
IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

§ 

In re: 

ROCK INTERNATIONAL INVESTMENT INC.,1 

Debtor. 

§ Chapter 15

§
§ Case No. 20-35623 (MI) 
§

§ 
§ 

DECLARATION OF FOREIGN COUNSEL IN SUPPORT OF  

VERIFIED PETITION FOR (I) RECOGNITION OF FOREIGN  

PROCEEDING, (II) RECOGNITION OF FOREIGN REPRESENTATIVE, AND 

(III) RELATED RELIEF UNDER CHAPTER 15 OF THE BANKRUPTCY CODE

I, Alexander Teck Chai Ridgers, hereby declare under penalty of perjury as follows to 

the best of my knowledge information and belief: 

1. I am a partner of the law firm of Harney Westwood & Riegels (“Harneys”) and

duly admitted to practice in the British Virgin Islands (“BVI”).  I submit this declaration 

(this “Declaration”) in support of the Verified Petition for (I) Recognition of Foreign 

Proceeding, (II) Recognition of Foreign Representative, and (III) Related Relief Under 

Chapter 15 of the Bankruptcy Code (together with the official form petitions filed concurrently 

herewith, the “Petition”) filed in the above-captioned chapter 15 case.  The Petition seeks, 

among other relief, chapter 15 recognition of a scheme of arrangement (the “Scheme”)2 

proposed by Rock International Investment Inc. (the “Company” or the “Debtor”), a company 

incorporated with limited liability under the laws of the British Virgin Islands (“BVI”), to its 

Scheme Creditors (as defined herein) pursuant to section 179A of the BVI Business Companies 

Act 2004 (the “Companies Act”) to the extent that such Scheme is duly approved by the 

1  The Debtor in this chapter 15 proceeding is Rock International Investment Inc.  The Debtor’s service address 

for purposes of this chapter 15 case is Ritter House, Wickhams Cay II, Road Town, Tortola VG1110, British 

Virgin Islands. 

2 Capitalized terms used but not defined herein shall have the meaning ascribed to such terms in the Scheme, 

attached hereto as Exhibit B. 
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requisite majority of affected creditors and sanctioned by the British Virgin Islands High Court 

of Justice of the Eastern Caribbean Supreme Court (the “BVI Court”).  As of the date hereof, 

the Scheme is pending (the “BVI Proceeding”) before the BVI Court. 

2. This Declaration is comprised of both statements of legal opinion and 

statements of fact.  Where the matters stated in this Declaration are statements of legal opinion, 

such statements represent my view of BVI law as a practicing lawyer.  Where the matters stated 

in this Declaration are statements of fact that are within my personal knowledge, they are true.  

Where the matters stated in this Declaration are statements of fact that are not within my 

personal knowledge, they are derived from documents and/or information supplied to me by 

or on behalf of the Company and are true to the best of my knowledge, information, and belief. 

3. In this Declaration, after describing my background and qualifications, I 

provide a description of the BVI law and practice relevant to this Court’s consideration of the 

Petition.  I also wish to advise this Court of the procedures and schedule of events underway, 

which relate to the Scheme. 

PROFESSIONAL BACKGROUND AND QUALIFICATIONS 

4. I received my Bachelor of Laws degree from the University of the West of 

England in 2001 and my Post Graduate Diploma in Law from College of Law, London in 2003.  

In 2006, I was admitted to practice in the courts of England and Wales.  In 2014, I was admitted 

to practice in the courts of the BVI. 

5. My practice, in my fourteen years since qualification, has focused on 

cross-border restructurings, insolvency, and workouts of distressed companies.  My clients 

over this period have included leading international and regional accountancy practices, 

onshore law firms, financial institutions, insolvency office holders, official and unofficial 

creditors’ committees, private equity sponsors, hedge funds, directors, trustees, shareholders 
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and corporate debtors, and my casework has included matters across Asia, including the PRC, 

Hong Kong, Japan, Singapore, South Korea, and Taiwan. 

6. I, together with other partners and associates of Harneys, have been advising 

the Company and its affiliates on all legal aspects of the Company’s restructuring, conduct of 

the Scheme, and the extraterritorial effects and recognition of the same since October, 2020. 

BACKGROUND 

7. The Company was incorporated as a limited liability company under BVI law 

on August 23, 2016.  The Company is a subsidiary of Shandong Yuhuang Chemical Co., Ltd. 

(the “Parent Guarantor” and, together with its direct and indirect subsidiaries other than St. 

James Holding LLC, the “Yuhuang Group”), which is based in the People’s Republic of China.  

The Yuhuang Group’s main business covers the research and development, production, sales 

and logistics of chemical products, new energy batteries, and real estate development, among 

other fields.  The Company is a special purpose vehicle specifically incorporated for the 

purpose of issuing those certain 6.625% Guaranteed Senior Notes due 2020 (the “Notes”) 

pursuant to that certain indenture, dated as of March 27, 2017 (the “Indenture”), by and among 

the Company, as issuer, Parent Guarantor, as guarantor, and Citicorp International Limited, as 

trustee (the “Notes Trustee”), for the equal and proportionate benefit of the holders of the Notes 

(the “Noteholders”).  As of the date hereof, $300 million in aggregate principal amount of the 

Notes is outstanding. 

8. As set forth in more detail in the Petition, the Scheme is intended to implement 

the proposed restructuring of certain obligations owed to the Noteholders 

(the “Scheme Creditors”) under the Indenture, as long as the requisite majorities of the 

Scheme Creditors vote for the Scheme and certain conditions precedent are satisfied.  The 

Scheme forms the core of a restructuring of the existing debt obligations of the Company.  

Pursuant to the Scheme, Scheme Creditors will exchange their Notes for their pro rata share 
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of approximately $184.5 million (the “Cash Consideration”).  Those Scheme Creditors that 

have signed or acceded to the Restructuring Support Agreement (the “RSA”) and vote in favor 

of the Scheme will also be entitled to a pro rata share of a $1.5 million consent fee 

(the “Consent Fee”).  In consideration of receiving the Cash Consideration and, as applicable, 

the Consent Fee, the Noteholders will release all claims related to or otherwise arising from 

the Notes and the Indenture against the Company, the Parent Guarantor and any other member 

of the Yuhuang Group including the Seller, the Target Company and the Purchaser (each as 

defined in the Scheme), and, subject to carve-outs, the Affiliates and Personnel (each as defined 

in the Scheme) of each of the foregoing, the Ad Hoc Group, the Advisers and their respective 

Personnel and Affiliates, and the Notes Trustee (each as defined in the Scheme). 

STATEMENTS ON THE  

BRITISH VIRGIN ISLANDS LAW AND PRACTICE 

9. The BVI is an Overseas Territory of the United Kingdom.  The legal system of 

the BVI is an English-style common-law system based on precedent.  The Common Law 

(Declaration of Application) Act (Cap 13) extends the common law of England to the BVI.  

Equitable principles of English jurisprudence likewise apply in the BVI.  Accordingly, the 

common law of the BVI, apart from where it has been modified by statute or BVI 

jurisprudence, is largely identical to that of England.  Furthermore, decisions by the Judicial 

Committee of the Privy Council of the United Kingdom are binding on BVI courts, and the 

United Kingdom retains power to adopt legislation for the BVI and to extend international 

treaties to the BVI.  Certain United Kingdom legislation and treaties are therefore operative in 

the BVI as well. 

10. A scheme of arrangement is a statutory procedure under the laws of the BVI 

that allows a court to sanction a “compromise or arrangement,” which has been voted on by 

the relevant class of creditors and approved by the requisite majorities; it is not necessarily an 

insolvency procedure.  The statutory framework for schemes of arrangement under BVI law 
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was derived from, and remains substantially similar to, schemes of arrangement permitted 

under English law.  Schemes of arrangement are particularly useful in circumstances in which 

hold-out creditors seek an advantage as against similarly ranked creditors in work-out 

negotiations because they enable companies and their creditors in certain instances to obtain 

court approval to effect restructuring measures without having to obtain approval from 

100 percent of the affected creditors. 

11. Section 179A of the Companies Act permits a “compromise or arrangement” 

(commonly, a “scheme of arrangement” or “scheme”) to be proposed between a company and 

its creditors or any class of creditors.  Schemes can be proposed by, inter alia, the company, a 

creditor to the company, a member or shareholder of the company, or a liquidator in an 

insolvency proceeding.  When a court issues an order with respect to a company under 179A 

of the Companies Act, section 179 of the Companies Act, which protects the right of objecting 

shareholders, does not apply.  Attached hereto as Exhibit A is a true copy of Section 179A 

of the Companies Act. 

12. A creditor scheme can be initiated by the debtor company applying to the BVI 

Court for permission to convene a meeting of the relevant creditors whose rights will be 

affected by the creditor scheme (commonly known as “scheme creditors”) to consider and vote 

on whether to approve the creditor scheme with or without modification.  The hearing to 

consider this application is commonly referred to as the “convening hearing.” 

13. In this case, on or about October 29, 2020, Morrow Sodali Limited 

(the “Information Agent”) via the clearing systems and websites of Euroclear Bank S.A./N.V. 

(“Euroclear”) and Clearstream Banking, S.A. (“Clearstream,” and, together with Euroclear, 

the “Clearing Systems”), provided a Practice Statement Letter (the “Scheme PSL”) to the 

Scheme Creditors.  The Scheme PSL notified creditors of their right to attend court hearings 
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regarding, and raise objections to, the Scheme.  A copy of the Scheme PSL is attached hereto 

as Exhibit C. 

14. Once permission to convene the scheme meeting has been granted by the 

BVI Court, the Company will then send to all Scheme Creditors a copy of the Scheme, an 

explanatory statement, which will include the terms of the Scheme (the “Explanatory 

Statement”), and an instruction packet containing an account holder letter that a Scheme 

Creditor shall complete and submit to the Information Agent in order to be eligible to vote on 

the Scheme.  The explanatory statement must contain a sufficient explanation of the effect of 

the compromise or arrangement for a typical creditor whose claim is being affected by the 

terms of the scheme to (a) “exercise a reasonable judgment on whether the scheme is in his 

interest or not”; and (b) “reach a sensible decision on the pros and cons of the scheme.”3  In 

the present case, notice of the Scheme Meeting and an explanatory statement explaining the 

terms of the Scheme (including the Releases (as defined below)) were sent to Scheme Creditors 

on November 10, 2020. 

15. After an appropriate period approved by the BVI Court, the meeting of scheme 

creditors will be held.  Here, the Scheme Meeting is to be held on December 3, 2020. All 

Scheme Creditors are entitled to attend the Scheme Meeting to ask questions and make 

representations about the Scheme.   

16. Pursuant to the Companies Act, a scheme of arrangement requires the following 

to occur in order to become legally binding: 

a. it must be approved by a majority in number of creditors present and 

voting, in person or by proxy, at the Scheme Meeting whose aggregate 

principal holdings are at least 75 percent in value of the Scheme Claims 

of the Scheme Creditors present and voting at the Scheme Meeting 

either in person or by proxy; 

                                                      
3  Re Heron International NV and others [1994] 1 BCLC 667 at 675. 
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b. it must be sanctioned (i.e., approved) by the BVI Court at a hearing 

convened for such purpose at which the BVI Court will consider, among 

other things, whether the Scheme is fair and reasonable; and 

c. a copy of the order sanctioning the scheme must be delivered to and filed 

with the Registrar of Corporate Affairs in the BVI (the “Registrar of 

Corporate Affairs”). 

17. The BVI Court also approved me, Mr. Alexander Teck Chai Ridgers of 

Harneys, or failing myself, Ms. Lorinda Peasland of Harneys to chair the Scheme Meeting. 

18. If the meeting results in the approval of the Scheme by the Scheme Creditors, 

the Company will apply for the BVI Court to sanction the Scheme at a further hearing of the 

BVI Court (commonly known as the “sanction hearing”).  While the sanction hearing appears 

on the court docket and persons with a legitimate interest can attend the hearing and make 

representations to the BVI Court, the Companies Act does not require that scheme creditors be 

served notice of the outcome of the scheme meeting or the scheduling of the sanction hearing.  

In the notice of Scheme Meeting circulated to the Scheme Creditors via Clearing Systems and 

published on the Scheme Website (as defined in the Scheme), the Debtor notified the Scheme 

Creditors of the date of the sanction hearing and that any interested person may appear at the 

hearing.  Here, the sanction hearing (the “Sanction Hearing”) is scheduled to be held on 

December 10, 2020. 

19. The sanction hearing is not a mere formality.  The BVI Court has discretion as 

to whether to sanction the Scheme, and it can hear arguments at this stage both from the Scheme 

Creditors whose rights would be overtly affected by the Scheme and from other persons whose 

rights would not be overtly affected but who claim they would be prejudiced by the Scheme if 

it were sanctioned.  In particular, the BVI Court will examine whether (a) the Companies Act 

requirements have been satisfied; (b) the classes of creditors were properly identified; (c) the 

Scheme Creditors subject to the Scheme were fairly represented by those who attended the 

meeting, and the requisite majorities are acting in good faith and are not coercing the minority 
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in order to promote interests that are collateral or different to those of the class of Scheme 

Creditors they purport to represent; (d) the arrangement is such that an intelligent and honest 

person, a member of the class of Scheme Creditors concerned and acting in respect of their 

own interest, might reasonably approve; and (e) there is no defect in the Scheme. 

20. When considering whether to sanction the Scheme, the BVI Court will not 

substitute its own commercial view on the terms of the Scheme for the views of the 

Scheme Creditors, as the BVI Court considers that such commercial decisions are best made 

by those whose commercial interests are at stake, but the BVI Court will be concerned as to 

whether the terms are such that Scheme Creditors could reasonably approve them.  If the 

BVI Court believes that ulterior motives influenced the approval, it may decide not to sanction 

the Scheme.  However, if the Scheme appears to the BVI Court to be ostensibly fair, then the 

BVI Court will not otherwise judge its commercial merit. 

21. If sanctioned by the BVI Court, the Scheme will become effective once a copy 

of the BVI Court’s sealed order approving the Scheme has been filed with the Registrar of 

Corporate Affairs for the BVI and in accordance with the provisions of the Scheme itself.  Each 

of the Scheme Creditors will be bound by the Scheme, whether or not a particular 

Scheme Creditor participated in the Scheme Meeting or voted in favor of the Scheme.  In the 

present case, if the Scheme Creditors vote to approve the Scheme at the Scheme Meeting, then 

it is proposed that the Sanction Hearing will take place on December 10, 2020.  Accordingly, 

the Debtor will cause the BVI Scheme to be filed with the Registrar of Corporate Affairs 

following obtaining the sealed sanction order from the BVI Court, upon which filing the BVI 

Scheme will become effective.  However, I understand that the effectiveness of the 

restructuring is conditional on the granting of full force and effect to the BVI Scheme in the 

United States (the “Chapter 15 Order”). 
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22. It is well established that a company through a BVI scheme may cause the 

release of third-party rights and obligations that are reasonably connected to the scheme and 

the facts and circumstances giving rise to it.  In accordance with the applicable case law, the 

BVI Court likely will only consider the release of claims which: 

a. are closely connected with Scheme Creditors’ rights as creditors against 

the scheme company; 

b. are personal and not proprietary rights; 

c. if exercised and leading to a payment by the third-party guarantor, would 

result in a reduction of Scheme Creditors’ claims against the company; 

and 

d. are “necessary and ancillary” to the Scheme (which would almost 

always exclude the release of liabilities arising from fraud or willful 

misconduct). 

