"Petitioner”, as applicable), an exempted limited company incorporated under

the Companies Law (as amended) (the "Companies Law") and having its
registered office at Walkers Corporate Limited, Cayman Corporate Centre, 27
Hospital Road, George Town, Grand Cayman KY1-9008, Cayman Islands,
shows that: -

Preamble

2.

The Company seeks a winding up order in respect of the Company pursuant to
section 92(a) of the Companies Law on the ground that the sole Shareholder of
the Company has passed a special resolution requiring the Company to be

wound up by this Honourable Court.

Background to the Company

3.

The Company is presently constituted pursuant to its amended and restated
memorandum and articles of association adopted on 9 November 2013 (the
"Articles”) and was originally incorporated on 11 July 2011 with registration
number is 259170. The Company was formerly named "Mass Global Energy

(Duk) Ltd." and changed its name on 19 November 2013 to its current name.

The entire issued share capital of the Company is held by Mass Energy Group
Holding Ltd.
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5. The Company forms part of a group of companies which act as asset holding
companies within an international group of companies (the "Mass Group").

6. The Mass Group is primarily engaged in the energy industry in the Middle East
region. The Mass Group has its headquarters in Jordan, but the majority of its
projects are based in trag/Kurdistan. Through its four power plants in Iraq, the
Mass Group provides over 50% of Iraq’s ¢lectricity supply.

7. The Company owns one of these four power plants, being the power plant in
Duhok, Kurdistan in Northern Iraq.

Grounds for winding up

8. Section 92(a) of the Companies Law provides that the Company may be wound
up by the Grand Court of the Cayman Islands (the "Court") if the Company has
passed a special resolution requiring the Company to be wound up by the Court.

g, On 9 April 2020, Mass Energy Group Holding Ltd. (the "Shareholder"), in its
capacity as the Company's sole shareholder, passed special resolutions (the

"Special Resolutions") whereby it resolved, inter afia, the following:

"the Shareholder hereby requires the Company to be wound up by the
Grand Court of the Cayman Islands {the "Court”) under section 92(a) of
the Companies Law (2020 Revision) of the Cayman Islands (the "Law")
and authorises the board of Directors to present a winding up petition (the
"Petition”) to the Court seeking a winding up order in respect of the
Company under section 94(1) of the Law"

10. In view of the Special Resolutions and having regard to the fact that the
Company is presently unable to pay its debts as defined in section 93(a) of the
Companies Law, on 9 April 2020 the sole Director of the Company passed
various director’s resolutions pursuant to which he resolved to take all such steps
to give effect to the Shareholder Resolutions, including by causing the Company
to present this Petition to the Court.
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Conclusion

11.

Given the Shareholder has passed the Special Resolutions requiring the
Company to be wound up by the Court, and the Company has been deemed to
be unable to pay its debts, the Company is therefore liable to be wound up.

YOUR PETITIONER THEREFORE HUMBLY PRAYS:

1.

That the Company be wound up in accordance with section 92(a) of the

Companies Law.

That Alexander Lawson and Christopher Kennedy of Alvarez & Marsal of
Fiagship Building, PO Box 2507, 2nd Floor, 70 Harbour Drive, George Town,
Grand Cayman, KY1-1104, Cayman Islands and Richard Fleming, of Alvarez &
Marsal of Park House, 16-18 Finsbury Circus, London EC2M 7EB be appointed
as Joint Official Liquidators of the Company (the "JOLSs").

That the JOLs shall not be required to give security for their appointment.

That the JOLs shall have the power to act jointly and severally in their capacity
as liguidators of the Company.

The JOLs are hereby authorised jointly and severally to exercise any of the
following powers without further sanction of the Court:

(a) the power to bring or defend or continue any action or other legal

proceeding in the name and on behalf of the Company;

(b} the power to carry on the business of the Company so far as may be
necessary for the presentation of a compromise or arrangement to its

creditors and/or for its beneficial winding up;

(c) the power to compromise, on such terms as may be agreed, all debts and
liabilities capable of resulting in debts, and all claims (present or future,
certain or contingent, ascertained or sounding only in damages)
subsisting, or supposed to subsist between the Company and any debtor
or person apprehending liability to the Company;

9907877.1 MG680.D09474




(e)

(f)

(9

(h)

