By Email

22 February 2006

TO ALL CREDITORS AND INVESTORS OF:
BAYOU OFFSHORE MASTER FUND, LTD; When tel g bl K for:
BAYOU OFFSHORE FUND A, LTD: en telephoning please ask for:
BAYOU OFFSHORE FUND B, LTD AND Di Wardle
BAYOU OFFSHORE FUND C, LTD.

Direct Line:
- ALL IN OFFICIAL LIQUIDATION

1 345 814 4019

Dear Sirs

Bayou Offshore Master Fund, Ltd; Bayou Offshore Fund A, Ltd; Bayou Offshore Fund B, Ltd and
Bayou Offshore Fund C, Ltd - all in Official Liquidation (”the Bayou Offshore Funds”)

NOTICE OF MEETING OF CREDITORS AND INVESTORS

On 20 December 2005, the Grand Court of the Cayman Islands made Orders that the Bayou Offshore
Funds be wound up subject to the provisions of the Companies Law (2004 Revision) and that G James
Cleaver and | be appointed Joint Official Liquidators (“JOLs”). Copies of these Orders are attached and
can also be found on the website (http://www.bayoucaymanliquidation.ky) that has been set up by the

JOLs for the purpose of disseminating information to the creditors and investors of the Bayou Offshore
Funds.

Pursuant to paragraph 8 of each of the Orders, the JOLs were directed to convene a meeting of creditors
and investors of the Bayou Offshore Funds within three months of the date of the Orders for the purpose
of establishing a joint liquidation committee. Accordingly, the JOLs hereby give notice that a meeting of
the creditors and investors of the Bayou Offshore Funds will be held at the offices of Kroll (Cayman)
Limited, 4" Floor Bermuda House, Cayman Financial Centre, Dr. Roys’ Drive, George Town, Grand
Cayman, on Friday 17 March 2006 at 11.00am EST.

A liquidation committee is a group of creditors and/or investors (as appropriate) whose function is
to consult with the liquidators as the representative of the whole body of creditors and investors. A
liquidation committee also has a formal role to fulfil in reviewing and approving liquidators' fees. Further
details regarding the role and duties of a liquidation committee will be provided at the meeting of
investors and creditors. A preliminary issue which will need to be addressed by the creditors and
investors in this case is whether there should be separate liquidation committees for each of the Bayou
Offshore Funds or whether there should be one joint committee. Given that the issues facing each of the
Bayou Offshore Funds appear at this stage to be substantially similar, if not exactly the same, the JOLs'
view, which is reflected in the Orders appointing them, is that a joint liquidation committee is appropriate.
However, the need or desirability for independent committees for each fund can be reviewed if this
analysis changes.
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A standard liquidation committee has a minimum of three and a maximum of five members. If a joint
liquidation committee is proposed, the JOLs and investors/creditors can, depending on the number of
nominations to serve on the committee, consider whether a larger committee of up to seven members
may be appropriate.

As mentioned earlier, the liquidation committee has a formal role to fulfil in reviewing and approving
liquidators' fees. Enclosed for your information is a copy of Practice Direction N0.2/2003, regarding the
remuneration of liquidators in the Cayman Islands, and a copy of a Creditors’ Guide to Liquidators’ fees.
I would encourage you to read these documents so that any questions can be addressed at the meeting.

Creditors who wish to attend the meeting must complete the Proof of Debt form which is attached to this
letter (and also available on the liquidation website) and submit it to the JOLs by noon on 16 March
2006.

Investors who wish to attend the meeting are encouraged to contact the JOLs by noon on 16 March
2006 in order to provide confirmation of their shareholdings, if they have not already done so.

Creditors and investors who wish to be present at the meeting by proxy must submit the enclosed proxy
form to the JOLs by noon on 16 March 2006. Creditors or investors who would be willing to serve on the
liquidation committee should submit their names to the JOLs by the same deadline so that the
nominations can be considered at the meeting.

If you wish to attend the meeting in person or by telephone, please notify my colleague, Dian Wardle
either by e.mail (dian.wardle@krollcayman.ky) or by fax (+1 345 946 0082).

Finally, a notice to creditors to prove their claims in respect of each of the Bayou Offshore Funds will be
advertised in the Cayman Islands Gazette on 6 March, 2006 with a deadline for submission of claims set
as 3 April 2006. A copy of each notice will be placed on the liquidation website. It should be noted that
this relates only to creditors’ claims and not to the claims of investors.

Yours faithfully

For and on behalf of Bayou Offshore Master Fund, Ltd; Bayou Offshore Fund A, Ltd; Bayou Offshore
Fund B, Ltd and Bayou Offshore Fund C, Ltd.

