UNITED STATES BANKRUPTCY COURT
DISTRICT OF CONNECTICUT

BRIDGEPORT DIVISION

Inre:
Petition of GORDON 1. MACRAE and G. JAMES
CLEAVER, as Joint Provisional Liquidators for
Bayou Offshore Master Fund, Ltd.,

Debtor in a Foreign Proceeding.

In an Ancillary Proceeding Under
§ 304 of the Bankruptcy Code
Case No. 05-51154

In re:
Petition of GORDON 1. MACRAE and G. JAMES
CLEAVER, as Joint Provisional Liquidators for
Bayou Offshore Fund A, Ltd,,

Debtor in a Foreign Proceeding.

In an Ancillary Proceeding Under
§ 304 of the Bankruptcy Code
Case No. 05-

Inre:
Petition of GORDON 1. MACRAE and G. JAMES
CLEAVER, as Joint Provisional Liquidators for
Bayou Offshore Fund B, Ltd.,

Debtor in a Foreign Procceding.

In an Ancillary Proceeding Under
§ 304 of the Bankruptcy Code
Case No. 05-

In re:
Petition of GORDON 1. MACRAE and G. JAMES
CLEAVER, as Joint Provisional Liquidators for
Bayou Offshore Fund C, Lid.,

Debtor in a Foreign Proceeding.

In an Ancillary Procecding Under
§ 304 of the Bankruptey Code
Case No. 05-

In re:
Petition of GORDON 1. MACRAE and G. JAMES
CLEAVER, as Joint Official Liquidators for Bayou
Offshore Fund D, Ltd.,

Debtor in a Foreign Proceeding.

In an Ancillary Proceeding Under
§ 304 of the Bankruptcy Code
Case No. 05-

In re:
Petition of GORDON 1. MACRAE and G. JAMES
CLEAVER, as Joint Official Liquidators for Bayou
Offshore Fund E, Ltd.,

Debtor in a Foreign Proceeding.

In an Ancillary Proceeding Under
§ 304 of the Bankruptcy Code
Case No. 03-

In re:
Petition of GORDON I. MACRAE and G. JAMES
CLEAVER, as Joint Official Liquidators for Bayou
Offshore Fund F, Ltd.,

Debtor in a Foreign Proceeding.
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ORDER TO SHOW CAUSE WITH
RESPECT TO TEMPORARY RESTRAINING ORDER
AND FOR PRELIMINARY INJUNCTION

Upon the application of Gordon I. MacRac and G. James Cleaver (the “Petitioners™), as
Joint Provisional Liquidators (the “JPLs™) of (a} Bayou Offshore Master Fund, Ltd., an exempted
limited company (“ELC™) organized and incorporated under the laws of the Cayman Islands (the
“Master Fund™), (b} Bayou Offshore Fund A, Ltd., an ELC organized and incorporated under laws of
the Cayman Islands (“Fund A™), (c) Bayou Offshore Fund B, Ltd., an EL.C organized and incorporated
under laws of the Cayman Islands (“Fund B™), and (d) Bayou Offshore Fund C, Ltd., an ELC organized
and incorporated under laws of the Cayman Islands (“Fund C”, and together with the Master Fund,
Fund A, and Fund B, the “First Group of Funds™), and as Joint Official Liquidators (“Liquidators™)
of {x) Bayou Offshore Fund D, Ltd., an ELC organized and incorporated under taws of the Cayman
Islands (“Fund D"}, (y) Bayou Offshore Fund E, Ltd., an ELC organized and incorporated under laws
of the Cayman Islands (“Fund E”), and (z} Bayou Oftshore Fund F, Ltd., an ELC organized and
incorporated under laws of the Cayman Islands (“Fund F”, and together with Fund D and Fund E,
the “Second Group of Funds™) (the First Group of Funds and Second Group of Funds collectively
constituting the “Funds™) for an Order to Show Cause With Respect to Temporary Restraining
Order and for Preliminary Injunction pursuant to Rule 7065 of the Federal Rules of Bankruptcy
Procedure, Rule 05 of the Federal Rules of Civil Procedure and sections 105 and 304(b) of title 11
of the United States Code (the “Bankruptcy Code™), and the Court having considered and reviewed
the Petitioners’ Memorandum of Points and Authorities in Support of Petitions And Applicution
Jor an Order to Show Cause submitted on September 9, 2005, the proposed form of Summons
attached hereto as Exhibit “A” (which is hereby approved in all respects), the petitions filed to

commence these ancillary section 304 cases, each dated September 9, 2005 (the “Petitions™), the
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Affidavits of Gordon lain MacRac and Arley D. Finley, Il each dated Septeruber 8, 2005, the
Declaration of Andrew John Jones QC dated September 8, 2005 and the several Orders of the
Grand Court of the Cayman Islands (the “Grand Court”) respectively dated Seplember 2, 2005 or
September 8, 2005, appointing and recognizing Petitioners as Joint Provisional Liquidators of the
Funds in the First Group of Funds or as Joint Official Liquidators of the Funds in the Second
Group of Funds (as annexed to the Petitions, collectively the “Grand Court Orders™), and based
upon the foregoing and representations of counsel, the Court finds and concludes as follows:

(1} Petitioners have demonstrated a substantial likelihood of success or have
raised serious questions on the merits of their contentions that the Funds are subject 1o
pending foreign proceedings and Petitioners are foreign representatives of the Funds,
within the meaning of sections 101(23), 101(24) and 304 of the Bankruptcy Code;

(2) The commencement or continuation of any judicial, arbitral, administrative,
or regulatory action or proceeding involving the F unds, or any property in which the
Funds have an interest, or any proceeds thereof, or the withdrawal from, setting-off
agamst, or other application of property, mcluding funds or other property in any
account, i which the Funds have an interest, in the United States, should be enjoined
pursuant to section 304(b) of the Bankrupicy Code to permit cxpeditious and economical
administration of the Funds’ affairs in aid of the pending proceedings brought umder
Cayman Islands law, and the relief requested will not cause hardships to the parties that
are not outweighed by the benefits;

(3 Unless a restraining order is issued, it appears to the Court that one or
MOrE parties-in-interest may commence or continue the prosecution of Judicial, arbitral,
admimistrative, or regulatory actions or proceedings involving the F unds, or property in
which the Funds have an interest, or the proceeds thereof, and/or seck to retain assets of
the Funds, and/or withdraw from, set-off against, or otherwise apply property, including
funds or other property m accounts, in which the Funds have an interest, in the United
States, therchy interfering with, and causing harm to, Petilioners’ efforts to administer
the Funds’ affairs and, as a result, the Petitioners will suffer immediate and irreparable
injury for which they will have no adequate remedy at law:

(4) The intercst of the public will be served by this Court’s granting of the
relief requested by the Petitioners; and

() Venue is proper in this District pursuant to 28 U.S.C. § 1410,

NOW IT IS, THEREFORE, ORDERED that all parties-in-interest in this matter shall

show cause before this Court, in Room 123 of the US, Bankruptcy Court for the District of
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Connecticut, 915 Lafayette Boulevard, Bndgeport, CT, on October 5, 2005, at 10:00 a.m. (the

“Show Cause Hearing Datc™), or as soon thereafter as counsel may be heard, why the Court

should not (1) rccognize Gordon I MacRae and G. James Cleaver as the Funds’ “foreign

representatives” in the Cayman Island Proceedings and acknowledge that such proceedings are

“foreign proceedings™ (as defined under 11 U.S.C. § 304 and its related case law), and (2) further

grant, as described in the application, a preliminary injunction {the “Preliminary Injunction™):
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Enjoining all persons and entities from (i) taking any action to obtain possession
of or exercise control over property, or the proceeds of such property, of the Funds
int the United States; (ii) taking any action to create, perfect or enforce any lien
against the Funds or their property, or the proceeds of such property, in the United
States; (iii) transferring, relinquishing or disposing of any property of the Funds,
or the proceeds of such property, in the United States; (iv) commencing or
continuing any action or other legal proceeding (including, without limitation,
arbitration, or any judicial, quasi-judicial, administrative or regulatory action,
proceeding or process whatsoever), including by way of counterclaim, against the
Funds, or any of their property, or any proceeds thereof, in the United States, and
secking discovery of any nature against the Funds; and {v) enforcing any judicial,
quasi-judictal, administrative or regulatory Judgment, assessment or order or
arbitration award against the Funds, and commencing or continuing any act or
action or other legal proceeding (including, without limitation, arbitration, or any
Judicial, quasi-judicial, administrative or regulatory action, proceeding or process
whatsoever) or any counterclaim to create, perfect or enforce any lien, attachment,
gamishment, setoff or other ¢claim against the Funds, or any of their property, or
any proceeds thereof, in the United States;

requiring all persons or entities in possession, custody or control of property of the
Funds, or the proceeds thereof, in the United States, to turn over and account for
such property or its proceeds to the Petitioners;