23. These stringent tests ensure that the ability to release third-party claims through 

a scheme is appropriately circumscribed, unlikely to be exploited or abused, and within the 

jurisdiction of the BVI Court. In this case, these tests are met.  Here, each Scheme Creditor 

will release any and all Released Claims4 against: (a) the Company; (b) the Parent Guarantor 

and any other member of the Yuhuang Group including the Seller; (c) the Target Company and 

the Purchaser; (d) the Affiliates and Personnel of each of the foregoing persons described in 

sub-paragraphs (a) to (c) (sub-paragraphs (a)-(d), the “Released Parties”); (e) the Ad Hoc 

Group, the Advisers and their respective Personnel and Affiliates; and (f) the Notes Trustee 

(the “Releases”). 

24. The Releases are broadly consistent with third-party releases previously 

approved by the BVI Court in similar circumstances.  In addition, the Releases are necessary 

                                                      
4  “Released Claim,” as defined in the Scheme, means any Scheme Claim, Ancillary Claim or any past, present 

and/or future Claim arising out of, relating to or in respect of: (a) the Note Documents; (b) the preparation, 

negotiation, sanction, implementation or performance of the Scheme and/or the Restructuring and/or the Deed 

of Release and/or the Equity Sale and/or the Equity Purchase Agreement or any actions related to any of the 

foregoing; and (c) the execution and delivery of the Deed of Release, including, in each case, the carrying 

out of the steps and transactions contemplated therein in accordance with their terms 
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to the Scheme because they form an integral part of the bargain between the Company and 

the Scheme Creditors to achieve a consensual resolution of the Group’s financial difficulties, 

without recourse to an unplanned and non-consensual insolvency process.  At the Sanction 

Hearing, Scheme Creditors and other interested persons may present evidence and raise 

objections to the Scheme, including the Releases. 

25. The convening hearing took place before the BVI Court  on 

November 9, 2020.  The BVI Court accepted jurisdiction over the Company, in part, on the 

basis that the Company’s center of main interests is in the BVI.  No Scheme Creditor objected 

to the relief requested.  The BVI Court granted the relief sought by (a) ordering that the 

Company convene the meeting of its Scheme Creditors on December 3, 2020, to consider and 

vote on the Scheme (with or without modification), and (b) approving the appointment of the 

Foreign Representative with respect to the Company.  A copy of the order made by the 

Company at the convening hearing is attached hereto as Exhibit D. 
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CONCLUSION 

I declare under penalty of perjury under the laws of the United States of America that 

the foregoing is true and correct to the best of my knowledge, information, and belief. 

Executed on this November 19, 2020   

   

 /s/ Alexander Teck Chai Ridgers 

 Name: Alexander Teck Chai Ridgers 

 Title: Partner, Harney Westwood & Riegels 
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thirty days immediately following the date on which the offer is made, the company making 
the offer and the dissenting member agree upon the price to be paid for his shares, the 
company shall pay to the member the amount in money upon the surrender of the 
certificates representing his shares.  
 
 (9) If the company and a dissenting member fail, within the period of thirty days 
referred to in subsection (8), to agree on the price to be paid for the shares owned by the 
member, within twenty days immediately following the date on which the period of thirty 
days expires, the following shall apply:  
 
  (a) the company and the dissenting member shall each designate an 

appraiser;  
 
  (b) the two designated appraisers together shall designate an appraiser;  
 
  (c) the three appraisers shall fix the fair value of the shares owned by the 

dissenting member as of the close of business on the day prior to the date 
on which the vote of members authorising the action was taken or the 
date on which written consent of members without a meeting was 
obtained, excluding any appreciation or depreciation directly or indirectly 
induced by the action or its proposal, and that value is binding on the 
company and the dissenting member for all purposes; and 

 
  (d) the company shall pay to the member the amount in money upon the 

surrender by him of the certificates representing his shares.  
 
 (10) Shares acquired by the company pursuant to subsection (8) or (9) shall be 
cancelled but if the shares are shares of a surviving company, they shall be available for 
reissue.  
 
 (11) The enforcement by a member of his entitlement under this section excludes the 
enforcement by the member of a right to which he might otherwise be entitled by virtue of 
his holding shares, except that this section does not exclude the right of the member to 
institute proceedings to obtain relief on the ground that the action is illegal.  
 
 (12) Only subsections (1) and (8) to (11) shall apply in the case of a redemption of 
shares by a company pursuant to the provisions of section 176 and in such case the written 
offer to be made to the dissenting member pursuant to subsection (8) shall be made within 
seven days immediately following the direction given to a company pursuant to section 176 
to redeem its shares. 
 
179A. (1) Where a compromise or arrangement is proposed between a company and its 
creditors, or any class of them, or between the company and its members, or any class of 
them, the Court may, on the application of a person specified in subsection (2), order a 
meeting of the creditors or class of creditors, or of the members or class of members, as the 
case may be, to be summoned in such manner as the Court directs. 
 
 (2) An application under subsection (1) may be made by 

Schemes of 
arrangement. 
26/2005 
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  (a) the company; 
 
  (b) a creditor of the company; 
 
  (c) a member of the company; 
 
  (d) if the company is in administration within the meaning of the Insolvency 

Act, 2003, by the administrator; 
 
  (e) if the company is in voluntary liquidation within the meaning of section 

202, by the voluntary liquidator; or 
 
  (f) if an Insolvency Act liquidator has been appointed, by that liquidator. 
 
 (3) If a majority in number representing seventy five per cent in value of the 
creditors or class of creditors or members or class of members, as the case may be, present 
and voting either in person or by proxy at the meeting, agree to any compromise or 
arrangement, the compromise or arrangement, if sanctioned by the Court, is binding on all 
the creditors or class of creditors, or the members or class of members, as the case may be, 
and also on the company or, in the case of a company in voluntary liquidation or in 
liquidation under the Insolvency Act, on the liquidator and on every person liable to 
contribute to the assets of the company in the event of its liquidation. 
 
 (4) An order of the Court made under subsection (3) shall have no effect until a copy 
of that order has been filed with the Registrar. 
 
 (5) A copy of an order of the Court made under subsection (3) shall be annexed to 
every copy of the company’s memorandum issued after the order has been made. 
 
 (6) In this section, “arrangement” includes a reorganisation of the company’s share 
capital by the consolidation of shares of different classes or by the division of shares into 
shares of different classes, or by both of those methods. 
 
 (7) The Regulations may provide for the information and explanations to be 
contained in, or to accompany, a notice calling a meeting under this section. 
 
 (8) Where the Court makes an order with respect to a company under this section, 
sections 169 to 179 shall not apply to the company. 
 
 (9) A company that contravenes subsection (5) commits an offence and is liable on 
summary conviction to a fine of $5,000. 

 
 
 
 
 
 

N. 5 of 2003 

No 5 of 2003 
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IN THE EASTERN CARIBBEAN SUPREME COURT 

IN THE HIGH COURT OF JUSTICE 

BRITISH VIRGIN ISLANDS 

COMMERCIAL DIVISION 

CLAIM NO. BVIHC (COM) 0184 OF 2020 

BETWEEN 

ROCK INTERNATIONAL INVESTMENT INC.  
(磐石国际投资股份有限公司) 

(A COMPANY INCORPORATED IN THE BRITISH VIRGIN ISLANDS WITH LIMITED 
LIABILITY) 

and 

THE SCHEME CREDITORS  
(AS HEREIN DEFINED) 

 

___________________________________________________________________________ 

SCHEME OF ARRANGEMENT 
(UNDER SECTION 179A OF THE BVI BUSINESS COMPANIES ACT 2004) 

___________________________________________________________________________ 
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1 DEFINITIONS AND INTERPRETATION 

1.1 In this Scheme:  

“Accession Code” means a unique code provided by the Information 
Agent to a Scheme Creditor following its valid 
accession to the RSA, and which must be included by 
such Scheme Creditor in its voting instructions in 
respect of the Scheme. 

“Account Holder” means any Person who is recorded in the books of a 
Clearing System as being a holder of a book-entry 
interest in the Notes in an account with that Clearing 
System or, as the context may require, is or was 
recorded in such books as being such a holder of Notes 
in such an account at the Voting Record Time. 

“Account Holder Letter”  means a letter from an Account Holder on behalf of the 
relevant Noteholder substantially in the form of the 
account holder letter set out in Appendix 4 
(Solicitation Packet) to the Explanatory Statement. 

“Adviser” means each of Admiralty Harbour Capital Limited, 
Locke & Lord, Harneys, Kirkland & Ellis, AMC 
Capital Advisory Services Limited, and Morrow 
Sodali Limited; and “Advisers” shall be construed 
accordingly. 

“Affiliates” means in relation to any Person, its current and former 
direct and indirect subsidiaries, subsidiary 
undertakings, parent companies, holding companies, 
partners, related partnerships, equity holders, members 
and managing members, and any of their respective 
Affiliates.  

“Agents” means Citibank, N.A., London Branch, in its capacity 
as the paying agent, the transfer agent and the registrar 
for the Notes under the paying agent, transfer agent 
and registrar appointment letter dated March 27, 2017, 
as amended, supplemented, or otherwise modified 
from time to time, among the Company, the Parent 
Guarantor, Citibank, N.A., London Branch, in its 
capacity as the paying agent, the transfer agent and the 
registrar and the Notes Trustee in connection with the 
Notes. 

“Allowed Proceeding” means any Proceeding by a Scheme Creditor to 
enforce its rights under the Scheme and/or to compel 
the Company or any other Person or entity to comply 
with its obligations under the Scheme (including, 
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subject to the satisfaction of the Conditions, payment 
of the Scheme Consideration and/or the Consent Fee). 

“Ancillary Claim” means a Claim against any Released Person (other than 
the Company) arising directly or indirectly out of, in 
relation to and/or in connection with the Note 
Documents, whether before, at or after the Voting 
Record Time, and “Ancillary Claims” shall be 
construed accordingly. 

“Asset Sale” means the sale by the Seller of all of its equity interests 
in the Target Company to the Purchaser in accordance 
with the terms of the Equity Purchase Agreement. 

“Book Entry Interest” means in relation to the Notes, a beneficial interest as 
principal in the Global Notes held through and shown 
on, and transferred only through, records maintained in 
book entry form by the Clearing Systems. 

“Business Day”  means any day which is not a Saturday, Sunday, legal 
holiday or other day on which banking institutions in 
the cities of New York or Hong Kong are authorized 
or required by law or governmental regulation to close. 

“BVI” means the British Virgin Islands. 

“BVI Court” means the BVI High Court of Justice of the Eastern 
Caribbean Supreme Court.  

“BVI Registrar of 
Corporate Affairs” 

means the Registrar of Corporate Affairs appointed 
under the Companies Act.  

“BVI Sanction Order”  means the order of the BVI Court sanctioning the 
Scheme (with or without modification).  

“Chairperson” means the chairperson of the Scheme Meeting. 

“Chapter 15 Recognition 
Order” 

means an order of the US Bankruptcy Court issued 
under Chapter 15 of the US Bankruptcy Code in 
respect of recognition of the Scheme.  

“Claims”  means all and any actions, causes of action, claims, 
counterclaims, suits, debts, sums of money, accounts, 
contracts, agreements, promises, damages, judgments, 
executions, demands or rights whatsoever or 
howsoever arising, whether present, future, 
prospective or contingent, known or unknown, 
whether or not for a fixed or unliquidated amount, 
whether or not involving the payment of money or the 
performance of an act or obligation or any failure to 
perform any obligation or any omission, whether 
arising at common law, in equity or by statute in or 
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under the laws of New York, BVI, or under any other 
law or in any other jurisdiction howsoever arising; and 
“Claim” shall be construed accordingly. 

“Clearing Systems” means each of Euroclear Bank SA/NV and any 
successor and Clearstream Banking S.A. and any 
successor; and “Clearing System” means either one of 
them. 

“Committee” means the ad hoc committee of holders of the Notes 
(as constituted from time to time) which is represented 
by Kirkland & Ellis as legal adviser. 

“Companies Act” means the BVI Business Companies Act 2004.  

“Company” means Rock International Investment Inc. (磐石国际

投资股份有限公司), a company incorporated with 
limited liability under the laws of the BVI. 

“Completion Notice” means the notice to be issued by the Company and 
delivered to the Information Agent in accordance with 
Clause 6.4 of this Scheme confirming satisfaction of 
the Restructuring Conditions and the Restructuring 
Effective Date. 

“Conditions” means each of the conditions precedent to the 
effectiveness of this Scheme, as set out in Clause 16 of 
this Scheme. 

“Consent Fee” means with respect to an Eligible Consenting Creditor, 
an amount in U.S. Dollars equal to: (i) the aggregate 
principal amount of its Eligible Notes; divided by (ii) 
the aggregate principal amount of the Eligible Notes 
held by all Eligible Consenting Creditors collectively; 
multiplied by (iii) US$1,500,000. 

“Consenting Creditors”  means those Noteholders who became a party to the 
RSA as Consenting Creditors (as defined in the RSA) 
prior to the Consent Fee Deadline (as defined in the 
RSA), and “Consenting Creditor” means any one of 
them. 

“Cross-Border 
Recognition” 

means in connection with any Insolvency Proceeding 
commenced in any one jurisdiction the recognition of 
that Insolvency Proceeding in another jurisdiction, 
whether under laws relating to bankruptcy, liquidation, 
insolvency, reorganisation, winding-up, or 
composition or adjustment of debts or similar law, 
international principles of judicial comity, statute, 
enactment or other regulation. 
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“Custody Instruction” means the instruction to be submitted by an Account 
Holder on behalf of the relevant Noteholder, to block 
their position in the Notes in the relevant Clearing 
System account. 

“Deed of Release”  means the deed of release to be executed by the 
Scheme Creditors for the benefit of the Company and 
other beneficiaries on the Restructuring Effective 
Date, substantially in the form set out in Appendix 8 
(Deed of Release) to the Explanatory Statement. 

“Deferred Restructuring 
Effective Date” 

means the date specified as such in any Extension 
Notice. 

“Depositary” means Citibank Europe plc.  

“Distribution Blocking 
Date” 

has the meaning provided in Clause 9.2(a) of this 
Scheme. 

“Distribution Record 
Date” 

means the first Business Day after the Distribution 
Blocking Date.  

“Eligible Consenting 
Creditor” 

means a Consenting Creditor who votes in favour of 
the Scheme at the Scheme Meeting validly and 
effectively, who has not exercised its right to terminate 
the RSA and has not breached any provision of the 
RSA in any material respect. 

“Eligible Notes” means, with respect to an Eligible Consenting 
Creditor, the lower of: (a) the aggregate principal 
amount of the Notes (as set out in its Account Holder 
Letter) in respect of which that Eligible Consenting 
Creditor voted in favour of the Scheme; and (b) the 
aggregate principal amount of its Restricted Notes as 
indicated in its most recent Restricted Notes Notice (as 
defined in the RSA) delivered to the Information 
Agent in accordance with the terms of the RSA on or 
prior to the Consent Fee Deadline (as defined in the 
RSA). 

“Equity Purchase 
Agreement” 

means an equity purchase agreement dated 28 October 
2020, entered into between the Seller and the 
Purchaser in relation to the Asset Sale.  