Gordon | MacRae
Joint Official Liquidator
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IN THE GRAND COURT OF THE CAYMAN ISLANDS

CAUSE NO: 397 OF 2005

IN THE MATTER OF THE COMPANIES LAW (2004 REVISION)

AND IN THE MATTER OF BAYOU OFFSHORE MASTER FUND, LTD

ORDER

September 2005
AND UPON hearing Counsel for the Petitioner

AND UPON reading the first affidavit of David Egglishaw dated 2 September 2005

IT IS ORDERED as follows:

&) That Bayou Offshore Master Fund, Ltd (“the Company”) be wound-up by the
Court subject to the provisions of the Companies Law (2004 Revision)

(2) That Gordon MacRae and Jim Cleaver of Kroll (Cayman) Limited be jointly and
severally appointed Joint Official Liquidators (*JOLs") of the Company and that
the JOLs be authorised to do any acts or things considered by them to be

necessary or desireable in connection with the liquidation of the Company in the
winding-up of its affairs

3 The JOLs be authorised to exercise all the powers set out in Section 109 of the

Companies Law (2004 Revision) without further sanction or intervention of this
Honourable Court

(4 The JOLs do file with the Clerk of the Court a report in writing of the position of
and the progress made with the winding up of the Company and with the

realisation of the assets thereof and as to any other matters connected to the

winding up of the Company, every twelve calendar months or as the Court may
from time to time direct.

1
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®)

(6)

(7)

@

@)

The JOLs be at liberty to employ attorneys, counsel and professional advisors
whether in the Cayman islands or elsewhere as they may consider necessary to

advise and assist them in performance of their duties and on such terms as they
may think fit

The JOLs be at liberty do any acts or things considered by the JOLs to be
necessary or desirable for the protection of the assets and property of the
Company including but not limited to causing the Company to vote as a
shareholder in other companies, as the JOLs deem appropriate - |

The JOLs shall be entitled to receive remuneration for their services by reference
to the time properly given by them and their staff in attending to matters arising in
the winding-up and the hourly rates and amount of remuneration shall be

determined in accordance with Rules 4.127 — 131 of the Insolvency Rules 1986
(as adopted)

That a meeting of the Company's creditors and investors together with those of
Bayou Offshore Fund A, Ltd, Bayou Offshore Fund B, Ltd and Bayou Offshore
Fund C, Ltd (the "Other Funds") be convened by the Liquidators as soon as
reasonably practical and in any event within three months of the date of the
winding up order, or as the Court may direct, for the purposes of establishing a
joint liquidation committee in respect of the Company and the Other Funds

The Petitioner's costs of the Petition be costs in the winding-up

Dated this 20th day of December 2005

Filed this 2 &#day ofie_,@éﬂujm 2005

This Order is filed by Walkers, Attorneys-at-Law, Walker House, Mary Street, P.O. Box 265 GT, George
Town, Grand Cayman, for the Petitioners whose address for service is care of their said Attorneys-at-Law.

2
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IN THE GRAND COURT OF THE CAYMAN ISLANDS

CAUSE NO: 394 OF 2005

i

IN THE MATTER OF THE COMPANIES LAW (2004 REVISION)

AND IN THE MATTER OF BAYOU OFFSHORE FUND A, LTD

ORDER

UPON the Petition of Bayou Offshore Fund A, Ltd (“the Petitioner”) presented on 1
September 2005

AND UPON hearing Counsel for the Petitioner

AND UPON reading the first affidavit of David Egglishaw dated 2 September 2005

iT IS ORDERED as follows:

1) That Bayou Offshore Fund A, Ltd (“the Company”) be wound-up by the Court
subject to the provisions of the Companies Law (2004 Revision)

(2) That Gordon MacRae and Jim Cleaver of Kroll (Cayman) Limited be jointly and
severally appointed Joint Official Liquidators (“JOLs”) of the Company and that
the JOLs be authorised to do any acts or things considered by them to be

necessary or desireable in connection with the liquidation of the Company in the
winding-up of its affairs

(3) The JOLs be authorised to exercise all the powers set out in Section 109 of the

Companies Law (2004 Revision) without further sanction or intervention of this
Honourable Court

4) The JOLs do file with the Clerk of the Court a report in writing of the position of
and the progress made with the winding up of the Company and with the
realisation of the assets thereof and as to any other matters connected to the

winding up of the Company, every twelve calendar months or as the Court may
from time to time direct:

1
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)

(6)

(7)

®

(9)

The JOLs be at liberty to employ attorneys, counsel and professional advisors
whether in the Cayman Islands or elsewhere as they may consider necessary to

advise and assist them in performance of their duties and on such terms as they
may think fit

The JOLs be at liberty do any acts or things considered by the JOLs to be
necessary or desirable for the protection of the assets and property of the
Company including but not limited to causing the Company to vote as a
shareholder in other companies, as the JOLs deem appropriate

The JOLs shall be entitied to receive remuneration for their services by reference
to the time properly given by them and their staff in attending to matters arising in
the winding-up and the hourly rates and amount of remuneration shall be

determined in accordance with Rules 4.127 — 131 of the Insolvency Rules 1986
(as adopted)