requiring creditors of the Funds and all other persons or entities that have a claim
of any nature or source against any of the Funds and who are a party to any action or
other legal procecding (including, without limitation, arbitration, or any judicial,
quasi-judicial, administrative or regulatory action, proceeding or process whatsoever,
except for these 304 cases) which is pending in the United States in which any of
the Funds are or were named as a party, or as a result of which a liability of the
funds may bec established, to place the Petitioners’ United States counsel,
Diamond McCarthy Taylor Finley Bryant & Lee, LL.P. (Attn: Arley D. F inley,
III and Kyung S. Lee), 6504 Bridgepoint Parkway, Suite 400, Austin, Texas 78730
and Petitioners’ Cayman Islands counsel, Maples and Calder (Attn: Arisios
Galatopoulos, PO Box 309GT, Ugland House, South Church Street, George
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Town, Grand Cayman, Cayman Islands), on the master service of any such action
or other legal proceeding and to take such other sleps as may be necessary to
ensure that such counsel receive (1) copies of any and all documents served by the
parties to such action or other legal proceeding or issued by the court, arbitrator,
administrator, regulator or similar official having jurisdiction over such action or
legal proceeding, and (i) any and all correspondence, or other documents
circulated to parties named in the master service list;

d. ¢njoining and restraining all persons and entities {including all creditors of the
Funds, and anyone acting on their behalf) from taking any action and/or engaging
in any efforts to collcct any amounts due, in the United States, including, but not
limited to, sending a notice of default or notice of acceleration as a result of the
commencement of these ancillary proceedings under 11 U.S.C. § 304 or the
foreign proceedings; and

€. awarding the Petitioners such other and further relief as is Just.

It is further
ORDERED, that pending the hearing on the Petitioners” application for the Preliminary

Injunction, the relief sought by such application as described in paragraphs (a), (c), (d) and (¢)

above only, shall be deemed to be hereby GRANTED on a temporary basis. It is further

ORDERED, that objections, if any, to Petitioners’ request for a Preliminary Injunction
shall be filed with the Court cither (a) by filing electronically in accordance with the Court’s

Local CM/ECF Rules (which can be found at www.cth.uscourts.gov) by registered users of the

Court’s electronic filing system, or {b) on a 3.5 inch disk, preferably in Portable Document Format
(PDF), WordPerfect or any other Windows-based word processing format, by all other parties-
in-interest, and in each instance, by delivering a hard copy dircetly to Chambers and served on
Diamond McCarthy, et al., LLP (Attn: Arley D. Finley, Tl and Kyung S. Lee), 6504 Bridgepoint
Parkway, Suite 400, Austin, TX 78730 and on Zeisler & Zeisler, P.C. (Attm: James Berman), 558
Clinton Avenue, P.Q. Box 3 186, Bridgeport, CT 06605-0186, attorneys for Petitioners, so as to

be received on or before September 30, 2005, at 4:00 p.m. (Connecticut trme). It is further
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ORDERED, that should any party-in-interest — upon notice to and reasonable opportunity
for a response by the Petitioners establish to the Court’s satisfaction grounds for an emergency
hearing regarding the temporary relief granted herein prior to the Show Cause Hearing Date, the
Court shall hear such matters on an expedited basis. It is further

ORDERED, that pursuant to Bankruptcy Rule 7065, security provisions of Rule 65(c) of
the Federal Rules of Civil Procedure be, and the same hereby are, waived. It is further

ORDERED, that on or hefore September 12, 2005, this Order to Show Cause shall be
served by Petitioners (i) by hand delivery, overnight courier, facsimile or by regular first class
mail, postage prepaid, upon all persons identified in the Service List; and (ii) by publication of a
Notice of Preliminary Injunction, substantially in the form of Exhibit “C” hereto, which is
hereby approved in all respects, to be published in the Wall Street Jowrnal (national edition) on
or before September 14, 2005. It is further

ORDERED, that also on or before September 12, 2005, this Order to Show Cause shall
be served by Petitioners, by hand delivery, overnight courier, facsimile or by regular first class
muail, postage prepaid, to the last known address of all known investors in any one or more of the
Funds. Consistent with the Cayman Islands’ Confidential Relationships (Preservation) Law (1995
Rev.), which provides for the confidentiality of the identitics of investors in Cayman funds and
shareholders of Cayman companies and which requires prior consent before any disclosure of
the same, Petitioners shall not be required to publicly disclose the names or identities of the
Funds® investors/shareholders in connection with the Petitions or any other filings related to the
initial commencement of thesc proceedings. Petitioners shall, as soon as practicable, submit for the

Court’s consideration proposed procedures that will allow for such information to be filed with
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the Court “under scal” (for in camera review) in connection with filings subsequently made

herein. It is further
ORDERED. that service in accordance with the preceding paragraphs of this Order to

Show Cause shall constitute good and sufficient service and adequate notice for all purposcs.

