IN THE GRAND Co

URT OF THE CAYMAN ISLANDS
FINANCIAL SERV]

CES DIVISION

CAUSE NO FSD 63 OF 2014 (AJT)
The Hon My Justice Andrew

J. Jones QC
In Chambers,

13" Augyst 2014

+SLAW 013 REVISION) (A REVISED)
AND IN THE VC COMPUTER HOLDINGS

LIMITED (“¢he

AND UPON hearing Leading Counse] for the Zupiapa and counsel for the Company and g
sole shareholder, Mertaj Overseas SA

IT IS HERERY ORDERED THAT:

I.

Petition dated 20 Jupe 2014 in the form
appended 1o this Oydey,

Sakaras Holding Limited shajj be joined ag 5 petitioner,
The Order made on 4 August 2014 shall be varjed as follows :-
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3.1 References to “the Petitioner” shal] be construed as including Sakaras Holding
Limited ang teferences to the “winding Uup petition” (except in baragraph 1) shaj] pe
construed to meap the petition g amended; and

3.2 The time limit specified ip Paragraph 3 shaj pe extended to cloge of business on
Monday 18 August 2014;

Dated this 13t day of August 2014
Filed this 15t day of August 2014

The Hon, Mr. Justice Andrew J, Jones, QC
JUDGE oy THE GRAND COURT

This Order was filed by Turners, Attorneys—at-Law for the Petiﬁoners, whose address fop Service ig Strathvale
House, 99 North Church Street, P.O. Box 2636, George Town, Grand Cayman, Caymagn Islangs KYi-11g2 (Ref:
AD/CH/as/(]GSQ-O[)OI).
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Amended pursuant fo the Order of lustice Jones dated 13 August 2014

IN THE GRAND COURT OF THE CAYMAN ISLANDS
FINANCIAL SERVICES DIVISION

IN THE MATTER OF the Companics Law

&
i i

|

AND IN THE MATTER OF VC COMPUTER HO S

A8

AMENDED WINDING UP PETITION

To the Grand Court ‘h_“"’ﬁa

The humble petition of Zukiapa Management Limited whose registered office
Street 3B, 1060 Nicosia, Cyprus ("Zukiapa™) and Sakaras Holding Limited _whose registered

office is at 217, Sulle 4, 21 September | Avenue, Naxxar, NXRIOL3, Malta (“Sakaias™ and
together willi Zukiapa, “the Petitioners”) shows that:-

The Company

1. The Company was incorporated in the Cayman Islands as an exempt company on 2
August 1995, registration number 60966, Its cutrent registered office is at Caledonian
Trust (Cayman) Limited, PO Box 1945, Caledonian House, 69 Dr., Roy's Drive, George
Town, Grand Cayman,

2. The Petitioners believes that the Company acts as g distributor of IT goods, buying the
goods from major international manufacturers through long term distribution contracts
then selling them to third parties. The Petitioners does not know all counitries in which
the Company conducts business, but understands that it purchases from manufacturers in,
inter alia, the United States of America and sells to certain customers (in particular

companies which are affiliated with the Petitioners) in Russia.
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The Petitioners

2A, Zukiapa _is_;:_ighollymv;1@§jglimjm_fm Sakaras, Sakaras was placed in liqgﬁgt__i(_)_gwh‘y
the First Hail Civil Court or Mal_!a ong Iy l}{,@@j_.’jﬂﬁi_l}j;,_ Olga Finkel was appointed as
its ‘Official Liquidator. Sakatas wag al all material times the holding _company of the
Verysell group of companies,

2B. __ Zukiapa and tic Com

any were at all material times under conimon mana rement.
_ _ Tt S cominon managemen,

Loans to the Company

3. Fhe Petitionor Zukiapa has made various loans to the Company as set out below, None
of these loans have been paid and all bar that dated 8 December 2010 are now overdue

for payment.

DATE OF AGREEMENT AMOUNT LOANED (US$) DATE OF MATURITY

27 Mar 2007 10,000,000 Mar 2012
11 Jul 2007 5,990,000 July 2012
3 Nov 2007 3,650,000 Nov 2012
7 Nov 2007 2,450,000 Nov 2012
I Apr 2008 3,150,000 Apr 2013
10 Jun 2008 4,600,000 Jun 2013
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8 Dec 2010 560,000 Dec 2015

TOTAL 32,400,000

)
>

Zukiapa and Sakaras antered into Toair agreements (the “Back to Back A Ireements™) that

were back to back with the loan_agrcements deseribed above. These Back fo Back

Agreements were en’tercd,inio,amund the same date > a8 the sqid loan agreements and were

for_the same principal amounts, The amounts borrowed by the Company were paid

divectly by Sakaras To_if as the paying apent of Zukidpa in accordanice with the Back 1o