That a meeting of the Company's creditors and investors together with those of
Bayou Offshore Master Fund, Ltd, Bayou Offshore Fund B, Ltd and Bayou
Offshore Fund C, Ltd (the "Other Funds") be convened by the Liquidators as
soon as reasonably practical and in any event within three months of the date of
the winding up order, or as the Court may direct, for the purposes

of establishing a joint liquidation committee in respect of the Company and the
Other Funds

The Petitioner's costs of the Petition be costs in the winding-up

0. 6. Hewdep o,

- JUDGE OF THE GRAND COURT

Dated this 20th day of December 2005

Filed this 28fday of 1 ecoutthy, 2005

This Order is filed by Walkers, Attorneys-at-Law, Walker House, Mary Street, P.O. Box 265 GT, George

Town, Grand Cayman, for the Petitioners whose address for service is care of their said Attorneys-at-Law.

2
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IN THE GRAND COURT OF THE CAYMAN ISLANDS

CAUSE NO: 395 OF 2005

IN THE MATTER OF THE COMPANIES LAW (2004 REVISION)
AND IN THE MATTER OF BAYOU OFFSHORE FUND B, LTD

ORDER

UPON the Petition of Bayou Offshore Fund B, Ltd (“the Petitioner”) presented on
September 2005

AND UPON hearing Counsel for the Petitioner

AND UPON reading the first affidavit of David Egglishaw dated 2 September 2005

IT IS ORDERED as follows:

1 That Bayou Offshore Fund B, Ltd (“the Company”) be wound-up by the Court
subject to the provisions of the Companies Law (2004 Revision)

(2) That Gordon MacRae and Jim Cleaver of Kroll (Cayman) Limited be jointly and‘
severally appointed Joint Official Liquidators (“JOLs") of the Company and that
the JOLs be authorised to do any acts or things considered by them to be

necessary or desireable in connection with the liquidation of the Company in the
winding-up of its affairs

3) The JOLs be authorised to exercise all the powers set out in Section 109 of the

Companies Law (2004 Revision) without further sanction or intervention of this
Honourable Court

(4)  The JOLs do file with the Clerk of the Court a report in writing of the position of
and the progress made with the winding up of the Company and with the
realisation of the assets thereof and as to any other matters connected to the

winding up of the Company, every twelve calendar months or as the Court may
from time to time direct.

1
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®)

(6)

@)

(8)

(9)

The JOLs be at liberty to employ attorneys, counsel and professional advisors
whether in the Cayman Islands or elsewhere as they may consider necessary to

advise and assist them in performance of their duties and on such terms as they
may think fit

The JOLs be at liberty do any acts or things considered by the JOLs to be
necessary or desirable for the protection of the assets and property of the
Company including but not limited to causing the Company to vote as a
shareholder in other companies, as the JOLs deem appropriate

The JOLs shall be entitled to receive remuneration for their services by reference
to the time properly given by them and their staff in attending to matters arising in
the winding-up and the hourly rates and amount of remuneration shall be

determined in accordance with Rules 4.127 — 131 of the Insolvency Rules 1986
(as adopted)

That a meeting of the Company's creditors and investors together with those of
Bayou Offshore Master Fund, Ltd, Bayou Offshore Fund A, Ltd, and Bayou
Offshore Fund C, Ltd (the "Other Funds") be convened by the Liquidators as
soon as reasonably practical and in any event within three months of the date of
the winding up order, or as the Court may direct, for the purposes

of establishing a joint liquidation committee in respect of the Company and the
Other Funds

The Petitioner's costs of the Petition be costs in the winding-up

Dated this 20th day of December 2005
Filed this,Z¥h day of@wmw 2005

This Order is filed by Walkers, Attorneys-at-Law, Walker House, Mary Street, P.O. Box 265 GT, George
Town, Grand Cayman, for the Petitioners whose address for service is care of their said Attorneys-at-Law,

2

G:\Public\Litigation\Nick Robinson\FILES\Bayou\Pleadings\JOL Order Fund B 16.12.05.doc



IN THE GRAND COURT OF THE CAYMAN ISLANDS

CAUSE NO: 396 OF 2005

IN THE MATTER OF THE COMPANIES LAW (2004 REVISION)

AND IN THE MATTER OF BAYOU OFFSHORE FUND C, LTD

ORDER

UPON the Petition of Bayou Offshore Fund C, Ltd (“the Petitioner”) presented on 1
September 2005

AND UPON hearing Counsel for the Petitioner

AND UPON reading the first affidavit of David Egglishaw dated 2 September 2% \ '

IT IS ORDERED as follows:

1) That Bayou Offshore Fund C, Ltd (“the Company”) be wound-up by the Court
subject to the provisions of the Companies Law (2004 Revision)

(2)  That Gordon MacRae and Jim Cleaver of Kroll (Cayman) Limited be jointly and
severally appointed Joint Official Liquidators (‘JOLs”) of the Company and that
the JOLs be authorised to do any acts or things considered by them to be

necessary or desireable in connection with the liquidation of the Company in the
winding-up of its affairs

3) The JOLs be authorised to exercise all the powers set out in Section 109 of the

Companies Law (2004 Revision) without further sanction or intervention of this
Honourable Court

(4)  The JOLs do file with the Clerk of the Court a report in writing of the position of
and the progress made with the winding up of the Company and with the

realisation of the assets thereof and as to any other matters connected to the

winding up of the Company, every twelve calendar months or as the Court may
from time to time direct.

