners) #1633 1\Engagement Letter (Litigation) 2008 06 19.doc




. Page5

22 June 2009

I hereby acknowledge and confirm our agreement to Campbells’ appointment on the basis of this

letter.

Signature: Date:

For and behalf of:

Daniel Newman

(In my capacity as Receiver of Founding
Partners Global Fund Lid)

Campbélls
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