Back Agreements and loan agicements described above,

e o ST R SN b

4. The amount duc for bayment te Zukiapa is therefore US$31,840,000 (being $32,400,000
less the loan which is not yet overdue of $560,000) i respect of principal plus unpaid
contractual interest upon the loans accruing at the rate of 3.5% per annum since the date
on which the suiis were provide(LC_fl‘gd_i@gqugj Mgmﬁ ]mﬁgggmw
iterest on the said loans, the best patrticulars of which that _&_I}g__ljgij_{jggm;sn_glul_&iﬁ
without discovery js US$6QQ@ZZ,Mjﬂ_._fl@l}m@LEQO_Q_ELKLZ_OLL-

4A. It is the Petitioners’ primary casc that the said amounts are due from the Company to
afk, htis | Uy A= o HOUBES are dy e
Z.ukiap_‘zgnpln'skuajgj to the said Loan Agreements, In thie aile_maiivc, the said Payments were

made by Sakaz_‘as as principal and the Ssaid amount due Jor_payment is. a debt of the

Com Jan

due to Sakuras.

Company’s inability to pay its debts

4B. _ During. the hearing of Zukiapa's._summons dated 20 June 2014 _{(heard, _aler
adjournments, on_ 16 and |7 July 2014), the Company represented and adniitieid that it
was no longer trading and its total assets were then approximately US$5.060 heid in one

orntore bank accounts,
ormore batik accounts,
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4C.  On 17 July 2014, Joint Provisional Qg;ujgia_gqgs_;3{;—:_;'_gﬁg_jgg__i_,rltvg_@uqy_cg;ghc Company. The

costs and expenses of the Joint Provisional Lj uidators are payable first out of the #ssels
T el Qe Jolnl Provisional Liguidal Y N Ol the ussefs

Qﬁh&g‘ﬂm}&l};ﬂ&(bﬂl&'Q)LiS_l'!LS“(LlE@LI.L,
4D. _ Further to the gm;ﬂggdgﬂ;;a@gmp_hg 310 4A above, by an Assi ghment Agreement of
27 De_cember,ZOI(}, Sakaras assigned {o Zukiapa a debt g';;_e;mfi_'(mg_j;{l_g_Comgmwlx" ta

Sakards of {JSS y-a Debt Restructining Agreement dated | Jaivary 2011,

the Company which had insufficient assets (o repay the said sum in accordance with the

lerms of is Ioan fioin Sakaras) and Zokiapa & sreed "thz'it'fLligggijgl_ggmi_@@imug;{)jfjﬂl_]gim_i)‘

tgggthq_ﬂﬂhhﬂgzg&.izh_ill¢ tate of 3.75% per annum aceruing from 1 January 2011 until

the maturity date be due and payable by (he Company to Zukiapa on | Jaguary 2015,

ﬂi‘xl‘limcﬂ‘_,_oll_l?.iulbfu_zm(llﬁ_,_.ﬂiigﬂﬂf_()}lE@A‘Eg.Lf.h@wQQIJJ_]Qﬂll)ﬁihﬁi_zulﬂiw_H’S costs of its

ggjﬁkiiig_gjl summons dated 20 June 20[4 for_the appointment

liquidators of the Company, By order of 4 Aupust 2014, the Court ordered that_these
cosfs be payable by fhe Company forthiith. The said costs are yef to be agreed.or taxed

but their quantum exceeds the assets ofthe Company.

3. The Company is unable to pay its debts as-they-fall-dise, accordingly it should be wound
up in accordance with Scetion 92(d) of the Companies Law (2()_’13\._,_&93{5&9_@1)# {the

“Companies Law"),

6. The Petitioners nominates Krig Beighton and Alexander Lawson of KPMG, P.O, Box
493, Century Yard, Cricket Square, Grand Cayman KYI1-1106, Cayman Islands for
appointment as joint official liquidators of the Company.

Your Petitioneis therefore humbly prays that:-

(1) The Company be wound up in accordance with the Companies Law.
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(2) Kris Beighton and Alexander Lawson of KPMG, P.O. Box 493, Century Yard, Cricket
Square, Grand Cayman KY]-1 106, Cayman Islands be appointed as officjal liquidators
ofthe Company.

(3) The Joint Official Liguidators are hereby authorized to exercise the powers set out in

baragraphs 2 and 11 of Payt 1, schedule 3 of the Companics Law (2013 Revision) without

further sanction of'the Cout,

Islands or outside of thie Cayman Islands) or information in relation thereto,

(5) Such finther or other relief as the Court considers appropriate,

(6) The pletitionerss costs shall be paid out of the assels of the Company as af expense of

the liquidation, such costs to be taxed if not agreed with the official liquidators o that
some other oyder is made for the payinerits of their costs as the Courl shall think fif,

AND your Petitioners will ever pray etc,

Dated the 20" day of June 2014,
Amended this 13" day o f August 2014,

_Lusmeh
Turners

Attorneys-at-Law for the Petitioners

NOTE: This Amended Petition is intended to be served on the Company at ity registered office,

This Amended Petition was preseated by Turners, Attomeys-at—Law, PO Box 2636, George Town, Grand

Cayman KY|-1 102, for the Petitioners whose address for service is care of ity thefy said Attorneys-at-
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