1
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)

(6)

(7)

(8)

(©)

The JOLs be at liberty to employ attorneys, counsel and professional advisors
whether in the Cayman Islands or elsewhere as they may consider necessary to

advise and assist them in performance of their duties and on such terms as they
may think fit

The JOLs be at liberty do any acts or things considered by the JOLs to be
necessary or desirable for the protection of the assets and property of the
Company including but not limited to causing the Company to vote as a
shareholder in other companies, as the JOLs deem appropriate

The JOLs shall be entitled to receive remuneration for their services by reference
to the time properly given by them and their staff in attending to matters arising in
the winding-up and the hourly rates and amount of remuneration shall be

determined in accordance with Rules 4.127 — 131 of the Insolvency Rules 1986
(as adopted)

That a meeting of the Company's creditors and investors together with those of
Bayou Offshore Master Fund, Ltd, Bayou Offshore Fund A, Ltd and Bayou
Offshore Fund B, Ltd (the "Other Funds") be convened by the Liquidators as
soon as reasonably practical and in any event within three months of the date of
the winding up order, or as the Court may direct, for the purposes

of establishing a joint liquidation committee in respect of the Company and the
Other Funds

The Petitioner’s costs of the Petition be costs in the winding-u

“JUDGE OF THE GRAND COURT

Dated this 20th day of December 2005

Filed this 28#gay oL}lQ,C@wJM 2005

This Order is filed by Walkers, Attorneys-at-Law, Walker House, Mary Street, P.O. Box 265 GT, George
Town, Grand Cayman, for the Petitioners whose address for service is care of their said Attorneys-at-Law.

2
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3.1

A CREDITORS' GUIDE TO LIQUIDATORS' FEES

CAYMAN ISLANDS

Introduction

When a company goes into liquidation the costs of the proceedings are paid out of its
assets. The creditors, who hope to recover some of their debts out of the assets, therefore
have a direct interest in the level of costs, and in particular the remuneration of the
insolvency practitioner appointed to act as liquidator. The insolvency law and practice

recognises this interest by providing mechanisms for creditors to fix the basis of the
liquidator's fees and the amount of such fees.

This Guide is issucd by the Grand Court Rules Committce. It is intended to help

creditors be aware of their rights to approve and monitor fees and explains the basis on
which fees are fixed.

Liquidation procedure

Liquidation is the formal winding up of a company's affairs entailing the realisation of its
assets and the distribution of the proceeds in a prescribed order of priority. Liquidation
may be either voluntary, when it is instituted by resolution of the shareholders, or

compulsory, when it is instituted by order of the court. Voluntary liquidation may be
brought under the supervision of the Court.

In a compulsory liquidation, the function of the liquidator is performed by a professional

insolvency practitioner appointed by the Court upon the nomination of the party who
presents the winding up petition.

The Court may also appoint a liquidator "provisionally". A provisional order can be
made in two quite different circumstances. First, it may be made for the purpose of
securing and preserving assets during a relatively short period pending adjudication of
the petition. Second, it may be used as a mechanism for facilitating a restructuring.

Where a compulsory liquidation follows immediately on a controllership the court may
appoint the former controller to act as liquidator.

The liquidation committee

In a liquidation (whether voluntary or compulsory) the creditors have the right to appoint
a committee called the liquidation committee, with a minimum of 3 and a maximum of 5
members, to monitor the conduct of the liquidation and approve the liquidator's fees. The
committee is usually established at the first creditors' meeting



4.1

42

43

The liquidator must call the first meeting of the committee within 3 months of its
establishment (or his appointment if that is later), and subsequent meetings must be held
either at specified dates agreed by the committee, or when requested by a member of the
committee, or when the liquidator decides he needs to hold one. The liquidator is
required to report to the committee at least every 6 months on the progress of the
liquidation, unless the committee directs otherwise. This provides an opportunity for the

committee to monitor and discuss the progress of the insolvency and the level of the
liquidator's fees.

Fixing the liquidator's fees

The basis for fixing the liquidator's remuneration is set out in Rule 4.127 of the English
Insolvency Rules 1986 which are incorporated into Cayman Islands law (subject to some

modifications) by Order 102 of the Grand Court Rules and Practice Direction 2/2003.
The Rule states that the remuneration shall be fixed either:

(a) as a percentage of the value of the assets which are realised or distributed or both;
or

(b) by reference to the time properly given by the liquidator and his staff in attending
to matters arising in the insolvency.

It is for the liquidation committee (if there is one) to determine the scale of hourly rates
or, if the remuneration is to be fixed as a percentage, to fix the percentage to be applied.