“Escrow Account” means an escrow account maintained by JPMorgan 
Chase Bank, N.A. established for, among others, 
holding and distributing the Escrow Funds in 
accordance with the terms of the Escrow Agreement. 

“Escrow Agent” means JPMorgan Chase Bank, N.A., in its capacity as 
escrow agent under the Escrow Agreement. 

Case 20-35623   Document 4   Filed in TXSB on 11/19/20   Page 22 of 63



5 
 

“Escrow Agreement” means an escrow agreement dated 28 October 2020, 
entered into by the Escrow Agent, the Seller, the 
Purchaser and certain other parties in relation to, 
among others, the appointment of the Escrow Agent to 
hold the Escrow Funds. 

“Escrow Funds” means an aggregate amount of approximately 
US$197.6 million from the Asset Sale which will be 
deposited into the Escrow Account in accordance with 
the terms of the Escrow Agreement for purpose of, 
among others, funding the Scheme Consideration, the 
Consent Fee, the Working Group Fees, the fees, costs 
and expenses of the Notes Trustee and the Agents 
incurred in connection with the Notes, and other 
related fees, costs and expenses of the Restructuring in 
accordance with the terms of the Scheme.   

“Excluded Liabilities” means any liability of the Company that is not subject 
to the arrangement and compromise to be effected by 
this Scheme, including (without limitation) the 
Scheme Costs. 

“Explanatory Statement” means the composite document dated 10 November 
2020 of the Company addressed to Scheme Creditors 
containing, among other things, the explanatory 
statement of the Company in compliance with the 
Companies Act and the terms of the Scheme (including 
all appendices, schedules and annexures thereto). 

“Extension Notice” means a notice issued by the Company in accordance 
with Clause 6.6 of this Scheme. 

“Force Majeure” means any act of God, government act, war, fire, flood, 
earthquake, and other natural disasters, strikes, 
changes to effective legislation, explosion, civil 
commotion or act of terrorism, which prevents the 
fulfilment of obligations under this Scheme, and the 
occurrence of which is not the direct or indirect result 
of action or inaction of any Scheme Creditor or the 
Company. 

“Global Notes” means the global notes by which each of the Notes 
were offered and sold in offshore transactions in 
reliance on Regulation S under the US Securities Act, 
which are registered in the name of Citivic Nominees 
Limited (as nominee of the Depositary). 

“Governmental Entity” means any federal, national or local government, 
governmental, regulatory or administrative authority, 
agency or commission or any court, tribunal or judicial 
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body of the United States of America, the BVI or any 
other relevant jurisdiction. 

“Group” means the Parent Guarantor and its subsidiaries (but 
does not include the Target Company). 

“Harneys”  means Harney Westwood & Riegels.  

“Hong Kong” means the Hong Kong Special Administrative Region 
of the PRC. 

“Indenture” means the indenture dated 27 March 2017, as 
amended, supplemented, or otherwise modified from 
time to time, between the Company, the Parent 
Guarantor and Citicorp International Limited, as 
trustee pursuant to which the Notes were constituted. 

“Information Agent”  means Morrow Sodali Limited. 

“Insolvency Proceeding” means any proceeding, process, appointment or 
application under any law relating to insolvency, 
reorganisation, winding-up, or composition or 
adjustment of debts, including, without limitation, 
winding-up, liquidation, bankruptcy, provisional 
liquidation, receivership, administration, provisional 
supervision, company voluntary arrangement, scheme 
of arrangement, suspension of payment under court 
supervision or any other analogous proceedings in any 
jurisdiction (including any of the foregoing brought for 
the purpose of obtaining Cross-Border Recognition). 

“Intermediary” means a Person (other than an Account Holder) who 
holds an interest in the Notes on behalf of another 
Person or other Persons. 

“Kirkland & Ellis”  means Kirkland & Ellis and its Affiliates. 

“Liability” means any debt, liability or obligation whatsoever, 
whether it is present, future, prospective or contingent, 
whether or not its amount is fixed or undetermined, 
whether or not it involves the payment of money or the 
performance of an act or obligation, and whether 
arising at common law, in equity or by statute in or 
under the laws of New York, the BVI, or under any 
other law or in any other jurisdiction howsoever 
arising; and “Liabilities” shall be construed 
accordingly. 

“Longstop Date” means 5:00 a.m. (BVI time) / 5:00 p.m. (Hong Kong 
time) on the Original Longstop Date, or such later date 
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and time determined in accordance with Clause 6.8 of 
this Scheme. 

“Longstop Date 
Extension” 

means the First Longstop Date Extension or the 
Second Longstop Date Extension as the context 
requires, each as defined in Clause 6.8 of this Scheme. 

“Longstop Date Extension 
Notice” 

means a notice issued by the Company in accordance 
with Clause 6.8 of this Scheme. 

“Majority Consenting 
Creditors” 

means at any time, Consenting Creditors who together 
hold an aggregate outstanding principal amount of 
more than 50% of the outstanding principal amount of 
the Notes held in aggregate by the Consenting 
Creditors at the time.  

“Note Documents” means, collectively, the Notes, the Indenture, the 
Parent Guarantee and Subsidiary Guarantee (each as 
defined in the Indenture) and the Security Documents.  

“Noteholders” means those Persons with an economic or beneficial 
interest as principal in the Notes held through the 
Clearing Systems at the Voting Record Time (for the 
purpose of determining entitlement to vote at the 
Scheme Meeting) and/or at the Distribution Record 
Date (for the purpose of determining entitlement to 
Scheme Consideration).  

“Notes” means the US$300,000,000 6.625% senior notes due 
2020 issued by the Company and guaranteed by the 
Parent Guarantor. 

“Notes Trustee” means Citicorp International Limited, in its capacity as 
trustee under the Indenture. 

“Original Longstop Date” means 31 January 2021. 

“Parent Guarantor” means Shandong Yuhuang Chemical Co., Ltd. (山东

玉皇化工有限公司 ), a limited liability company 
incorporated in the PRC. 

“Person” means any natural person, corporation, limited or 
unlimited liability company, trust, joint venture, 
association, corporation, partnership, Governmental 
Entity or other entity whatsoever. 

“Personnel” means, in relation to any Person, its current and former 
officers, partners, directors, employees, staff, agents, 
counsel and other representatives. 
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“Post” means delivery by pre-paid first class post or air mail 
or generally recognized commercial courier service; 
and “Posted” shall be construed accordingly. 

“PRC” means the People’s Republic of China, and for purpose 
of this Scheme does not include Hong Kong, Macau, 
or Taiwan. 

“Proceeding” means any process, suit, action, legal or other legal 
proceeding including without limitation any 
arbitration, mediation, alternative dispute resolution, 
judicial review, adjudication, demand, statutory 
demand, execution, distraint, forfeiture, re-entry, 
seizure, lien, enforcement of judgment, enforcement of 
any security or Insolvency Proceedings in any 
jurisdiction. 

“Purchaser” means Koch Methanol Investments, LLC, a Delaware 
incorporated limited liability company. 

“Released Beneficiary” means each of: (i) the Released Persons; (ii) the 
Committee, the Advisers and their respective 
Personnel and Affiliates; and (iii) the Notes Trustee, 
and “Released Beneficiaries” shall be construed 
accordingly.  

“Released Claim” means any Scheme Claim, Ancillary Claim or any 
past, present and/or future Claim arising out of, 
relating to or in respect of: (a) the Note Documents; (b) 
the preparation, negotiation, sanction, implementation 
or performance of the Scheme and/or the Restructuring 
and/or the Deed of Release and/or the Asset Sale 
and/or the Equity Purchase Agreement or any actions 
related to any of the foregoing; and (c) the execution 
and delivery of the Deed of Release, including, in each 
case, the carrying out of the steps and transactions 
contemplated therein in accordance with their terms. 

“Released Persons” means: (a) the Company; (b) the Parent Guarantor and 
any other member of the Group including the Seller; 
(c) the Target Company and the Purchaser; and (d) the 
Affiliates and the Personnel of each of the foregoing 
Persons described in sub-paragraphs (a) to (c) of this 
definition. 

“Restricted Notes” means, in relation to a Consenting Creditor, the 
outstanding principal amount of the Notes as set in the 
Restricted Notes Notice most recently delivered by it 
under the terms of the RSA. 
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“Restricted Notes Notice” means a notice substantially in the form set out in 
Schedule 4 to the RSA. 

“Restructuring” means the proposed restructuring of the Notes in 
accordance with the terms of the RSA. 

“Restructuring 
Conditions” 

means each of the conditions precedent to the 
occurrence of the Restructuring Effective Date as set 
out in Clause 17 of this Scheme. 

“Restructuring Effective 
Date” 

means the day falling two (2) Business Days after each 
of the Restructuring Conditions has been satisfied or, 
in the event that the Company delivers an Extension 
Notice, the Deferred Restructuring Effective Date. 

“RSA” means the restructuring support agreement dated 29 
October 2020 between the Company, the Parent 
Guarantor and initial Consenting Creditors.  

“Scheme” means the scheme of arrangement between the 
Company and the Scheme Creditors proposed by the 
Company under Section 179A of the Companies Act 
in its present form subject to any modifications, 
additions or conditions that the BVI Court may 
approve or impose, provided that any such 
modification, addition or condition does not have a 
material adverse effect on the rights of the Scheme 
Creditors. 

“Scheme AHL Portal” means https://ahl.morrowsodali.com/yuhuang, the 
website operated by the Information Agent, to be used 
by Account Holders for the purposes of submitting 
Account Holder Letters. 

“Scheme Claim” means a Claim against the Company arising directly or 
indirectly out of, in relation to and/or in connection 
with the Note Documents, whether before, at or after 
the Voting Record Time, and for the avoidance of 
doubt, including all accrued and unpaid interest and/or 
default interest in respect of the Notes, but excluding 
the Excluded Liabilities; and “Scheme Claims” shall 
be construed accordingly. 

“Scheme Consideration” means an amount equal to US$184,521,250. 

“Scheme Costs” means the liability of the Company in respect of the 
fees, costs and expenses of various parties relating to 
the Scheme and Restructuring including the Working 
Group Fees. 
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“Scheme Creditors” means the creditors of the Company in respect of the 
Scheme Claims, including (but without double 
counting in each case), the Depositary, the Notes 
Trustee, each of the Noteholders, the Account Holders 
and Intermediaries. 

“Scheme Creditor 
Parties” 

means, in respect of a Scheme Creditor, its 
predecessors, successors, assigns, Affiliates and 
Personnel.  

“Scheme Effective Date” means the first date at which all of the Conditions have 
been satisfied, as specified in the Scheme Effective 
Notice.  

“Scheme Effective Notice” means the notice to be issued by the Company and 
delivered to the Information Agent in accordance with 
Clause 6.4 of this Scheme confirming satisfaction of 
the Conditions and specifying the Scheme Effective 
Date. 

“Scheme Meeting” means the meeting of Scheme Creditors convened at 
the direction of the BVI Court at which the Scheme 
will be considered and voted upon by the Scheme 
Creditors and any adjournment thereof. 

“Scheme Website”  means https://bonds.morrowsodali.com/yuhuang. 

“Security Documents” means collectively, share mortgages, share charges 
and any other agreements or instruments that may 
evidence or create, or purport to create, any lien in 
favor of the Collateral Agent (as defined in the 
Indenture), the Notes Trustee, and/or any holder (or its 
trustee, representative or agent) of any Permitted Pari 
Passu Secured Indebtedness (as defined in the 
Indenture) in any or all of the Collateral (as defined in 
the Indenture). 

“Seller” means Yuhuang Chemical Industries, Inc., a Delaware 
incorporated limited liability company which is a 
subsidiary of the Parent Guarantor. 

“SGX” means Singapore Exchange Securities Trading 
Limited. 

“Target Company” means St. James Holding LLC, a Delaware 
incorporated limited liability company. 

“Total Outstanding 
Principal Amount” 

means the outstanding principal amount of Notes held 
by all Noteholders as at the Distribution Record Date. 

“US Bankruptcy Code” means Title 11 of the United States Code.  
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“US Bankruptcy Court” means the United States Bankruptcy Court for the 
Southern District of New York or the Southern District 
of Texas, as the Company may select. 

“US Securities Act” means U.S. Securities Act of 1933, as amended, 
including the rules and regulations promulgated by the 
U.S. Securities and Exchange Commission thereunder. 

“Voting Claims” means the principal amount of the Scheme Claim held 
by the Scheme Creditor as of the Voting Record Time 
that has been accepted by the Information Agent for 
the purposes of determining the number of votes to be 
assigned at the Scheme Meeting in accordance with 
Clause 12.4 of this Scheme.    

“Voting Record Time” means 7 a.m. (BVI time) / 7 p.m. (Hong Kong time) on 
1 December 2020. 

“Working Group” means the Committee, the Advisers, the Information 
Agent, the Notes Trustee and its legal counsel and the 
Escrow Agent. 

“Working Group Fees” means fees, costs and expenses of the Working Group 
incurred in connection with the Restructuring that the 
Company is required to pay pursuant to the terms 
agreed between the Company and the relevant party. 

1.2 In this Scheme, unless the context otherwise requires or otherwise expressly provided: 

(a) references to Recitals, Parts, Clauses, Sub-Clauses, Schedules and Appendices 
are references to the recitals, parts, clauses, sub-clauses, schedules and 
appendices respectively of or to this Scheme; 

(b) references to a statute or a statutory provision include the same as subsequently 
modified, amended or re-enacted from time to time; 

(c) references to an agreement, deed or document shall be deemed also to refer to 
such agreement, deed or document as amended, supplemented, restated, 
verified, replaced and/or novated (in whole or in part) from time to time and to 
any agreement, deed or document executed pursuant thereto; 

(d) the singular includes the plural and vice versa and words importing one gender 
shall include all genders; 

(e) headings to Recitals, Parts, Clauses and Sub-Clauses are for ease of reference 
only and shall not affect the interpretation of this Scheme; 

(f) references to “US$” are references to the lawful currency of the United States 
of America; 

(g) the words “include” and “including” are to be construed without limitation, 
general words introduced by the word “other” are not to be given a restrictive 
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meaning by reason of the fact that they are preceded by words indicating a 
particular class of acts, matters or things and general words are not to be given 
a restrictive meaning by reason of the fact that they are followed by particular 
examples intended to be embraced by the general words; 

(h) a company is a “subsidiary” of another company, its “holding company”, if 
that other company: (a) holds a majority of the voting rights in it; (b) is a 
member of it and has the right to appoint or remove a majority of its board of 
directors; or (c) is a member of it and controls alone, pursuant to an agreement 
with other members, a majority of the voting rights in it, or, if it is a subsidiary 
of a company that is itself a subsidiary of that other company; and 

(i) an “undertaking” means a body corporate or partnership; or an unincorporated 
association carrying on a trade or business, with or without a view to profit; and 
an undertaking is a parent undertaking in relation to another undertaking, a 
“subsidiary undertaking”, if: (a) it holds the majority of voting rights in the 
undertaking; (b) it is a member of the undertaking and has the right to appoint 
or remove a majority of its board of directors; (c) it has the right to exercise a 
dominant influence over the undertaking: (i) by virtue of provisions contained 
in the undertaking’s articles; or (ii) by virtue of a control contract; or (d) it is a 
member of the undertaking and controls alone, pursuant to an agreement with 
other shareholders or members, a majority of the voting rights in the 
undertaking. 
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PART A 
BACKGROUND 

 
2 THE COMPANY 

2.1 The Company was incorporated in the BVI on 23 August 2016 as a limited liability 
company with registration number 1921665 pursuant to the Companies Act. The 
Company’s registered office is at Ritter House, Wickhams Cay II, Road Town, Tortola 
VG1110, British Virgin Islands.  