Dated: Bridgeport, Conmecticut
September 9, 2005

%&u . w,.:fﬁ//
Alan H. 8. Shift
United States Bunkruptey Judype
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SUMMONS
“EXHIBIT A”
TO: Persons on the attached Service List

A petition in a case ancillary to a foreign proceeding under 11 U.S.C. § 304 was filed
on September 9, 2005, in the 1.S. Bankruptcy Court, District of Connecticut, requesting an
order for injunctive and other relief under 11 U.S.C. § 304 in each of the above-styled
matters (collectively, the “Petitions™).

YOU ARE SUMMONED and required to submit to the Clerk of the Bankruptcy
Court a motion or answer to each of the Petitions, within 20 days after the service of this
Summons of the Court, at Room ___ of the U.S. Bankruptcy Court, District of
Connecticut, 915 Lafayette Boulevard, Bridgeport, CT 06604. Copies of the Petitions are
attached. At the same time, you must also serve a copy of your motion or answer on the
Petitioners’ counsel, Diamond McCarthy, e al., LLP (Attn: Arley D. Finley III and Kyung
S. Lee), 6504 Bridgepoint Parkway, Suite 400, Austin, TX 78730, and Zeisler & Zeisler,
P.C. (Attn: James Berman), 558 Clinton Avenue, P.O. Box 3186, Bridgeport, CT 06605-
0186. If you make a motion, your time to serve an answer is governed by Fed. R. Bankr. P

1011{c). If you fail to respond to this Summons, the injunctive and other relief sought by the

Petitions will be entered.

. Clerk

By:
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF CONNECTICUT
BRIDGEPORT DIVISION
“EXHIBIT C*»

In re:

Petition of GORDON 1. MACRAE and G. JAMES In an Ancillary Proceeding Under

CLEAVER, as Joint Provisional Liquidators and/or § 304 of the Bankruptey Code

Jomt Liquidators for Bayou Offshore Master Fund, Case No. 05-

Ltd,, et af, (Jomtly Administered)
Debtors in a Foreign Proceeding.

NOTICE OF APPLICATION FOR A PRELIMINARY INJUNCTION

PLEASE TAKE NOTICE (hat on September 9, 2005, petitions in cases ancillary to
foreign Cayman Islands proceedings were filed in respect of BAYOU OFFSHORE MASTER FUND,
LTD., BAYOU OFFSHORE FUND A, LTD., BAYOU OFFSHORE FUND B, LTD., BAYOU
OFFSHORE FUND C, LTD., BAYOU OFFSHORE FUND D, LTD., BAYOU OFFSHORE
FUND E, LTD. AND BAYOU OFFSHORE FUND F, LTD. (collectively, the “Funds™) in the
U.S. Bankruptey Court, District of Connecticut, Bridgeport Division, requesting an order for
injunctive and other relief pursuant to 11 U.S.C. § 304.

PLEASE TAKE FURTHER NOTICE THAT, on Scptember __, 2005, at . .m,
(the “Show Cause Hearing Date™), Petitioners Gordon L. MacRae and G. James Cleaver, as foreign
representatives in the ancillary foreign proceedings by virtue of their capacities as Joint Provisional
Liquidators or Joint Liquidators of the Funds in the Cayman Islands winding-up and ligiidation
proceedings, will appear through counsel at the U.S. Bankruptcy Court, District of Connecticut,
915 Lafayette Blvd., Bridgeport, CT and move by Order to Show Cause for entry of an order
recognizing Gordon 1. MacRae and G. James Cleaver as the Funds’ “foreign representatives” in such
Cayman Islands proceedings, acknowledging that such proceedings are “foreign proceedings™ for

all purposes under 11 U.S.C. § 304, and further preliminarily:
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(a) enjoining all persons and cntities from (i) taking any action to obtain
possession of or exercise control over property, or the proceeds of such property, of
the Funds in the United States; (ii) taking any action to create, perfect or enforce any
lient against the Funds or their property, or the proceeds of such property, in the United
States; (iti) transferring, relinquishing or disposing of any property of the Funds, or
proceeds of such property, in the United States: (iv) commencing or continuing any
action or other legal proceeding (including, without limitation, arbitration, or any
Judicial, quasi-judicial, administrative or regulatory action, proceeding or process
whatsoever), including by way of counterclaim, against the Funds, or any of their
propetty, or any proceeds thereof, in the United States, and sceking discovery of any
nature against the Funds; and (v) enforcing any judicial, quasi-judicial, administrative
or regulatory judgment, assessment or order or arbitration award agamst the Funds,
and commencing or continuing any act or action or other legal proceeding (including,
without limitation, arbitration, or any judicial, quasi-judicial, administrative or
regulatory action, proceeding or process whatsoever) or any counterclaim to create,
perfect or enforce any lien, attachment, garnishment, setoff or other claim against the
Funds, or any of their property, or any proceeds thereof, in the United States;