Rule 4.127 says that in arriving at its decision the committee shall have regard to the
following matters:

(a)  the complexity (or otherwise) of the case;

(b)  any responsibility of an exceptional kind or degree which falls on the liquidator in
connection with the insolvency;

(c) the effectiveness with which the liquidator appears to be carrying out, or to have
carried out, his duties;

(d)  the value and nature of the assets which the liquidator has to deal with.

In cases where a Cayman Islands insolvency practitioner has been appointed jointly with
a foreign practitioner, the liquidation committee should fix separate rates for work to be
done in the Cayman Islands and work to be done overseas.

Liquidation committees should take steps to inform themselves about market rates, for
which purpose they should consider taking professional advice. The reasonable cost of

seeking and obtaining such advice may be paid out of the assets of the company as an
expense of the liquidation.



4.5

5.1

If there is no liquidation committee, or the committee does not make the requisite
determination, the liquidator's remuneration may be fixed by a resolution of a meeting of
creditors.  The creditors take account of the same matters as the committee would. A
resolution specifying the terms on which the liquidator is to be remunerated must be put
to the first creditors' meeting if, for whatever reason, a liquidation committee is not
appointed. If the remuneration is not fixed in this way, it will be fixed by the Court.

The remuneration of a provisional liquidator is fixed in essentially the same way:-

(a) If a winding up order is made, the liquidation committee will have responsibility
for determining retrospectively the remuneration of the provisional liquidation;

(b)  If the provisional order has been made as a mechanism for facilitating a
reconstruction the Court will consider directing the appointment of a liquidation
committee, which will be charged with responsibility for determining the
provisional liquidator's remuneration.

In any other circumstances, a provisional liquidators' remuneration will be fixed by the
Court.

What information should be provided by the liquidators?

When seeking fee approval -

5.1.1 When seeking agreement to his fees the liquidator should provide sufficient
supporting information to enable the committee or the creditors to form a
judgment as to whether the proposed fee is reasonable having regard to all the
circumstances of the case. The nature and extent of the supporting information
which should be provided will depend on:

(a) the nature of the approval being sought;

(b) the stage during the administration of the case at which it is being sought;
and

(©) the size and complexity of the case.

5.1.2 Where, at any creditors' or committee meeting, the liquidator secks agreement to
the terms on which he is to be remunerated, he should provide the meeting with
details of the charge-out rates of all grades of staff, including principals, which
are likely to be involved on the case.

5.1.3 Where the liquidator seeks agreement to his fees during the course of the
liquidation, he should always provide an up to date receipts and payments
account. Where the proposed fee is based on time costs the liquidator should
disclose to the committee or the creditors the time spent and the charge-out value



in the particular case, together with, where appropriate, such additional
information as may reasonably be required having regard to the size and
complexity of the case. The additional information should comprise a sufficient
explanation of what the liquidator has achieved and how it was achieved to enable
the value of the exercise to be assessed (whilst recognising that the liquidator
must fulfil certain statutory obligations that might be seen to bring no added value
for creditors) and to establish that the time has been properly spent on the case.
That assessment will need to be made having regard to the time spent and the
rates at which that time was charged, bearing in mind the factors set out in
paragraph 4.1 above. To enable this assessment to be carried out it may be
necessary for the liquidator to provide an analysis of the time spent on the case by
type of activity and grade of staff. The degree of detail will depend on the
circumstances of the case, but it may be helpful to consider the following areas of
activity as a basis for the analysis of time spent:

(a)  Administration and planning
(b) Investigations

(©) Realisation of assets

(d)  Trading

(® Creditors

® Any other case specific matters
The following categories are suggested as a basis for analysis by grade of staff:
(2) Partner

) Manager

(c)  Other qualified professionals
(d)  Assistants and support staff

The explanation of what has been done can be expected to include an outline of
the nature of the assignment and the liquidator's own initial assessment, including
the anticipated retumn to creditors. To the extent applicable it should also explain:

(a) Any significant aspects of the case, particularly those that affect the
amount of time spent.

(b) The reasons for subsequent changes in strategy.
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(c) Any comments on any figures in the summary of time spent
accompanying the request the liquidator wishes to make.

(d) The steps taken to establish the views of creditors, particularly in relation

to agreeing the strategy for the assignment, budgeting, time recording, fee
drawing or fee agreement.

(e) Any existing agreement about fees.

(d) Details of how other professionals, including subcontractors, were chosen,

how they were contracted to be paid, and what steps have been taken to
review their fees.

It should be borne in mind that the degree of analysis and form of presentation
should be proportionate to the size and complexity of the case. In smaller cascs

not all categories of activity will always be relevant, whilst further analysis may
be necessary in larger cases.

5.14 Where the fee is charged on a percentage basis the liquidator should provide
details of any work which has been or is intended to be sub-contracted out which
would normally be undertaken directly by a liquidator or his staff.