2.2 As at the date hereof, the Company has 100 ordinary shares in issue, all of which are 
fully paid up. The shares in the capital of the Company are held: (a) fifty percent by the 
Parent Guarantor; and (b) the remaining fifty percent by other three members of the 
Group. 

3 THE PURPOSE OF THE SCHEME 

3.1 The principal object and purpose of this Scheme is to effect a compromise and 
arrangement between the Company and the Scheme Creditors in respect of the Scheme 
Claims. The arrangement and compromise effected pursuant to this Scheme will enable 
the Group to resolve the Notes outside of the PRC and allow the Group to be able to 
focus on resolving repayment of its PRC obligations and liabilities which shall increase 
the likelihood of the Group being able to continue to operate as a going concern. The 
Company regards this as the alternative to the commencement of insolvency or 
bankruptcy proceedings in respect of the Company and the Parent Guarantor and the 
realization of their respective assets for the benefit of all creditors of the Company and 
the Parent Guarantor, which would likely result in lower returns to their stakeholders. 

3.2 On the Restructuring Effective Date and conditional on completion of each of the steps 
outlined in paragraphs (a) to (c) (inclusive) of Clause 7.3, in accordance with the terms 
of this Scheme, the Notes will be cancelled and discharged and the respective rights 
and obligations of the Scheme Creditors (including, for the avoidance of doubt, any 
Person that acquires an interest in the Notes after the Voting Record Time), the 
Company, the Parent Guarantor and the Notes Trustee towards one another under the 
Note Documents shall terminate and be of no further force and effect. 

4 THE NOTES 

The Notes are held under customary arrangements whereby: 

(a) the Notes were constituted by the Indenture; 

(b) the Notes were issued in global registered form, with the Global Notes being 
registered in the name of Citivic Nominees Limited as nominee of the 
Depositary; 

(c) interests in the Global Notes are held by Account Holders (whose identities are 
recorded directly in the books or other records maintained by the Clearing 
Systems) through the Clearing Systems, under electronic systems designed to 
facilitate paperless transactions in respect of dematerialised securities; and 
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(d) each Account Holder may be holding its recorded interest in the Global Notes 
on behalf of one or more Noteholders. 

5 THE NOTES TRUSTEE AND THE SCHEME 

5.1 Citicorp International Limited, in its capacity as the Notes Trustee, has been directed 
by the BVI Court not to, and accordingly will not, vote in respect of the Notes at the 
Scheme Meeting. 

5.2 Citivic Nominees Limited, in its capacity as nominee of the Depositary and as 
registered holder of the Notes, has been directed by the BVI Court not to, and 
accordingly will not, vote in respect of the Notes at the Scheme Meeting. 

5.3 Each Noteholder will be entitled to vote at the Scheme Meeting in respect of all of the 
Notes in respect of which it owns an economic or beneficial interest as principal at the 
Voting Record Time. 
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PART B 
THE SCHEME 

6 APPLICATION AND EFFECTIVENESS OF THE SCHEME  

6.1 The compromise and arrangement effected by this Scheme shall apply to all Scheme 
Claims and the compromise of the Released Claims pursuant to the Deed of Release 
which shall apply to all Released Claims and shall be binding on the Company, the 
Parent Guarantor and all Scheme Creditors and their respective successors, assigns and 
transferees. 

6.2 Excluded Liabilities shall not be subject to the arrangement and compromise effected 
by this Scheme. 

6.3 The terms of this Scheme shall become effective on and from the Scheme Effective 
Date. 

6.4 The Company shall promptly notify the Information Agent of:  

(a) the satisfaction of the Conditions and the occurrence of the Scheme Effective 
Date and the determination of the Distribution Blocking Date and the 
Distribution Record Date; and 

(b) the satisfaction of the Restructuring Conditions and the occurrence of the 
Restructuring Effective Date; 

by sending a Scheme Effective Notice or Completion Notice (as applicable) to the 
Information Agent and the Information Agent shall promptly notify Scheme Creditors 
of the Scheme Effective Date or Restructuring Effective Date, (as applicable), by: 

(a) sending the Scheme Effective Notice or Completion Notice (as applicable) to 
the Notes Trustee; 

(b) circulating the Scheme Effective Notice or Completion Notice (as applicable) 
to Scheme Creditors via the Clearing Systems;  

(c) posting the Scheme Effective Notice or Completion Notice (as applicable) on 
the Scheme Website; and 

(d) sending the Scheme Effective Notice or Completion Notice (as applicable) via 
electronic mail to each Person who the Company believes may be a Scheme 
Creditor and which is registered as a Scheme Creditor with the Information 
Agent or has otherwise notified the Company or Information Agent of its valid 
electronic mail address. 

6.5 The Company shall also promptly notify Scheme Creditors of the occurrence of the 
Scheme Effective Date or the Restructuring Effective Date (as applicable) by 
announcement on the website of SGX. 

6.6 The Company may, at its sole discretion, at any time before the occurrence of the 
Restructuring Effective Date, postpone the Restructuring Effective Date to a later date, 
provided always that the Deferred Restructuring Effective Date shall be no later than 
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the Longstop Date. In the event that the Company wishes to postpone the Restructuring 
Effective Date in accordance with this Clause 6.6, it shall immediately deliver an 
Extension Notice specifying the Deferred Restructuring Effective Date to the 
Information Agent and the Information Agent shall promptly notify Scheme Creditors 
of the Deferred Restructuring Effective Date by:  

(a) sending the Extension Notice to the Notes Trustee; 

(b) circulating the Extension Notice to Scheme Creditors via the Clearing Systems; 

(c) posting the Extension Notice on the Scheme Website; and 

(d) sending the Extension Notice via electronic mail to each Person who the 
Company believes may be a Scheme Creditor and which is registered as a 
Scheme Creditor with the Information Agent or has otherwise notified the 
Company or Information Agent of its valid electronic mail address. 

6.7 The Company shall also promptly notify Scheme Creditors of the Deferred 
Restructuring Effective Date (if any) by announcement on the website of SGX. 

6.8 The Company may, at its sole discretion, at any time before the occurrence of the 
Original Longstop Date, elect to extend the Longstop Date to a date no later than 31 
March 2021 (“First Longstop Date Extension”). Subsequently, and if required, the 
Company may, with the prior written consent from the Majority Consenting Creditors, 
at any time before the expiration of the relevant longstop date, elect to extend the 
Longstop Date to a date no later than 30 June 2021 (“Second Longstop Date 
Extension”). The Company shall promptly notify the Information Agent of the relevant 
Longstop Date Extension by delivering a Longstop Date Extension Notice to the 
Information Agent and the Information Agent shall promptly notify Scheme Creditors 
of the Longstop Date Extension by: 

(a) sending the relevant Longstop Date Extension Notice to the Notes Trustee; 

(b) circulating the relevant Longstop Date Extension Notice to Scheme Creditors 
via the Clearing Systems; 

(c) posting the relevant Longstop Date Extension Notice on the Scheme Website; 
and 

(d) sending the relevant Longstop Date Extension Notice via electronic mail to each 
Person who the Company believes may be a Scheme Creditor and which is 
registered as a Scheme Creditor with the Information Agent or has otherwise 
notified the Company or Information Agent of its valid electronic mail address. 

6.9 The Company shall also promptly notify Scheme Creditors of any Longstop Date 
Extension by announcement on the website of SGX. 

7 EFFECT OF THE SCHEME 

7.1 Upon occurrence of the Scheme Effective Date, the Company (through the Information 
Agent) shall promptly instruct the Clearing Systems to block the trading of the Notes 
on the Distribution Blocking Date until the earlier to occur of: 
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(a) the Notes being cancelled in accordance with Clause 7.4(a) of this Scheme; and 

(b) the Scheme being terminated in accordance with Clause 22 of this Scheme.  

7.2 On the Restructuring Effective Date, all of the rights, title and interest of Scheme 
Creditors in the:  

(a) Scheme Claims;  

(b) Ancillary Claims; and 

(c) Claims against any Released Beneficiary arising directly or indirectly out of, in 
relation to and/or in connection with the Note Documents; 

whether in existence before, at or after the Voting Record Time, shall be subject to each 
of the arrangements and compromises set out in this Scheme. 

7.3 On the Restructuring Effective Date:  

(a) the Company (via the Escrow Agent) shall pay the Consent Fee to each Eligible 
Consenting Creditor by way of transfer to the Clearing System cash account, 
for subsequent onward credit to the account of that Noteholder (which must be 
the cash account linked to the securities account to which the Notes to which 
that Noteholder was entitled at the Distribution Record Date were held); 

(b) the Company (via the Escrow Agent) shall pay to each Noteholder who holds 
Scheme Claims as of the Distribution Record Date a portion of the Scheme 
Consideration that reflects the same proportion of the Scheme Consideration as 
the proportion that the outstanding principal amount of the Notes in which that 
Noteholder holds an economic or beneficial interest as principal at the 
Distribution Record Date (without double counting) bears to the Total 
Outstanding Principal Amount, by way of transfer to the Clearing System cash 
account, for subsequent onward credit to the account of that Noteholder (which 
must be the cash account linked to the securities account to which the Notes to 
which that Noteholder was entitled at the Distribution Record Date were held); 
and 

(c) to the extent not already completed prior to the Restructuring Effective Date, 
the Company (via the Escrow Agent) shall pay all Working Group Fees to each 
member of the Working Group, the fees, costs and expenses of the Notes 
Trustee and the Agents incurred in connection with the Notes and other 
Restructuring related fees, costs and expenses pursuant to the terms agreed 
between the Company and the relevant party that have been duly invoiced not 
later than two (2) Business Days after the Scheme Effective Date (or such later 
date as may be agreed by the Company with the relevant party or parties). 

7.4 On the Restructuring Effective Date and conditional on completion of each of the steps 
outlined in paragraphs (a) to (c) of Clause 7.3: 

(a) the Company shall give such instructions as are required to be given by it to the 
Notes Trustee and/or the Depositary to effect the cancellation of the Global 
Notes representing the Notes;  
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(b) the Company shall, for and on behalf of each Scheme Creditor, execute the Deed 
of Release; and 

(c) the respective rights and obligations of the Scheme Creditors (including, for the 
avoidance of doubt, any Person that acquires an interest in the Notes after the 
Voting Record Time), the Company, the Parent Guarantor and the Notes Trustee 
towards one another under the Note Documents will terminate. 

7.5 On and after the Restructuring Effective Date, this Scheme shall be unaffected by any 
present or future liquidation of the Company (including, for the avoidance of doubt, 
any provisional liquidation of the Company) and shall in those circumstances remain 
in force according to its terms. 

8 NO RIGHT TO COMMENCE PROCEEDINGS 

8.1 From and after the Restructuring Effective Date, no Scheme Creditor or Scheme 
Creditor Party shall be entitled to commence, continue or procure the commencement 
or continuation of any Proceeding, whether directly or indirectly, against any of the 
Released Beneficiaries or in respect of any property of any of the Released 
Beneficiaries in respect of any Scheme Claim or any Released Claim, provided that, for 
the avoidance of doubt, nothing contained herein shall prevent or prohibit any Scheme 
Creditor from commencing and continuing an Allowed Proceeding. 

8.2 Each Released Beneficiary shall be fully entitled to enforce Clause 8.1, in its own name, 
(whether by way of a Proceeding or by way of defence or estoppel (or similar) in any 
jurisdiction whatsoever) and enjoy the benefit of and have full rights thereunder in each 
case, as if it were a party hereto, pursuant to any applicable law which so permits. 

8.3 Each Scheme Creditor (including any Scheme Creditor Party) is hereby deemed to 
acknowledge that if it, or any Person claiming through it, takes any Proceedings against 
any of the Released Beneficiaries in breach of Clause 8.1 and the Deed of Release, such 
Released Beneficiary shall be entitled to obtain an order as of right staying those 
Proceedings and providing for payment, by the Scheme Creditor concerned and any 
Person claiming through it (including any Scheme Creditor Party), of any reasonable 
costs, charges or other expenses incurred by such Released Beneficiary as a result of 
taking such Proceedings.  

9 INSTRUCTIONS, AUTHORISATIONS AND DIRECTIONS  

9.1 Each Scheme Creditor hereby authorizes and instructs the Depositary and the Notes 
Trustee to, on or after the Scheme Effective Date, take whatever action that is necessary 
or reasonably desirable to give effect to the terms of this Scheme. 

9.2 On and from the Scheme Effective Date, in consideration of the rights provided to the 
Scheme Creditors under this Scheme and solely for the purposes of giving effect to the 
terms of this Scheme, each Scheme Creditor hereby appoints the Company as its 
attorney and agent and irrevocably authorises, directs, instructs and empowers the 
Company (represented by any of its authorised Personnel) to:  
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(a) instruct the Clearing Systems to block the trading of the Notes on the first 
Business Day after the Scheme Effective Date (the “Distribution Blocking 
Date”); 

(b) enter into, execute and deliver (whether as a deed or otherwise) for and on behalf 
of each Scheme Creditor, the Deed of Release (substantially in the form 
appended to the Explanatory Statement, but subject to any modifications 
approved or imposed by the BVI Court in accordance with the terms hereof or 
as otherwise permitted under the terms of this Scheme) and any other document 
referred to, contemplated by or ancillary to any of the foregoing; and 

(c) take whatever action is necessary to ensure that the books and records of the 
Clearing Systems are updated to reflect the terms of this Scheme, including 
without limitation to:  

(i) instruct the Clearing Systems to debit the Book Entry Interests relating 
to the Notes from the custody account of each Scheme Creditor (or its 
Account Holder, as applicable);  

(ii) authorise the cancellation of the Book Entry Interests in respect of the 
Notes; and  

(iii) take or carry out any other step or procedure reasonably required to effect 
the settlement of this Scheme. 

9.3 Each Scheme Creditor hereby, for itself and its successors, assigns, releases, discharges 
and exonerates each of the Escrow Agent, Notes Trustee and their officers, agents, 
affiliates, attorneys and advisers from any and all Liability to the Scheme Creditors: 

(a) by reason of any of them acting in accordance with the above authorisation and 
instruction; 

(b) for the manner of performance of all acts carried out on such instructions; and 

(c) under the Note Documents with effect from the Restructuring Effective Date 
and conditional on completion of each of the steps outlined in paragraphs (a) to 
(c) of Clause 7.3 (without prejudice to any rights, privileges, immunities, 
indemnities and limitations of liability of the Notes Trustee under the 
Indenture); 

in each case: (i) save to the extent of the Escrow Agent’s, Notes Trustee’s and/or their 
respective officers, agents, affiliates, attorneys and advisers own gross negligence, 
wilful misconduct or fraud; or (ii) pursuant to any other applicable law, legal doctrine 
or Proceeding concerning Cross-Border Recognition. 

9.4 Each Scheme Creditor hereby acknowledges and agrees that any action taken by the 
Company in accordance with this Scheme or the Deed of Release will not constitute a 
breach of the Note Documents or any other agreement or document governing the terms 
of any Scheme Claim. 