(b}  requiring all persons or entities in possession, custody or control
of property of the Funds, or the proceeds thereof, in the United States, to turn
over and account to Petitioners for such property or its proceeds;

(c) requiring creditors of the Funds and all other persons or entitics that
have a claim of any nature or source against any of the Funds and who are a party
to any action or other legal proceeding (including, without limitation, arbitration, or
any judicial, quasi-judicial, administrative or regulatory action, proceeding or
process whatsoever, except for these 304 cases) which is pending in the United
States in which any of the Funds are or were named as a party, or as a result of
which a liability of the funds may be established, to place Petitioners’ United
States counsel, Diamond McCarthy Taylor Finley Bryant & Lee, L.L.P. (Attn:
Arley D. Finley, IIT and Kyung S. Lee), 6504 Bridgepoint Parkway, Suite 400,
Austin, Texas 78730 and their Cayman Tslands counsel, Maples and Calder (Attn:
Aristos Galatopoulos, PO Box 309GT, Ugland House, South Church Street,
George Town, Grand Cayman, Cayman Islands), on the master service of any
such action or other legal proceeding and to take such other steps as may be
necessary to ensure that such counsel receive (i) copies of any and all documents
served by the parties to such action or other legal procceding or issued by the court,
arbitrator, administrator, regulator or similar official having jurisdiction over such
action or legal proceeding, and (ii) any and all correspondence, or other documents
circulated (o parties named in the master service list;

(d) enjoining and restraining all persons and entities (including all
creditors of the Funds, and anyone acting on their behalf) from taking any action
and‘or engaging in any efforts to collect any amounts due, in the United States,
including, but not limited to, sending a notice of default or notice of acceleration
as a result of the commencement of these ancillary proceedings under section 304
of the Bankruptey Code or the foreign proceedings; and

(c} awarding the Petitioners such other and further relicf as is just.
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PLEASE TAKE FURTHER NOTICE THAT, objections, if any, to Petitioners’ request
for a Preliminary Injunction shall be either: (a) filed electronically in accordance with the Court’s

CM/ECF Rules (see www.cth.uscourts.gov) by registered users of the Court’s electronic filing

system, or (b) filed on a 3.5 inch dick, preferably in Portable Document Format (PDF), WordPerfect
or any other Windows-based word processing format, by all other parties-in-interest, and in cach
instance, with a hard copy delivered directly to Chambers and served on Diamond MecCarthy, et
al., LLP (Attn: Arley D. Finley, III and Kyung S. Lee), 6504 Bridgepoint Parkway, Suite 400,
Austin, TX 78730, fax number 512-617-5299, and Zeisler & Zeisler, P.C. (Attn: James Berman),
558 Clinton Avenue, P.O. Box 3186, Bridgeport, CT 06605-0186, fax number 203-367-9678,
U.S. attorneys for Petitioners, so as to be received on or before September _, 2005, at 4:00 p.m.
{Comnecticut time). Should you — after providing notice to and reasonable opportunity for response
by Petitioners — establish to the Court’s satisfaction grounds for an emergency hearing regarding
temporary rehef granted prior to the Show Cause Hearing Date, the Court may hear such matters
on an expedited basis. If you fail to respond in accordance with these procedures, the Preliminary

Injunction and other relief sought by the Petitioners may be entered.

DATED: September 9, 2005,

U.S. COUNSEL FOR PETITIONERS:

DIAMOND McCARTHY, et al., L.L.P. ZEISLER & ZEISLER, P.C.
By:___ Arley D. Finley ITl (by permission} By:__James Berman
Arley D. Finley, T (TX 07020400) James Berman (CT 06027)
Douglas M. Stum (TX 00798532) 558 Clinton Avenue
6504 Bridgepoint Parkway, Suite 400 Bridgeport, Connecticut 06605
Austin, Texas 78730 Telephone: (203) 368-4234
Telephone: (512) 617-5200 Fax: (203) 367-9678

Fax: (512) 617-5299
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