After fee approval

Where a resolution fixing the basis of fees is passed at any creditors' meeting held before
he has substantially completed his functions, the liquidator should notify the creditors of
the details of the resolution in his next report or circular to them. When subsequently
reporting to creditors on the progress of the liquidation, or submitting his final report, he
should specify the amount of remuneration he has drawn in accordance with the
resolution. Where the fee is based on time costs he should also provide details of the
time spent and charge-out value to date and any material changes in the rates charged for
the various grades since the resolution was first passed. He should also provide such
additional information as may be required in accordance with the principles set out in
paragraph 5.1.3. Where the fee is charged on a percentage basis the liquidator should

provide the details set out in paragraph 5.1.4 above regarding work which has been sub-
contracted out.

Expenses and disbursements

There is no statutory requirement for the committee or the creditors to approve the
drawing of expenses or disbursements. However, best practice requires that, where the
liquidator proposes to recover costs which, whilst being in the nature of expenses or
disbursements, may include an element of shared or allocated costs (such as room hire,
document storage or communication facilities provided by the liquidator's awn firm),
they must be disclosed and be authorised by those responsible for approving his
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5.5

6.1

6.2

remuneration. Such expenses must be directly incurred on the case and subject to a
reasonable method of calculation and allocation.

Realisations for secured creditors

Where the liquidator realises an asset on behalf of a secured creditor and receives
remuneration out of the proceeds (see paragraph 8.1 below), he should disclose the
amount of that remuneration to the committee (if there is one), to any meeting of

creditors convencd for the purposc of determining his fees, and in any reports he sends to
creditors.

Reporting in compulsory liquidations

It should be borne in mind that in compulsory liquidations there is no statutory
requirement for the liquidator o report to creditors until the conclusion of the
assignment. However, in most such cases, the Court will direct that reports be prepared

and periodically distributed to creditors. It is open to the liquidation committee to ask for
a report at any time.

What if a creditor is dissatisfied?

Except in cases where there is a liquidation committee it is the creditors as a body who
have authority to approve the liquidator's fees. To enable them to carry out this function
they may require the liquidator to call a creditors’ meeting. In order to do this at least ten

per cent in value of the creditors must concur with the request, which must be made to
the liquidator in writing.

If a creditor believes that the liquidator's remuneration is too high he may, if at least 25
per cent in value of the creditors (including himself) agree, apply to the court for an order
that it be reduced. If the court does not dismiss the application (which it may if it
considers that insufficient cause is shown) the applicant must give the liquidator a copy
of the application and supporting evidence at least 14 days before the hearing. Unless the

court orders otherwise, the costs must be paid by the applicant and not out of the assets of
the insolvent company.

What if the liquidator is dissatisfied?

If the liquidator considers that the remuneration fixed by the committee is insufficient he
may request that it be increased by resolution of the creditors. If he considers that the
remuneration fixed by the committee or the creditors is insufficient, he may apply to the
court for it he increased. Tf he decides to apply to the court he must give at least 14 days'
notice to the members of the committee and the committee may nominate one or more of
its members to appear or be represented at the court hearing. If there is no committee,
the liquidator's notice of his application must be sent to such of the creditors as the conrt
may direct, and they may nominate one or more of their number to appear or be
represented. The court may order the costs to be paid out of the assets.



8. Other matters relating to fees

8.1 Where the liquidator realises assets on behalf of a secured creditor he is entitled to be
remunerated out of the proceeds of sale in which case the liquidator will agree the basis
of his fee for dealing with charged assets with the secured creditor concerned.

8.2 Where two (or more) joint liquidators are appointed it is for them to agree between
themselves how the remuneration payable should be apportioned. Any dispute between
them may be referred to the court, the committee or a meeting of creditors.

8.3 There may also be occasions when creditors will agree to make funds available
themselves to pay for the liquidator to carry out tasks which cannot be paid for out of the
assets, either because they are deficient or because it is uncertain whether the work
undertaken will result in any benefit to creditors. Arrangements of this kind arc
sometimes made to fund litigation or investigations into the affairs of the insolvent
company. Any arrangements of this nature will be a matter for agreement between the
liyuidator and the creditors concerned and will oot be subject 0 the statutory rules
relating to remuneration, unless the Court directs that the funding be repaid to the
creditors of the company's assets as any expense of the liquidation.

Dated: 29" December, 2003

The Honourable Anthony Smellie QC, Chief Justice
The Honourable Sam Bulgin, Acting Attomey General
Andrew J. Jones QC, Legal Practitioner

Alden L. McLaughlin, MLA, Legal Practitioner
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PRACTICE DIRECTION No. 2/2003
(GCR 0.1, r.12)

REMUNERATION OF OFFICIAL LIQUIDATORS

Introduction

1.1  The Court has responsibility under the Companies Law (2003 Revision) Scction
107(2) for determining the remuneration of official liquidators,

1.2 'The purpose of this practice dircction is to sct out the procedure by which the
Court's responsibility will be discharged following the decision of the Court of
Appeal published on 30" April, 2003.