9.5 The directions, instructions and authorisations granted under this Clause 9 shall be 
treated, for all purposes whatsoever and without limitation, as having been granted by 
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deed and the Company shall be entitled to delegate the authority granted and conferred 
by this Clause 9 to any duly authorised Personnel of the Company as necessary. 

10 SCHEME CREDITOR UNDERTAKINGS AND RELEASES 

10.1 In consideration for its entitlement to the Scheme Consideration each Scheme Creditor 
hereby gives the following undertakings, releases and waivers contained in this Clause 
10. 

10.2 With immediate effect on and from the Restructuring Effective Date and conditional on 
completion of each of the steps outlined in paragraphs (a) to (c) (inclusive) of Clause 
7.3 in accordance with the Scheme, each Scheme Creditor irrevocably, unconditionally, 
fully and absolutely, and shall procure that each of its Scheme Creditor Parties, 
conclusively, irrevocably, unconditionally, fully and absolutely: 

(a) waives, discharges and releases the Released Persons and the Notes Trustee 
from their respective obligations and liabilities (actual, contingent, present and 
future) under or in connection with the Note Documents; 

(b) releases all property, rights and assets secured pursuant to the Security 
Documents; 

(c) waives, discharges and releases all of its rights, title and interest in and to its 
Scheme Claims; 

(d) waives, discharges and releases all of its rights, title and interests in and to its 
Ancillary Claims; 

(e) waives, discharges and releases any right or remedy it may have under or 
otherwise related to the Note Documents and/or otherwise against any Released 
Person or the Notes Trustee in relation to any breaches or defaults under the 
Note Documents or other actions occurring on or before the Restructuring 
Effective Date or that may occur as a result of or in connection with the 
implementation of the Scheme and/or the Restructuring and/or the Asset Sale 
and/or the Equity Purchase Agreement;  

(f) ratifies and confirms everything which any Released Person and the Notes 
Trustee may lawfully do or cause to be done in accordance with any authority 
conferred by this Scheme and agrees not to challenge: 

(i) the validity of any act done or omitted to be done; or 

(ii) the exercise (or omission to exercise) of any power conferred in 
accordance with the provisions of this Scheme; 

in each case in good faith by any Released Person and the Notes Trustee; 

(g) waives, releases and discharges each and every Released Claim which it ever 
had, may have or hereafter can, shall or may have against any Released Person 
and the Notes Trustee; 
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(h) waives, releases and discharges each and every Released Claim which it ever 
had, may have or hereafter can, shall or may have against each member of the 
Committee, the Advisers and their respective Personnel and Affiliates and the 
Notes Trustee; and 

(i) undertakes to the Released Beneficiaries that it will not, and shall use all 
reasonable endeavours to procure that its Scheme Creditor Parties will not, 
commence or continue, or instruct, direct or authorise any other Person to 
commence or continue, any Proceedings in respect of or arising from any 
Released Claim. 

10.3 Each Scheme Creditor acknowledges and agrees that, and shall use all reasonable 
endeavours to procure that each of its Scheme Creditor Parties acknowledges and 
agrees, that:  

(a) it may later discover facts in addition to or different from those which it 
presently knows or believes to be true with respect to the subject matter of this 
Scheme; 

(b) it is its intention to fully, and finally forever settle and release any and all 
matters, disputes and differences, whether known or unknown, suspected or 
unsuspected, which present exist, may later exist or may previously have existed 
between it and the Released Persons and the Notes Trustee in respect of the 
Released Claims on the terms set out in this Scheme; and  

(c) in furtherance of this intention, the waivers, releases and discharges given in 
this Scheme shall be and shall remain in effect as full and complete general 
waivers, releases and discharges notwithstanding the discovery or existence of 
any such additional or different facts. 

10.4 The releases, waivers and undertakings under this Clause 10 shall: 

(a) not prejudice or impair any rights of any Scheme Creditor created under this 
Scheme and/or which arise as a result of a failure by the Company or any party 
to this Scheme to comply with any terms of this Scheme including without 
limitation any right to commence and/or continue any Allowed Proceeding; 

(b) not prejudice or impair any claims or causes of action of any Scheme Creditor 
against the Company arising from or relating to fraud or wilful misconduct; and 

(c) not extend to any Liability of any Adviser arising under a duty of care to its 
client.  
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PART C 
IDENTIFICATION OF SCHEME CLAIMS 

11 DISTRIBUTION RECORD DATE 

For the purposes of determining entitlements to Scheme Consideration, a Scheme 
Creditor’s Scheme Claims shall be determined by reference to the principal amount of 
the Notes outstanding and owed to the relevant Noteholder at the Distribution Record 
Date (without double counting). The Scheme Creditor who holds a Book Entry Interest 
in the Notes at the Distribution Record Date will be entitled to receive the Scheme 
Consideration in accordance with Clause 7.3(b). 

12 DETERMINATION OF VOTING CLAIMS 

12.1 All Persons claiming to be Scheme Creditors must arrange for their Account Holder (or 
in the event they themselves are the Account Holder to do so themselves) to submit a 
Custody Instruction and provide the Information Agent with a validly completed 
Account Holder Letter in respect of their Scheme Claims prior to the Voting Record 
Time should they wish to vote at the Scheme Meeting.  

12.2 Subject to Chairperson’s discretion under Clause 12.6, voting instructions given in 
Account Holder Letters delivered after the Voting Record Time will be disregarded for 
voting purposes at the Scheme Meeting. 

12.3 Consenting Creditors must include, or arrange for the inclusion of their Accession Code 
in their relevant Account Holder Letter in order to be eligible to receive the Consent 
Fee. 

12.4 Subject to Clause 12.6, all Voting Claims shall be determined as at the Voting Record 
Time by the Information Agent. The Information Agent shall assess Voting Claims for 
the purposes of determining number of votes to be assigned by reference to the principal 
amount outstanding and owed to the relevant Noteholder as at the Voting Record Time. 

12.5 The Information Agent shall use the Account Holder Letter submitted by or on behalf 
of a Noteholder, as verified against the relevant information provided in the Custody 
Instruction through the Clearing System through which that Noteholder holds its 
interest in the Notes at the Voting Record Time to determine the Voting Claim of each 
Scheme Creditor any such determination shall (in the absence of manifest error, wilful 
default, wilful misconduct or fraud) be conclusive and binding on the Scheme Creditors 
and the Company. 

12.6 The Chairperson shall have absolute discretion to accept any Account Holder Letter 
submitted. The Chairperson shall have absolute discretion to determine the number of 
votes for which any Scheme Creditor may seek to vote at the Scheme Meeting, 
notwithstanding that the Account Holder Letter has not been validly completed in 
accordance with the instructions set out in the Appendix 4 (Solicitation Packet) to the 
Explanatory Statement or has been submitted to the Information Agent after the Voting 
Record Time, provided that the Chairperson considers that the information contained 
therein is sufficient to establish the right of the Scheme Creditor to vote at the Scheme 
Meeting. 
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13 SALES, ASSIGNMENTS OR TRANSFERS 

Neither the Company nor the Information Agent shall be under any obligation to 
recognise any sale, assignment or transfer of any Scheme Claim after the Voting Record 
Time for the purposes of determining entitlement to attend and vote at the Scheme 
Meeting. A transferee of Scheme Claims after the Voting Record Time will, however, 
be bound by the terms of this Scheme in the event that it becomes effective. 

14 PROVISION OF INFORMATION 

14.1 A Custody Instruction must be submitted by an Account Holder via the Clearing 
Systems prior to the submission of an Account Holder Letter. 

14.2 Account Holder Letters must be provided by the Account Holders via the Scheme AHL 
Portal. 

14.3 Account Holder Letters must provide the Information Agent with all information 
requested in, and be submitted in accordance with the instructions set out in the form 
of Account Holder Letter. 

14.4 If the Information Agent refuses to accept an Account Holder Letter it shall use 
reasonable endeavours to inform the relevant Account Holder of its reasons for doing 
so and send such statement to the party that provided such Account Holder Letter. It is 
the responsibility of the Noteholder and its relevant Account Holder to submit a validly 
completed Custody Instruction and Account Holder Letter prior to the relevant 
deadline. The Information Agent shall bear no responsibility whatsoever for the failure 
of any Noteholder or Account Holder to comply with such requirements. 

14.5 Subject to Chairperson’s discretion under Clause 12.6, any errors or omissions 
contained in any Account Holder Letter submitted must be rectified by the relevant 
Account Holder prior to the Voting Record Time in order to be accepted for voting 
purposes at the Scheme Meeting. 

15 THE INFORMATION AGENT 

The Information Agent shall not be liable for any Claim or Liability arising in respect 
of the performance of its duties as Information Agent under this Scheme except where 
such claim or Liability arises as a result of its own gross negligence, willful misconduct 
or bad faith. 
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PART D 
CONDITIONS TO THE SCHEME AND RESTRUCTURING 

16 CONDITIONS TO THE EFFECTIVENESS OF THE SCHEME 

16.1 This Scheme shall only become effective following the satisfaction of all of the 
following Conditions: 

(a) the approval of the Scheme (with or without modifications) by a simple majority 
in number of the Scheme Creditors present and voting at the Scheme Meeting 
either in person or by proxy representing at least 75% in value of the aggregate 
Scheme Claims of the Scheme Creditors present and voting at the Scheme 
Meeting either in person or by proxy; 

(b) the sanction of this Scheme (with or without modification) by the BVI Court; 
and  

(c) the filing of a sealed copy of the BVI Sanction Order with the BVI Registrar of 
Corporate Affairs. 

17 CONDITIONS TO THE EFFECTIVENESS OF THE RESTRUCTURING 

17.1 The Restructuring Effective Date shall only occur following the satisfaction of all of 
the following conditions: 

(a) each of the Conditions has been satisfied and the Scheme Effective Date has 
occurred;  

(b) all conditions for release of the Escrow Funds from the Escrow Account 
(including a Chapter 15 Recognition Order being granted in respect of the 
Scheme) have been satisfied (or waived); and 

(c) the Company and/or the Escrow Agent have paid all Working Group Fees and 
the fees, costs and expenses of the Notes Trustee and the Agents incurred in 
connection with the Notes pursuant to the terms agreed between the Company 
and the relevant party that have been duly invoiced not later than two (2) 
Business Days after the Scheme Effective Date (or such later date as may be 
agreed by the Company with the relevant party or parties). 
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PART E 
GENERAL SCHEME PROVISIONS 

18 GENERAL PROVISIONS IN RELATION TO VOTING AT THE SCHEME 
MEETING 

18.1 Every Scheme Creditor whose vote is validly cast in person or by its authorized 
representative (if a corporation) or by proxy at the Scheme Meeting shall have one (1) 
vote for every US$1 of outstanding principal amount of the Notes in which it holds an 
economic or beneficial interest as principal at the Voting Record Time (without double 
counting). 

18.2 The Chairperson of the Scheme Meeting will collate the votes from each Scheme 
Creditor and will add the votes during the Scheme Meeting. The Chairperson will be 
responsible for counting the votes. The Chairperson shall then report to the Scheme 
Creditors as to whether the Scheme has been approved at the Scheme Meeting. 

18.3 For purposes of voting at the Scheme Meeting, any vote need only indicate whether the 
Scheme Creditor casting such vote approves or does not approve the Scheme. 

18.4 Subject to any inherent jurisdiction of the BVI Court, the decision of the Chairperson 
of the Scheme Meeting as to the admission of votes at that meeting shall be final and 
binding to the fullest extent permitted by law for the purposes of, and in relation to the 
proceedings at, the Scheme Meeting.  

19 CHAIRPERSON OF THE SCHEME MEETING 

The Chairperson of the Scheme Meeting shall be Mr. Alexander Teck Chai Ridgers of 
Harneys or, failing him, Ms. Lorinda Peasland of Harneys. 

20 SCHEME COSTS 

The Company shall pay all costs incurred by the Company and the Committee in 
connection with the negotiation, preparation and implementation of the Scheme as and 
when they arise, including but not limited to the costs of holding the Scheme Meeting 
and the costs of the application to the BVI Court to sanction the Scheme, the costs of 
the petition to the US Bankruptcy Court for Chapter 15 Recognition Order, and the 
costs, charges, expenses and disbursements of all Working Group members in 
accordance with the terms agreed between the Company and the relevant party. 

21 MODIFICATIONS OF THE SCHEME 

21.1 The Company may, at any hearing to sanction this Scheme, consent on behalf of all 
Scheme Creditors and the Parent Guarantor to any modification of this Scheme or any 
terms or conditions which the BVI Court may think fit to approve or impose and which 
would not directly or indirectly have a material adverse effect on the interests of any 
Scheme Creditor under this Scheme. 

21.2 In addition, and with effect from the Scheme Effective Date the terms and conditions 
of this Scheme may be modified by agreement between the Company and Scheme 
Creditors representing a majority in number of the Scheme Creditors and holding at 
least 75% by value of the Scheme Claims held by all Scheme Creditors at the Voting 
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Record Time, provided that any such modification would not directly or indirectly have 
a material adverse effect on the interests of any Scheme Creditor under this Scheme 
and provided always that the Company may postpone the Restructuring Effective Date 
in accordance with Clause 6.6 and the Longstop Date in accordance with Clause 6.8. 
Any modification of the terms and conditions of this Scheme made in accordance with 
the terms of the RSA and this Clause 21.2 will be binding on the Company, the Parent 
Guarantors and each Scheme Creditor. 

22 TERMINATION OF THE SCHEME 

22.1 This Scheme shall terminate automatically, and be of no further force and effect in the 
event that the Restructuring Effective Date and completion of the steps outlined in 
paragraphs (a) to (c) inclusive of Clause 7.3 have not occurred by the relevant Longstop 
Date.  

22.2 In the event that this Scheme is terminated pursuant to Clause 22.1, each Scheme 
Creditor shall be entitled to exercise any and all of its rights, powers and remedies 
against the Company and/or the Parent Guarantor under the terms and conditions of the 
Note Documents as though this Scheme had never been contemplated or implemented. 

23 NOTICES 

23.1 Without prejudice to any other provision of this Scheme specifying another method of 
notice, any notice or other written communication to be given under or in relation to 
this Scheme shall be given in writing and shall be deemed to have been duly given if it 
is delivered by hand or sent by Post, and by air mail where it is addressed to a different 
country from that in which it is Posted, to: 

(a) in the case of the Company, No. 4989, Chang Jiang East Road, Heze City, 
Shandong Province, the PRC, marked for the attention of Mr. Wang Jinshu;  

(b) in the case of a Scheme Creditor, its last known address known to the Company, 
provided that all deliveries of notices required to be made by this Scheme shall 
be effective by posting the same in pre-paid envelopes addressed to the Scheme 
Creditors or, if so directed by the Scheme Creditors, to the relevant Account 
Holder for the Persons respectively entitled thereto at the addresses appearing 
in the relevant Account Holder Letter or to such other addresses (if any) as such 
Persons may respectively direct in writing; and 

(c) in the case of any other Person, any address set forth for that Person in any 
agreement entered into in connection with this Scheme. 

23.2 In addition: 

(a) any notice or other written communication to be given to the Noteholders under 
or in relation to this Scheme may also be given and shall be deemed to have 
been duly given if sent by electronic means through the Clearing Systems; and 

(b) any Account Holder Letter delivered to the Information Agent by a Scheme 
Creditor shall be deemed to have been duly delivered if submitted online at the 
Scheme AHL Portal. 
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23.3 Any notice or other written communication to be given under this Scheme shall be 
deemed to have been served: 

(a) if delivered by hand, on the first Business Day following delivery; 

(b) if sent by Post, on the second Business Day after posting if the recipient is in 
the country of despatch, otherwise on the fifth Business Day after posting; and 

(c) if distributed electronically through the Clearing Systems, on the fifth Business 
Day after such distribution. 