(1)

the power to sell any of the Company's property by public auction or
private contract with the power to transfer the whole of it to any person or

to sell the same in parcels;

the power to raise or borrow money and grant securities therefore over

the property of the Company;

the power to engage staff (whether or not as employees of the Company)
to assist the JOLs in the performance of their functions;

the power to engage attorneys and other professionally qualified persons
to assist the JOLs in the performance of their functions, whether in the

Cayman [slands or elsewhere;

the power to take such action as may be necessary or desirable to obtain
recognition of the JOLs' appointment in any other relevant jurisdiction and

to make applications to the courts of such jurisdictions for that purpose;
the power to:

(i) take control of the ownership interests of the Company in its direct
subsidiaries and/or joint ventures, investment, associated
companies, business or other entites (as applicable)
{("Subsidiaries") of the Company in which the Company holds an
interest, in each case wherever located, as the JOLs shall think fit:

(i) . .call or cause to be called such meetings of such Subsidiaries
and/or to sign such resolutions {in each case in accordance with
the provisions of any relevant constitutional or related
documentation of such companies) and take such other steps,
including applications to appropriate courts and/or regulators, as
the JOLs shall consider necessary to appoint or remove directors,
legal representatives, officers, and/or managers to or from such
Subsidiaries, and in each case take such steps as are necessary
to cause the registered agents (or other equivalent corporate
administrators) of such Subsidiaries to give effect to the changes

to the boards of directors, legal representatives, officers, and/or

4

9607877.1 M6680.D02474




managers of such Subsidiaries, including (without limitation)
effecting changes to the company registers of such Subsidiaries
as may be deemed appropriate by the JOLs; and/or

i) to take such other action in relation to all such Subsidiaries as the
JOLs shall think fit for the purpose of protecting the assets of the
Company and managing the affairs of the Company:

{i) the power to communicate with and carry out any necessary filings with
regulatory bodies as appropriate, including, without limitation, the
Cayman Islands Registrar of Companies in the name and on behalf of the
Company;

(k) the power to enter into amendments to existing agreements between the

Company and its creditors (where applicable); and

n the power to do all acts and execute, in the name and on behalf of the
Company, all deeds, receipts and other documents in connection with the
exercise of their powers and, for that purpose, use the Company's seal (if
any) when necessary.

6. There shall be constituted a liquidation committee ("Liquidation Committee")

~ consisting of ho more than five members who are creditors of the Company.

7. To the fullest extent permitted by law, the Liguidation Committee and its
members shall have no duty, whether fiduciary or otherwise, to any other
creditor, the Company, the JOLs or any other person by reason of, or in
connection with, their membership of or participation in the Liquidation

Committee

8. Pursuant to Section 97 of the Companies Law, no suit, action or other
proceedings, including criminal proceedings, 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. Pursuant to Section 99 of the Companies Law, no disposition of the Company's
property by or with the authority of the JOLs in either case in the carrying out of

5
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10.

11.

12.

13.

14. .-

thelr duties and functions and the exercise of their powers shall be avoided and
any payments made into or out of the bank accounts(s) of the Company in the
ordinary course of business of the Company between the date of the
presentation of the Petition herein and the date of the appointments of the JOLs
shall not be avoided by virtue of the provisions of section 99 of the Companies
Law in the event of an order for the winding up of the Company being made on
the Petition.

Subject to section 109(2) of the Companies Law and the Insolvency Practitioner’s
Regulations (as amended), the JOLs be authorised to render and pay invoices

out of the assets of the Company for their own remuneration.

The JOLs be at liberty to meet all disbursements reasonably incurred in
connection with the performance of their duties and, for the avoidance of doubt,
all such payments shall be made as and when they fall due out of the assets of

the Company as an expense of the liquidation.
The JOLs be at liberty to apply generally.

The costs of and incidental to the Petition be paid forthwith out of the assets of
the Company.

"Such™ further or other relief be granted as this Honourable Court deems

appropriate.

AND your Petitioner will ever pray etc.

DATED the 14! day of April 2020.

Wialbare

WALKERS
Attorneys at Law for the Company
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NOTICE OF HEARING

TAKE NOTICE THAT the hearing of this Petition will take place at the Law Courts,

George Town, Grand Cayman on at am/pm.

Any correspondence or communication with the Court relating to the hearing of this
Petition should be addressed to the Registrar of the Financial Services Division of the
Grand Court at PO Box 495, Grand Cayman, KY1-1106, Telephone 345 949 4296.
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