1.3 ‘I'his practicc direction applies to all compulsory liquidations (including
provisional orders) and all voluntary liquidations which are brought under the
supccvision of the Court, with cffect from 1* January, 2004 (lhe
"Commencement Date").

1.4  Refercnces to "Rules” shall mean the English Insolvency Rules 1986, subjoct to
any nccessary modification (o the cxtent that such rulcs are inconsistent with the
Companics Law (2003 Revision).

Winding-up Orders

2.1  Subject to paragraph 2.2, cvery winding up order and cvery order that a
voluutary liquidation continuc under (he supcrvision of the Court shall conlain a
direction in the following terms:

(a)  The official liquidator(s) shall be entitled to receive remuncration for
their services by reference to the time properly given by them and their
siaff in attending to matters arising in the winding-up; and

(b)  The hourly rates and the amouns of remuneration shall be determined in
accordance with Rules 4.127 - 131.

2.2. Nothing In this practice direction shall prevent the liquidation committee or the
creditors from agreeing that the official liquidators' remuncration be fixed a5 a
percentage of the value of the asscts which are realised or distributed.
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3, Establishment of Liguidation Committees

3.1  With effect from the Commencemeat Date it will he the practice of the Court to
require that liquidation committees should be established in cvery case unless:-

(@)  the number of creditors or sharcholders, as the case may be, is so small
that the functions normally performed by the committce can be

performed conveniently by the whole body of creditors or sharcholders;
or

(b) it is anticipated thar the liquidation will be completed in less than six
months.

3.2 Rules 4.151 to 4.171 shall apply subject to the following modifications:-

(@  Rule 4.156 - "meetings” may take the form of telephonic conference
calls;

(M  Rule 4.167 - nothing in this rule shall prevent communication by
facsimile or email;

() Rule 4,169 - when "meetings” lake the form of telephonic conference
calls, the liquidator shall defray communication charges out of the asscts.

3.3 Inprinciple, the liquidation commitiee will compelisc creditors if the company is
insolvent or sharcholders if the company is solvent, hut the Court may direct

that o liquidation committee comprisc & combination of creditors and
shareholders.

34 A liquidation commiliee shall bo cstablished by rcsolution of the creditors or
shareholders (as the case may be) passcd at a meeting convened by the liquidator
as soon as rcasonably practical and in no event later than 3 months after the
commencement of the liquidation.

3.5 In appropciatc cases, the Court will direct that a liquidation committec be
cestablished when liquidators are appointed provisionally.

3.6 The reasonable professional fees incurred by the liquidation commmiutee in
properly discharging its functions shall bo treated as an cxpense of the
liquidation to be paid out of Lhe asscts of the camnpany.

4, Determination of Official Liquidators’ Remuneration

4.1  Ifthere is a liquidation committee, it will have responsibility for determining the
scale of hourly rates (and any subsequent variation of the scale) and the amount
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ol remuneration in accordance with the critcria sct out in Rule 4.127(4).

42  Whilst it is open to a liquidaiion committee 10 agree premium rates or insist
upon discountod rates in respect of particularly complex or parlicularly simple
matters, the normal cffcct of complexity or simplicity will be to increase or
decrease (he proportion of the time spent by the official liquidators personally
and/or by their most scnior staff.

4.3 If there is no liquidation committee or the committee docs not make the requisite
detcrmination, the official liquidators’ remuneration way he fixed by a
resolution of a meeling of creditors (in Lhe case of an insolvent liquidation) or
sharcholders (in the casc of a solvent liguidation).

44 If the official liquidators' remuncration has been fixed by the liquidation
committee and he considers the amount to be insufficient, he may request that it
be inereascd by resolution of tho creditors or sharcholders as the case may he.

4.5 If the official liquidator considers that the remuneration fixed for him by the
liquidation commiliee or by resolution of the creditors ot shareholders is
insufficient, he may apply 1o the Court for an order increasing its amount or rate
in accordance with Rule 4.130.

4.6  Inthe cvent of an appeal to the Court:
(2)  the Court may dircct the obtaining of expert evidence; and

() the Court may make an intec partcs order for costs in accordance with
the general principles contained in GCR 0.62, r.4.

4.7  Any creditor (in the case of an insotvent liquidation) or sharcholder (in the casc
of a solvent liquidation) may, with the concurrencc of at least 25% in valuc of
(he creditors or sharcholders (including himself), apply to the Court under Rule
4.131 for an order that the official liquidators’ rcmuneration he reduccd on the
grounds that it is, in all the circumstances, excessive.

5. Determination of Provislonal Liquidators' Remuneration

5.1 In cases where a winding-up order is made, the Court may direct that the
liquidation committee established jn accordance with paragraph 3.1 above shall
have responsibility for defermining retrospectivcly the scale of hourly rates and

the amount of remuneration payablc to the provisional liquidator and Rules
4.151 10 4.171 ghall apply.