23.4 In proving service, it shall be sufficient proof, in the case of a notice sent by Post, that 
the envelope was properly stamped, addressed and placed in the Post. 

23.5 The accidental omission to send any notice, written communication or other document 
in accordance with this Clause 23 or the non-receipt of any such notice by any Scheme 
Creditor, shall not affect any of the provisions of this Scheme or the effectiveness 
thereof. 

24 FORCE MAJEURE 

None of the Scheme Creditors, the Parent Guarantor, the Company or the Information 
Agent shall be in breach of its obligations under this Scheme as a result of any delay or 
non-performance of its obligations under this Scheme arising from any Force Majeure. 

25 CONFLICT AND INCONSISTENCY 

In the case of a conflict or inconsistency between the terms of this Scheme and the 
terms of the Explanatory Statement, the terms of this Scheme will prevail. 

26 SEVERABILITY 

If at any time any provision of this Scheme is or becomes illegal, invalid or 
unenforceable in any respect under the laws of any jurisdiction, neither the legality, 
validity or enforceability under the law of any other jurisdiction of that or any provision 
of this Scheme shall be affected or impaired.  

27 GOVERNING LAW AND JURISDICTION 

27.1 This Scheme and any non-contractual obligations arising out of or in connection with 
the Scheme shall be governed by, and construed in accordance with, the laws of the 
BVI.  

27.2 The Scheme Creditors agree that the BVI Court shall have exclusive jurisdiction to hear 
and determine any dispute or Proceedings arising out of or in connection with the 
Scheme and/or implementation of the Scheme and each of the Company, the Parent 
Guarantor and the Scheme Creditors hereby submits to the exclusive jurisdiction of the 
BVI Court for those purposes.  
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Rock International Investment Inc. 磐石国际投资股份有限公司 
Ritter House 
Wickhams Cay II, Road Town 
Tortola, VG1110, British Virgin Islands 
 

 1 HK:11311888_4

 

29 October 2020 
 
THIS LETTER CONCERNS MATTERS WHICH MAY AFFECT YOUR LEGAL RIGHTS AND ENTITLEMENTS AND 
YOU MAY THEREFORE WISH TO TAKE APPROPRIATE LEGAL ADVICE ON ITS CONTENTS.  
 
Dear Sir / Madam 
 

Proposed scheme of arrangement in relation to Rock International Investment Inc. (磐石国际投资股份

有限公司) (the Company) pursuant to section 179(A) of the BVI Business Companies Act 2004 (the BVI 
Scheme) 
 
1 INTRODUCTION  

1.1 This practice statement letter relates to the BVI Scheme. The purpose of this letter is to inform 
creditors of:  

(a) the Company’s intention to propose the BVI Scheme to certain creditors of the Company 
(the Scheme Creditors);  

(b) the Company’s intention to apply to the Eastern Caribbean Supreme Court of the British 
Virgin Islands (the BVI Court) to seek orders permitting it to convene a single meeting of 
Scheme Creditors (the Scheme Meeting) for the purpose of considering and, if thought fit, 
approving with or without modification, the BVI Scheme;  

(c) The objectives which the BVI Scheme is designed to achieve; and 

(d) The composition of the class of Scheme Creditors who will be eligible to attend and vote, 
either in person or by proxy, at the Scheme Meeting.  

1.2 This letter has been sent or made available to you because the Company considers that you are, 
or may be, a Scheme Creditor. However, receipt of this letter does not confirm or necessarily mean 
that you are, or are likely to be, a Scheme Creditor, or that you will be able to participate in or be 
affected by the BVI Scheme.  

1.3 If you have assigned, sold or otherwise transferred your rights in respect of the Notes (as defined 
in paragraph 3 of this letter) or you intend to do so before the Voting Record Time as defined in 
the RSA and the Explanatory Statement (both as defined below), you should forward a copy of this 
letter to the person or persons to whom you have assigned, sold or otherwise transferred, or the 
person or persons to whom you intend to assign, sell or otherwise transfer, such rights as soon as 
possible as this letter contains important information in respect of such rights.  

2 BACKGROUND OF THE COMPANY  

2.1 The Company was incorporated in the British Virgin Islands (the BVI) on 23 August 2016 under the 
BVI Business Companies Act 2004 (the BCA) as a limited liability company with registration number 
1921665. The registered agent of the Company is Intertrust Corporate Services (BVI) Limited, and 
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its registered office is at Ritter House, Wickhams Cay II, Road Town, Tortola VG1110, British Virgin 
Islands. 

2.2 The Company is a special purpose vehicle incorporated for the purpose of issuing the Notes, and 
is a 50% owned subsidiary of Shandong Yuhuang Chemical Co., Ltd. (the Parent, together with its 
subsidiaries, the Group), a limited liability company incorporated in the People’s Republic of China 
(PRC), with the remaining 50% being held by three legal entities within the Group. The Group is a 
multinational enterprise with a complete industrial chain from refining to fine chemicals and basic 
organic chemicals to polymer materials. The Group is in the business of research and development, 
production, sales and logistics of chemical products, new energy batteries, real estate 
development and other fields. 

3 BACKGROUND TO THE NOTES 

Pursuant to a New York law-governed indenture between the Company (as issuer), the Parent (as 
guarantor), and Citicorp International Limited (as trustee) dated 27 March 2017 (the Indenture), 
the Company issued USD300,000,000 6.625% guaranteed senior notes with maturity date on 27 
March 2020 (the Notes). The due and punctual payment of all amounts owing by the Company 
under the Notes is guaranteed by the Parent. As at the date hereof, the Company has not paid the 
amounts due in respect of the Notes. The Notes are listed on the Singapore Exchange Securities 
Trading Limited and cleared in Euroclear Bank SA/NV and Clearstream Banking S.A. with ISIN code 
of XS1580443072. 

4 WHAT IS A SCHEME OF ARRANGEMENT? 

4.1 A scheme of arrangement is a statutory procedure under BVI law which allows a company to agree 
a compromise or arrangement with its creditors (or any class of them), and for the terms of that 
compromise or arrangement to bind any non-consenting or opposing minority creditors.  

4.2 If the BVI Court is satisfied at the hearing scheduled for this purpose that, among other things, the 
proposed scheme of arrangement has a reasonable prospect of being approved by the creditors, 
the BVI Court will order the scheme meeting for the relevant classes of creditors to be convened.  

4.3 Under BVI law, in order for a scheme of arrangement to become effective:  

(a) it must be approved by a majority in number of creditors present and voting, in person or 
by proxy, at the class meeting holding at least seventy-five percent (75%) in value of the 
relevant creditors of the Company present and voting at the meeting in person or by proxy;  

(b) it must be sanctioned by the BVI Court at a hearing convened for this purpose at which the 
BVI Court will consider, amongst other things, whether the scheme is fair and reasonable; 
and  

(c) a copy of the order of the BVI Court sanctioning the scheme must be delivered to and filed 
with the Registrar of Corporate Affairs in the BVI.  
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4.4 If the scheme of arrangement becomes effective, it will bind the company and all the members of 
each class of creditors that the scheme purports to affect in accordance with its terms, including 
those creditors who did not vote on the scheme or who voted against it.  

5 THE SCHEME MEETING  

5.1 The Scheme Meeting relates to a single class of Scheme Creditors of the Company, which 
comprises those persons holding an economic or beneficial interest as principal in the Notes at the 
Distribution Record Time of the BVI Scheme.  

5.2 The objective of the Scheme Meeting is to enable the Scheme Creditors to consider and, if thought 
fit, approve the BVI Scheme with or without modification.  

5.3 As set out in paragraph 18.4 below, it is anticipated that the Scheme Meeting will be held on 11 
December 2020. 

6 CONDITIONS PRECEDENT TO THE RESTRUCTURING  

6.1 If an order for the sanction of the BVI Scheme is made, certain conditions will need to be satisfied 
or waived before the restructuring contemplated by the BVI Scheme (the Restructuring) will 
become effective in accordance with the terms of the BVI Scheme. These conditions include, 
among others:  

(a) release of the relevant funds from the escrow account held by JP Morgan Chase Bank N.A. 
to be set up pursuant to the transaction specified in paragraph 9.6 below (the Escrow 
Account);  

(b) the Scheme Consideration, the Consent Fee, and all fees, costs and expenses of 
professional advisers to the Committee (as defined below) or the Company in connection 
with the Restructuring have been paid by the Company or another party on behalf of the 
Company; and 

(c) execution of all documents necessary to consummate the Restructuring. 

6.2 The conditions are further particularised in the Explanatory Statement which will be made 
available to Scheme Creditors (the Explanatory Statement) in the manner set out in paragraphs 
18.2 and 18.3 of this letter.  

7 THE CONVENING HEARING  

7.1 The convening hearing in respect of the BVI Scheme (the Convening Hearing), at which orders will 
be sought to: (i) approve the Explanatory Statement and other documentation supporting the BVI 
Scheme; and (ii) convene the Scheme Meeting, is expected to be listed in the BVI Court on 12 
November 2020 (BVI time).  

7.2 A further notice will be sent to the Scheme Creditors once the date and time of the Convening 
Hearing has been confirmed by the BVI Court.  
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8 JURISDICTION 

8.1 The Company considers that the BVI Court has jurisdiction in relation to the BVI Scheme on the 
basis that the Company is incorporated and subject to the laws of the BVI. 

9 BACKGROUND TO THE RESTRUCTURING  

9.1 The Parent had intended to make payment under the Notes (given that the Company is a special 
purpose vehicle without any operations) through operating income, net profit, cash flow from 
operating activities, realising assets and other financing sources of the Group. However, the Parent 
experienced a tightened cash position and liquidity problems as a result of cross Group defaults 
and liabilities as guarantor for debts of other companies unrelated to the Group. As a result, the 
Parent’s creditworthiness has deteriorated, rendering the Parent unable to refinance its 
operations in a more cautious lending environment which has contributed to the further decline 
in the Group’s business. 

9.2 In addition, the business of the Parent and the Group has been adversely affected by the COVID-
19 pandemic, as transportation routes were either blocked or closed, resulting in business 
difficulties in respect of transporting goods. 

9.3 As a result of the matters set out above, the Company was unable to pay the principal and accrued 
interest on the Notes when they became due and payable on 27 March 2020. The Company and 
the Parent have been in discussions with an ad hoc committee of Scheme Creditors (the 
Committee) regarding a restructuring of the Notes.  

9.4 By way of additional background: 

(a) On 3 December 2019, the Company and Parent received a notice of acceleration from a 
holder of the Notes as a result of a breach of the Indenture for failure to perform certain 
obligations under the Indenture and make payment of certain amounts due in respect of 
the Parent’s onshore corporate bonds. This was confirmed by the Trustee by a letter dated 
20 December 2019.  

(b) On 9 April 2020, the Trustee issued a letter to the holders of the Notes that the Company 
had failed to make principal and interest payments on 27 March 2020, which constituted 
an event of default pursuant to the Indenture. 

(c) On 19 May 2020, the Trustee issued a letter to the holders of the Notes that monies had 
been withdrawn out of the interest reserve account for payment of the interest accrued 
as of 27 March 2020 under the Notes. 

9.5 The Company and the Parent have since appointed Admiralty Harbour Capital Limited as its 
financial advisor and Locke Lord LLP as international counsel to pursue a transparent dialogue with 
creditors with a view to identifying and implementing a consensual resolution of their claims. The 
Company and the Parent have also engaged Harney Westwood & Riegels as its BVI counsel and 
Morrow Sodali Limited as the Information Agent.  
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9.6 In connection with the Restructuring, Yuhuang Chemical Industries, Inc. (the Seller), a subsidiary 
of the Parent, entered into an equity purchase agreement (the Equity Purchase Agreement) with 
Koch Methanol Investments, LLC (the Purchaser) on 28 October 2020, pursuant to which the 
Purchaser has agreed to purchase and the Seller has agreed to sell all of its equity interests in St. 
James Holding LLC (St James), a company in which the Seller and the Purchaser both hold equity 
interests (the Asset Sale) free and clear of all liens and encumbrances subject to certain conditions 
as set out in the Equity Purchase Agreement.   

9.7 Subject to satisfaction of certain conditions, an amount of approximately USD197.6 million from 
the Asset Sale will be deposited into the Escrow account with JPMorgan Chase Bank, N.A., which 
will, subject to satisfaction of certain conditions including the BVI Scheme becoming effective, be 
released and used to fund, among others, the Scheme Consideration, the Consent Fee, the Work 
Fee (as defined below) and other Restructuring related fees and costs. 

9.8 On 29 October 2020, the Company, the Parent and certain Scheme Creditors (the Initial 
Consenting Creditors) entered into a restructuring support agreement (the RSA) setting out the 
terms of a proposed restructuring of the Notes. As at the date of this letter, the holders of 
approximately USD227 million in outstanding principal amount of the Notes, representing over 75% 
by value of the Notes, have signed and are bound by the terms of, the RSA. The Initial Consenting 
Creditors have undertaken to support the Restructuring and vote in favour of the BVI Scheme 
under the terms of the RSA. 

10 OBJECTIVE OF THE RESTRUCTURING  

10.1 The BVI Scheme, if sanctioned, would implement a restructuring proposal recommended and 
approved by the sole director of the Company (the Sole Director). After considering the position 
of the Company based on the information available to it, the Sole Director believes that the 
Restructuring and the participation by the Company in the transactions contemplated by the BVI 
Scheme, is in the best interests of the Company and its stakeholders, including the Scheme 
Creditors.  

10.2 Under the BVI Scheme, Scheme Creditors will discharge any and all claims in full in connection with 
or arising from its holdings in the Notes against, among others, the Company, the Parent, Seller, 
St James, Purchaser and their respective officers, directors, advisors and representatives in return 
for a total cash payment of USD184,521,250 (the Scheme Consideration) such that each Scheme 
Creditor receives a proportion of the Scheme Consideration that reflects the proportion that the 
principal amount of the Notes held by that Scheme Creditor as of the Distribution Record Time (as 
defined in the RSA) bears to the aggregate outstanding principal amount of the Notes held by all 
Scheme Creditors collectively. 

10.3 In addition, a consent fee (the Consent Fee) of USD1.5 million, being 0.5% of the aggregate 
outstanding principal amount of the Notes, shall be paid to certain eligible consenting Scheme 
Creditors. Each eligible consenting Scheme Creditor will be entitled to receiving an amount equal 
to (i) the aggregate principal amount of that Scheme Creditor’s eligible Notes divided by (ii) the 
aggregate principal amount of eligible Notes held by all eligible consenting Scheme Creditors, who 
have previously signed or acceded to the RSA and subsequently voted in favour of the BVI Scheme 
in accordance with the terms of the RSA, multiplied by (iii) USD1.5 million. The Consent Fee will be 
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paid to eligible Scheme Creditors on the day on which all conditions precedent to the Restructuring 
have been satisfied or waived (i.e. the Restructuring Effective Date) in accordance with the terms 
of the RSA.  

10.4 The funds required to make payment of the Scheme Consideration and the Consent Fee will come 
from the proceeds of the Asset Sale.   

10.5 The Company has confirmed that Mr. Wang Jinshu, as the sole director of the Company and a 
director of the Parent, holds a 62% equity interest in the Parent and a combined 0.796% equity 
interest in the Company through the Company’s corporate shareholders. No other directors of the 
Company or Parent have any equity interest in the Parent.  

10.6 The Company considers that if it is, for any reason, unable to implement the Restructuring, the 
Sole Director would be required to take steps to make an application to the BVI Court, or courts in 
other relevant jurisdictions, to appoint liquidators. Accordingly, the relevant comparator to the 
BVI Scheme is the insolvent winding-up of the Company, which would be to the detriment of the 
Company and all of its stakeholders, including the Scheme Creditors. In those circumstances, the 
Company would not be able to repay its creditors (including the Scheme Creditors) in full. Further, 
the quantum and timing of any distribution to its creditors would be uncertain and the recoveries 
for creditors would be far lower than the anticipated recovery to the Scheme Creditors under the 
BVI Scheme. 

11 THE RESTRUCTURING SUPPORT AGREEMENT  

11.1 As set out above at 9.8, the Company and the Initial Consenting Creditors representing over 75% 
by value of the outstanding principal amount of the Notes have signed and are bound by the terms 
of the RSA. The Initial Consenting Creditors have undertaken to support the Restructuring and to 
vote in favour of the BVI Scheme.  

11.2 The RSA provides, among other things, that the Company, the Parent and its subsidiaries agree to 
take all steps that are reasonably necessary to implement the Restructuring by the longstop date 
of 31 January 2021.  

11.3 Scheme Creditors who acceded to the RSA as a consenting creditor are entitled to a proportion of 
the Consent Fee of USD1.5 million in accordance with the terms of the RSA as stated in paragraph 
10.3 above. The Sole Director does not consider that entitlement to the Consent Fee, or the 
existence of the RSA (which includes a binding obligation on signatories to vote in favour of the 
BVI Scheme), would prevent the Scheme Creditors as a class from consulting with each other with 
a view to their common interest in relation to the BVI Scheme. 

11.4 In consideration for the work undertaken and to be undertaken by the Committee in connection 
with the Restructuring, the Company shall, on the Restructuring Effective Date, pay a work fee to 
the Committee in an amount of USD6 million, representing 2% of the aggregate outstanding 
principal amount of the Notes. The Sole Director does not consider that entitlement to the Work 
Fee, or the existence of the RSA (which includes a binding obligation on signatories to vote in 
favour of the BVI Scheme), would prevent the Scheme Creditors as a class from consulting with 
each other with a view to their common interest in relation to the BVI Scheme. 
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12 PROCEEDINGS AGAINST THE COMPANY 

PRC Proceedings 

12.1 Thirty-two affiliated companies of the Group (the PRC Debtor Group) including the Parent have 
applied to the Heze Intermediate People’s Court (Heze Court) for commencing consolidated 
bankruptcy proceedings in the PRC for a restructuring of the indebtedness of the Group, which 
includes the Notes. On or around 21 October 2020, the Heze Court issued an announcement that 
a meeting of interested parties will take place on 2 November 2020, whereby the Heze Court will 
invite submissions from all parties before deciding whether to officially accept the PRC Debtor 
Group petition. If the Heze Court decides to accept the petition officially, Heze Court will send out 
notices to all creditors. Verified creditors will be notified to attend a creditors’ meeting whereby 
they will vote to support or oppose the proposed settlement agreement submitted by the PRC 
Debtor Group. The Heze Court will adjudicate the settlement based on the results of the vote.  

Proceedings against the Company in the United States of America 

12.2 On 3 March 2020, two Scheme Creditors (the Plaintiffs) filed a complaint against the Company 
and the Parent in the Supreme Court of the State of New York, New York County (Index No. 
651462/2020). The Plaintiffs claim that the Company and the Parent breached their obligation to 
make payment on the Notes following service of a Notice of Acceleration on 3 December 2019. 
The Plaintiffs also claim that the Parent failed to pledge the stock of certain subsidiaries. The 
Plaintiffs sought damages in the amount of USD206,004,161.68 and specific performance of the 
pledge of the stock against the Parent. The Company and the Parent answered the complaint and 
asserted affirmative defences on 30 June 2020. On 8 September 2020, the Plaintiffs filed a motion 
for summary judgment. The Company and the Parent filed an opposition to the motion for 
summary judgment and made their own cross-motion for summary judgment on 12 October 2020. 
The Plaintiffs’ reply on their motion for summary judgment and opposition to the cross-motion, 
and Company’s and Parent’s reply in support of their cross-motion are due to be submitted in 
November 2020. 

13 CONSTITUTION OF CLASSES  

13.1 It is the responsibility of the Sole Director to formulate the classes of creditors for the purpose of 
convening meetings to consider and, if thought fit, approve the proposed Scheme with or without 
modification.  

13.2 The Sole Director has been advised by Admiralty Harbour Capital Limited and its legal advisors that 
the Scheme Creditors fall into a single class on the basis that the rights of the Scheme Creditors: 

(a) against the Company (the Parent, the Seller, St James and the Purchaser) which are to be 
released under and pursuant to the BVI Scheme; 

(b) to receive the Scheme Consideration under the BVI Scheme; and 
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(c) in an insolvent liquidation of the Company, being the likely alternative scenario if the BVI 
Scheme is not implemented are not so dissimilar as to make it impossible for them to 
consult together with a view to their common interest.  

13.3 Given the financial situation of the Company and the Parent, the Sole Director considers that the 
most appropriate comparator for assessing whether the rights of the Scheme Creditors are not so 
dissimilar as to make it impossible for them to consult together with a view to their common 
interest is an insolvent liquidation. In an insolvent liquidation of the Company, the Scheme 
Creditors would all have a right to receive a pari passu dividend based on the value of their claims, 
save that the value of the pool of assets from which the pari passu dividends will be paid will be 
significantly lower than under the BVI Scheme.   

13.4 On the instruction of the Company, AMC Capital Advisory Services Limited has prepared a 
comparative analysis of the return to the Scheme Creditors under the BVI Scheme and the return 
to Scheme Creditors in an insolvent liquidation of the Company (being the most likely alternative 
scenario) (the Recovery Analysis). A copy of the Recovery Analysis will be appended to the 
Explanatory Statement.  

13.5 For completeness, the Sole Director has considered whether the payment of the Consent Fee to 
eligible Scheme Creditors has an impact on the constitution of classes of Scheme Creditors for the 
purposes of the BVI Scheme, and has concluded that it does not. The existence and terms of the 
RSA have been made publicly available to all Scheme Creditors and the Consent Fee has been 
offered to all Scheme Creditors on an equal basis, provided that they became a party to the RSA 
as a consenting creditor by the deadlines stated therein and vote in favour of the BVI Scheme at 
the Scheme Meetings. It is unlikely that a Scheme Creditor who is not eligible to receive the 
Consent Fee would be persuaded to vote against the BVI Scheme by reason of the existence of the 
Consent Fee because: (a) the Consent Fee only represents approximately 0.5% of the aggregate 
outstanding principal amount of the Notes; (b) the Initial Consenting Creditors representing over 
75% by value of the outstanding principal amount of the Notes have already acceded to the RSA 
as consenting creditors; and (c) the alternative of an insolvent liquidation would result in the 
Scheme Creditors receiving returns that are significantly lower than the anticipated returns under 
the BVI Scheme. In this context, the Consent Fee is not a material factor.  

13.6 For completeness, the Sole Director has also considered whether the payment of the Work Fee to 
the Committee has an impact on the constitution of classes of Scheme Creditors for the purposes 
of the BVI Scheme, and has concluded that it does not. It is unlikely that a Scheme Creditor who is 
not eligible to receive the Work Fee would be persuaded to vote against the BVI Scheme by reason 
of the existence of the Work Fee because: the Work Fee only represents approximately 2% of the 
aggregate outstanding principal amount of the Notes; and (b) the Initial Consenting Creditors 
representing over 75% by value of the outstanding principal amount of the Notes have already 
acceded to the RSA as consenting creditors; and (c) the alternative of an insolvent liquidation 
would result in the Scheme Creditors receiving returns that are significantly lower than the 
anticipated returns under the BVI Scheme. In this context, the Work Fee is not a material factor. 
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14 CHAPTER 15  

14.1 The Company shall appoint a foreign representative to seek recognition of the BVI Scheme under 
Chapter 15 of Title 11 of the United States Code immediately upon the BVI Scheme being effective. 

15 SCHEME CREDITOR ISSUES  

15.1 If you disagree with the Company’s proposal for convening the Scheme Meeting as set out above, 
or you wish to raise any other issues relating to the constitution of the Scheme Meeting or which 
might otherwise affect the conduct of the Scheme Meeting, you should contact the Company’s 
BVI legal counsel, Harney Westwood & Riegels (whose contact details are set out at paragraph 
19.3 below) as soon as possible and, in any event, no later than 5:00 p.m. one (1) day (BVI time) 
before the Convening Hearing. Scheme Creditors may attend before the BVI Court at the 
Convening Hearing in order to raise such arguments.  

15.2 Scheme Creditors should be aware that it is likely that the BVI Court will expect that issues which 
may arise as to the constitution of the Scheme Meeting or which otherwise go to the BVI Court’s 
jurisdiction to sanction the BVI Scheme (Creditor Issues) should be raised at the Convening Hearing. 
While Scheme Creditors who vote at the Scheme Meeting will be able to appear and raise 
objections at the hearing to sanction the BVI Scheme, the BVI Court may expect them to show 
good reason why they did not raise any Creditor Issue at the Convening Hearing. If any Scheme 
Creditor wishes to raise any Creditor Issues it should, therefore, do so at the Convening Hearing.  

15.3 In the event the BVI Court makes an order approving the form of the Explanatory Statement and 
the proposed Scheme and permits the Company to convene a Scheme Meeting, the Company will 
provide the Scheme Creditors with details of the Scheme Meeting and how Scheme Creditors can 
attend and vote.   

16 REQUEST FOR SUPPORT  

For the reasons set out above, the Sole Director considers the Restructuring to be in the best 
interests of the Company and the Scheme Creditors and recommends that the Scheme Creditors 
vote in favour of the BVI Scheme at the Scheme Meeting.  

17 SCHEME WEBSITE AND SCHEME INFORMATION 

Morrow Sodali Limited (the Information Agent) has, at the request of the Company, set up the 
scheme website https://bonds.morrowsodali.com/yuhuang (Scheme Website) to disseminate 
information about the BVI Scheme to Scheme Creditors and facilitate the implementation of the 
BVI Scheme. Scheme Creditors may download documents relating to the BVI Scheme from the 
Scheme Website. 

18 NEXT STEPS  

18.1 As set out at paragraph 7.1 above, the Company anticipates that the Convening Hearing will take 
place on 12 November 2020 (BVI time). Scheme Creditors will be notified in advance once the date 
and time of the Convening Hearing have been confirmed by the BVI Court. Shortly following the 
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Convening Hearing, the Scheme Creditors will (if the BVI Court grants permission to the Company 
to convene the Scheme Meeting) be provided with certain documents in connection with the BVI 
Scheme (the Scheme Documents). The Scheme Documents will comprise:  

(a) a copy of the BVI Scheme;  

(b) the Explanatory Statement required to be provided pursuant to section 179A of the BCA; 
and 

(c) an instruction packet, comprising an account holder letter, pursuant to which a Scheme 
Creditor will be entitled to (among other things) vote on the BVI Scheme (or appoint a 
proxy to vote on its behalf). 

18.2 The Scheme Documents will be made available by the Information Agent to the Scheme Creditors 
via the Scheme Website and distributed through the clearing systems to the holders of the Notes.  

18.3 In addition, copies of this letter together with the Scheme Documents will also be sent via 
electronic mail to each person whom the Company believes may be a Scheme Creditor and for 
whom the Company has a valid email address. If you have any doubts as to whether you are a 
Scheme Creditor, please contact Morrow Sodali (whose contact details are at paragraph 19.2 
below).  

18.4 Assuming that the Convening Hearing takes place on 12 November 2020 and the BVI Court orders 
that the Scheme Meeting be convened by the Company, the proposed date on which the Scheme 
Meeting will be held is 11 December 2020. A further notice will be sent out by the Company at the 
appropriate time confirming the date of the Scheme Meeting.  

19 CONTACT DETAILS AND FURTHER INFORMATION  

19.1 If you have any questions in relation to this letter, the BVI Scheme or the Restructuring, please 
contact the Information Agent, the Company’s BVI legal counsel, Harney Westwood & Riegels, 
and/or the Company’s financial adviser, Admiralty Harbour Capital Limited, using the below 
contact details:  

19.2 Morrow Sodali Limited 

Email: yuhuang@investor.morrowsodali.com 

Scheme Website: https://bonds.morrowsodali.com/yuhuang  

In Hong Kong: Unit 1106, Level 11 Two ChinaChem Central 26 Des Voeux Road Central, Hong Kong 
Telephone: +852 2158 8405 

In London: 103 Wigmore Street W1U 1QS, United Kingdom 
Telephone: +44 204 513 6917 

In Stamford: 470 West Ave., Suite 3000, Stamford, CT 06902, United States of America 
 Telephone: +1 203 609 4910 
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Convening Order 
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	2 The Company
	2.1 The Company was incorporated in the BVI on 23 August 2016 as a limited liability company with registration number 1921665 pursuant to the Companies Act. The Company’s registered office is at Ritter House, Wickhams Cay II, Road Town, Tortola VG1110...
	2.2 As at the date hereof, the Company has 100 ordinary shares in issue, all of which are fully paid up. The shares in the capital of the Company are held: (a) fifty percent by the Parent Guarantor; and (b) the remaining fifty percent by other three m...

	3 The Purpose of the Scheme
	3.1 The principal object and purpose of this Scheme is to effect a compromise and arrangement between the Company and the Scheme Creditors in respect of the Scheme Claims. The arrangement and compromise effected pursuant to this Scheme will enable the...
	3.2 On the Restructuring Effective Date and conditional on completion of each of the steps outlined in paragraphs (a) to (c) (inclusive) of Clause 7.3, in accordance with the terms of this Scheme, the Notes will be cancelled and discharged and the res...

	4 The Notes
	The Notes are held under customary arrangements whereby:
	(a) the Notes were constituted by the Indenture;
	(b) the Notes were issued in global registered form, with the Global Notes being registered in the name of Citivic Nominees Limited as nominee of the Depositary;
	(c) interests in the Global Notes are held by Account Holders (whose identities are recorded directly in the books or other records maintained by the Clearing Systems) through the Clearing Systems, under electronic systems designed to facilitate paper...
	(d) each Account Holder may be holding its recorded interest in the Global Notes on behalf of one or more Noteholders.


	5 The Notes Trustee and the Scheme
	5.1 Citicorp International Limited, in its capacity as the Notes Trustee, has been directed by the BVI Court not to, and accordingly will not, vote in respect of the Notes at the Scheme Meeting.
	5.2 Citivic Nominees Limited, in its capacity as nominee of the Depositary and as registered holder of the Notes, has been directed by the BVI Court not to, and accordingly will not, vote in respect of the Notes at the Scheme Meeting.
	5.3 Each Noteholder will be entitled to vote at the Scheme Meeting in respect of all of the Notes in respect of which it owns an economic or beneficial interest as principal at the Voting Record Time.