5.2 In cascs where a provisional winding-up order is made for the purpose of
facilitating a reorganisation, the Court will consider dirceting the establishment
of a provisional liquidation commiuce which will be givea responsibility for
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determining the scale of hourly rates and the amount of remuneration payable to
the provisional liquidators, unless there is some othcr suitable arrangement
approved by the Court.

5.3 In cases where (he winding-up petition is dismisscd, the provisional liguidators'
remuncration will be determined by the Court.

6. Provision of information Lo Committees

6.1  When sccking agreement (o his remuneration, the liquidator shall provide
sufficient informarion to cnable the committee to form a judgment as 10 whether
the proposed fee is reasonable. In addition, each membcr of the committce shall
be provided with a copy of the Creditors Guide to Liquidators' [iees.

6.2 If there is no committee, the same information should be provided to all the
creditors ov shareholders.

6.3  Anapplication for approval of his remuneration may be presented in the form of

a "[ecs report” or combincd as part of u genera! report made in accordance with
Rule 4.168.

6.4  'I'hc cost of preparing a fees report and providing information to the committee
in support of the liquidator's application for approval of his remuneration shall
be an expense of the liquidation to be paid out of the asacts of the company.

7. Transitional provisions

7.1 To the oxtent that any winding-up order and/or direction made prior to the
Conunencement Date {5 inconslstent with the terms of this practice direction, the

official liquidators shall apply no later than 28" February, 2004 for an order that
it be varied,

7.2  On any such application, the Court will consider whether to direct the
cstablishment of a liquidation committee or, if a liquidation commitiee has
already been established, any appropriate variation of its powers.

Dated this 29th day of December, 2003.

The INon. Anthony Smellie, QC, Chicf Justice




Notes to help completion
of this form

Please give full name and
address for
communication.

Please insert name of person
(who must be 18 or over) or
the "Chairman of the
Meeting" (see note below).
If you wish to provide for
alternative proxy-holders in
the circumstances that your
first choice is unable to
attend  please state the
name(s) of the
alternative(s).

Please delete words in
brackets if the proxy-holder
is only to vote as directed
ie. if he/she has no
discretion.

Any resolutions which the
proxy-holder is to propose
or vote in favour of or
against should be set out in
numbered paragraphs in the
space provided. If more
room is required please use
the other side of this form.

This form must

be signed

Only to be completed if the
creditor has not signed in
person.

(*- Delete as applicable)

The Companies Law (2004 Revision)
PROXY FORM

BAYOU OFFSHORE MASTER FUND, LTD.; BAYOU OFFSHORE FUND
A, LTD.; BAYOU OFFSHORE FUND B LTD. AND BAYOU OFFSHORE
FUND C, LTD. (ALL IN OFFICIAL LIQUIDATION)

NAME OF CREDITOR OR INVESTOR

ADDRESS

NAME OF PROXY FOR CREDITOR OR INVESTOR
1.

2.

3.

I appoint the above person to be my/the* creditor's/shareholders* proxy-holder at the
meeting of creditors and shareholders to be held on 17 March 2006 or at any
adjournment of that meeting. The proxy-holder is to propose or vote as below. (and in

respect of any resolution for which no specific instruction is given, may vote or abstain at
his/her* discretion).

VOTING INSTRUCTIONS FOR RESOLUTIONS

SIGNATURE

DATE

NAME IN CAPITAL LETTERS

POSITION WITH MEMBER OR RELATIONSHIP TO CREDITOR OR OTHER
AUTHORITY FOR SIGNATURE

PLEASE NOTE THAT IF YOU NOMINATE THE CHAIRMAN OF THE MEETING
TO BE YOUR PROXY-HOLDER HE WILL BE ONE OF THE JOINT
LIQUIDATORS OF THE ABOVE COMPANIES.

Remember: there may be resolutions on the other side of this form.



Proof of Debt

Bayou Offshore Master Fund, Ltd. [ |

Bayou Offshore Fund A, Ltd. ]
Bayou Offshore Fund B, Ltd. ]
Bayou Offshore Fund C, Ltd. ]

Please complete a separate form for claims against each company

Date of Winding-Up Order: 20 December 2005

1{Name of creditor or investor

2|Address of creditor or investor for correspondence
(including email address)

3|Total amount of claim at 20 December 2005. US$
If this includes interest please state the amount of
interest included.

4|Details of any documents by reference to which
the debt can be substantiated. (Note: There is no
need to attach them now but the Joint Official
Liquidators may call for any document or
evidence to substantiate the claim at their
discretion as may the chairman or convenor of any
meeting).

6|Particulars of how and when debt incurred
(If you need more space append a continuation
sheet to this form).

7{Particulars of any security held, the value of the
security, and the date it was given.

8|Particulars of any reservation of title claimed in
respect of goods supplied to which the claim
relates.

Name in BLOCK LETTERS

Position with or in relation to creditor

Address of person signing (if different from 2 above)

Admitted to vote for Admitted for dividend for
US$ US$
Date Date

Liquidator Liquidator