	6 Application and Effectiveness of the Scheme
	6.1 The compromise and arrangement effected by this Scheme shall apply to all Scheme Claims and the compromise of the Released Claims pursuant to the Deed of Release which shall apply to all Released Claims and shall be binding on the Company, the Par...
	6.2 Excluded Liabilities shall not be subject to the arrangement and compromise effected by this Scheme.
	6.3 The terms of this Scheme shall become effective on and from the Scheme Effective Date.
	6.4 The Company shall promptly notify the Information Agent of:
	(a) the satisfaction of the Conditions and the occurrence of the Scheme Effective Date and the determination of the Distribution Blocking Date and the Distribution Record Date; and
	(b) the satisfaction of the Restructuring Conditions and the occurrence of the Restructuring Effective Date;
	by sending a Scheme Effective Notice or Completion Notice (as applicable) to the Information Agent and the Information Agent shall promptly notify Scheme Creditors of the Scheme Effective Date or Restructuring Effective Date, (as applicable), by:
	(a) sending the Scheme Effective Notice or Completion Notice (as applicable) to the Notes Trustee;
	(b) circulating the Scheme Effective Notice or Completion Notice (as applicable) to Scheme Creditors via the Clearing Systems;
	(c) posting the Scheme Effective Notice or Completion Notice (as applicable) on the Scheme Website; and
	(d) sending the Scheme Effective Notice or Completion Notice (as applicable) via electronic mail to each Person who the Company believes may be a Scheme Creditor and which is registered as a Scheme Creditor with the Information Agent or has otherwise ...

	6.5 The Company shall also promptly notify Scheme Creditors of the occurrence of the Scheme Effective Date or the Restructuring Effective Date (as applicable) by announcement on the website of SGX.
	6.6 The Company may, at its sole discretion, at any time before the occurrence of the Restructuring Effective Date, postpone the Restructuring Effective Date to a later date, provided always that the Deferred Restructuring Effective Date shall be no l...
	(a) sending the Extension Notice to the Notes Trustee;
	(b) circulating the Extension Notice to Scheme Creditors via the Clearing Systems;
	(c) posting the Extension Notice on the Scheme Website; and
	(d) sending the Extension Notice via electronic mail to each Person who the Company believes may be a Scheme Creditor and which is registered as a Scheme Creditor with the Information Agent or has otherwise notified the Company or Information Agent of...

	6.7 The Company shall also promptly notify Scheme Creditors of the Deferred Restructuring Effective Date (if any) by announcement on the website of SGX.
	6.8 The Company may, at its sole discretion, at any time before the occurrence of the Original Longstop Date, elect to extend the Longstop Date to a date no later than 31 March 2021 (“First Longstop Date Extension”). Subsequently, and if required, the...
	(a) sending the relevant Longstop Date Extension Notice to the Notes Trustee;
	(b) circulating the relevant Longstop Date Extension Notice to Scheme Creditors via the Clearing Systems;
	(c) posting the relevant Longstop Date Extension Notice on the Scheme Website; and
	(d) sending the relevant Longstop Date Extension Notice via electronic mail to each Person who the Company believes may be a Scheme Creditor and which is registered as a Scheme Creditor with the Information Agent or has otherwise notified the Company ...

	6.9 The Company shall also promptly notify Scheme Creditors of any Longstop Date Extension by announcement on the website of SGX.

	7 Effect of the Scheme
	7.1 Upon occurrence of the Scheme Effective Date, the Company (through the Information Agent) shall promptly instruct the Clearing Systems to block the trading of the Notes on the Distribution Blocking Date until the earlier to occur of:
	(a) the Notes being cancelled in accordance with Clause 7.4(a) of this Scheme; and
	(b) the Scheme being terminated in accordance with Clause 22 of this Scheme.

	7.2 On the Restructuring Effective Date, all of the rights, title and interest of Scheme Creditors in the:
	(a) Scheme Claims;
	(b) Ancillary Claims; and
	(c) Claims against any Released Beneficiary arising directly or indirectly out of, in relation to and/or in connection with the Note Documents;
	whether in existence before, at or after the Voting Record Time, shall be subject to each of the arrangements and compromises set out in this Scheme.

	7.3 On the Restructuring Effective Date:
	(a) the Company (via the Escrow Agent) shall pay the Consent Fee to each Eligible Consenting Creditor by way of transfer to the Clearing System cash account, for subsequent onward credit to the account of that Noteholder (which must be the cash accoun...
	(b) the Company (via the Escrow Agent) shall pay to each Noteholder who holds Scheme Claims as of the Distribution Record Date a portion of the Scheme Consideration that reflects the same proportion of the Scheme Consideration as the proportion that t...
	(c) to the extent not already completed prior to the Restructuring Effective Date, the Company (via the Escrow Agent) shall pay all Working Group Fees to each member of the Working Group, the fees, costs and expenses of the Notes Trustee and the Agent...

	7.4 On the Restructuring Effective Date and conditional on completion of each of the steps outlined in paragraphs (a) to (c) of Clause 7.3:
	(a) the Company shall give such instructions as are required to be given by it to the Notes Trustee and/or the Depositary to effect the cancellation of the Global Notes representing the Notes;
	(b) the Company shall, for and on behalf of each Scheme Creditor, execute the Deed of Release; and
	(c) the respective rights and obligations of the Scheme Creditors (including, for the avoidance of doubt, any Person that acquires an interest in the Notes after the Voting Record Time), the Company, the Parent Guarantor and the Notes Trustee towards ...

	7.5 On and after the Restructuring Effective Date, this Scheme shall be unaffected by any present or future liquidation of the Company (including, for the avoidance of doubt, any provisional liquidation of the Company) and shall in those circumstances...

	8 No Right to Commence Proceedings
	8.1 From and after the Restructuring Effective Date, no Scheme Creditor or Scheme Creditor Party shall be entitled to commence, continue or procure the commencement or continuation of any Proceeding, whether directly or indirectly, against any of the ...
	8.2 Each Released Beneficiary shall be fully entitled to enforce Clause 8.1, in its own name, (whether by way of a Proceeding or by way of defence or estoppel (or similar) in any jurisdiction whatsoever) and enjoy the benefit of and have full rights t...
	8.3 Each Scheme Creditor (including any Scheme Creditor Party) is hereby deemed to acknowledge that if it, or any Person claiming through it, takes any Proceedings against any of the Released Beneficiaries in breach of Clause 8.1 and the Deed of Relea...

	9 Instructions, Authorisations and Directions
	9.1 Each Scheme Creditor hereby authorizes and instructs the Depositary and the Notes Trustee to, on or after the Scheme Effective Date, take whatever action that is necessary or reasonably desirable to give effect to the terms of this Scheme.
	9.2 On and from the Scheme Effective Date, in consideration of the rights provided to the Scheme Creditors under this Scheme and solely for the purposes of giving effect to the terms of this Scheme, each Scheme Creditor hereby appoints the Company as ...
	(a) instruct the Clearing Systems to block the trading of the Notes on the first Business Day after the Scheme Effective Date (the “Distribution Blocking Date”);
	(b) enter into, execute and deliver (whether as a deed or otherwise) for and on behalf of each Scheme Creditor, the Deed of Release (substantially in the form appended to the Explanatory Statement, but subject to any modifications approved or imposed ...
	(c) take whatever action is necessary to ensure that the books and records of the Clearing Systems are updated to reflect the terms of this Scheme, including without limitation to:
	(i) instruct the Clearing Systems to debit the Book Entry Interests relating to the Notes from the custody account of each Scheme Creditor (or its Account Holder, as applicable);
	(ii) authorise the cancellation of the Book Entry Interests in respect of the Notes; and
	(iii) take or carry out any other step or procedure reasonably required to effect the settlement of this Scheme.


	9.3 Each Scheme Creditor hereby, for itself and its successors, assigns, releases, discharges and exonerates each of the Escrow Agent, Notes Trustee and their officers, agents, affiliates, attorneys and advisers from any and all Liability to the Schem...
	(a) by reason of any of them acting in accordance with the above authorisation and instruction;
	(b) for the manner of performance of all acts carried out on such instructions; and
	(c) under the Note Documents with effect from the Restructuring Effective Date and conditional on completion of each of the steps outlined in paragraphs (a) to (c) of Clause 7.3 (without prejudice to any rights, privileges, immunities, indemnities and...

	in each case: (i) save to the extent of the Escrow Agent’s, Notes Trustee’s and/or their respective officers, agents, affiliates, attorneys and advisers own gross negligence, wilful misconduct or fraud; or (ii) pursuant to any other applicable law, le...
	9.4 Each Scheme Creditor hereby acknowledges and agrees that any action taken by the Company in accordance with this Scheme or the Deed of Release will not constitute a breach of the Note Documents or any other agreement or document governing the term...
	9.5 The directions, instructions and authorisations granted under this Clause 9 shall be treated, for all purposes whatsoever and without limitation, as having been granted by deed and the Company shall be entitled to delegate the authority granted an...

	10 Scheme Creditor Undertakings and Releases
	10.1 In consideration for its entitlement to the Scheme Consideration each Scheme Creditor hereby gives the following undertakings, releases and waivers contained in this Clause 10.
	10.2 With immediate effect on and from the Restructuring Effective Date and conditional on completion of each of the steps outlined in paragraphs (a) to (c) (inclusive) of Clause 7.3 in accordance with the Scheme, each Scheme Creditor irrevocably, unc...
	(a) waives, discharges and releases the Released Persons and the Notes Trustee from their respective obligations and liabilities (actual, contingent, present and future) under or in connection with the Note Documents;
	(b) releases all property, rights and assets secured pursuant to the Security Documents;
	(c) waives, discharges and releases all of its rights, title and interest in and to its Scheme Claims;
	(d) waives, discharges and releases all of its rights, title and interests in and to its Ancillary Claims;
	(e) waives, discharges and releases any right or remedy it may have under or otherwise related to the Note Documents and/or otherwise against any Released Person or the Notes Trustee in relation to any breaches or defaults under the Note Documents or ...
	(f) ratifies and confirms everything which any Released Person and the Notes Trustee may lawfully do or cause to be done in accordance with any authority conferred by this Scheme and agrees not to challenge:
	(i) the validity of any act done or omitted to be done; or
	(ii) the exercise (or omission to exercise) of any power conferred in accordance with the provisions of this Scheme;
	in each case in good faith by any Released Person and the Notes Trustee;

	(g) waives, releases and discharges each and every Released Claim which it ever had, may have or hereafter can, shall or may have against any Released Person and the Notes Trustee;
	(h) waives, releases and discharges each and every Released Claim which it ever had, may have or hereafter can, shall or may have against each member of the Committee, the Advisers and their respective Personnel and Affiliates and the Notes Trustee; and
	(i) undertakes to the Released Beneficiaries that it will not, and shall use all reasonable endeavours to procure that its Scheme Creditor Parties will not, commence or continue, or instruct, direct or authorise any other Person to commence or continu...

	10.3 Each Scheme Creditor acknowledges and agrees that, and shall use all reasonable endeavours to procure that each of its Scheme Creditor Parties acknowledges and agrees, that:
	(a) it may later discover facts in addition to or different from those which it presently knows or believes to be true with respect to the subject matter of this Scheme;
	(b) it is its intention to fully, and finally forever settle and release any and all matters, disputes and differences, whether known or unknown, suspected or unsuspected, which present exist, may later exist or may previously have existed between it ...
	(c) in furtherance of this intention, the waivers, releases and discharges given in this Scheme shall be and shall remain in effect as full and complete general waivers, releases and discharges notwithstanding the discovery or existence of any such ad...

	10.4 The releases, waivers and undertakings under this Clause 10 shall:
	(a) not prejudice or impair any rights of any Scheme Creditor created under this Scheme and/or which arise as a result of a failure by the Company or any party to this Scheme to comply with any terms of this Scheme including without limitation any rig...
	(b) not prejudice or impair any claims or causes of action of any Scheme Creditor against the Company arising from or relating to fraud or wilful misconduct; and
	(c) not extend to any Liability of any Adviser arising under a duty of care to its client.


	11 Distribution Record Date
	For the purposes of determining entitlements to Scheme Consideration, a Scheme Creditor’s Scheme Claims shall be determined by reference to the principal amount of the Notes outstanding and owed to the relevant Noteholder at the Distribution Record Da...

	12 Determination of Voting Claims
	12.1 All Persons claiming to be Scheme Creditors must arrange for their Account Holder (or in the event they themselves are the Account Holder to do so themselves) to submit a Custody Instruction and provide the Information Agent with a validly comple...
	12.2 Subject to Chairperson’s discretion under Clause 12.6, voting instructions given in Account Holder Letters delivered after the Voting Record Time will be disregarded for voting purposes at the Scheme Meeting.
	12.3 Consenting Creditors must include, or arrange for the inclusion of their Accession Code in their relevant Account Holder Letter in order to be eligible to receive the Consent Fee.
	12.4 Subject to Clause 12.6, all Voting Claims shall be determined as at the Voting Record Time by the Information Agent. The Information Agent shall assess Voting Claims for the purposes of determining number of votes to be assigned by reference to t...
	12.5 The Information Agent shall use the Account Holder Letter submitted by or on behalf of a Noteholder, as verified against the relevant information provided in the Custody Instruction through the Clearing System through which that Noteholder holds ...
	12.6 The Chairperson shall have absolute discretion to accept any Account Holder Letter submitted. The Chairperson shall have absolute discretion to determine the number of votes for which any Scheme Creditor may seek to vote at the Scheme Meeting, no...

	13 Sales, Assignments or Transfers
	Neither the Company nor the Information Agent shall be under any obligation to recognise any sale, assignment or transfer of any Scheme Claim after the Voting Record Time for the purposes of determining entitlement to attend and vote at the Scheme Mee...

	14 Provision of Information
	14.1 A Custody Instruction must be submitted by an Account Holder via the Clearing Systems prior to the submission of an Account Holder Letter.
	14.2 Account Holder Letters must be provided by the Account Holders via the Scheme AHL Portal.
	14.3 Account Holder Letters must provide the Information Agent with all information requested in, and be submitted in accordance with the instructions set out in the form of Account Holder Letter.
	14.4 If the Information Agent refuses to accept an Account Holder Letter it shall use reasonable endeavours to inform the relevant Account Holder of its reasons for doing so and send such statement to the party that provided such Account Holder Letter...
	14.5 Subject to Chairperson’s discretion under Clause 12.6, any errors or omissions contained in any Account Holder Letter submitted must be rectified by the relevant Account Holder prior to the Voting Record Time in order to be accepted for voting pu...

	15 The Information Agent
	The Information Agent shall not be liable for any Claim or Liability arising in respect of the performance of its duties as Information Agent under this Scheme except where such claim or Liability arises as a result of its own gross negligence, willfu...

	16 Conditions to the Effectiveness of the Scheme
	16.1 This Scheme shall only become effective following the satisfaction of all of the following Conditions:
	(a) the approval of the Scheme (with or without modifications) by a simple majority in number of the Scheme Creditors present and voting at the Scheme Meeting either in person or by proxy representing at least 75% in value of the aggregate Scheme Clai...
	(b) the sanction of this Scheme (with or without modification) by the BVI Court; and
	(c) the filing of a sealed copy of the BVI Sanction Order with the BVI Registrar of Corporate Affairs.


	17 Conditions to the Effectiveness of the Restructuring
	17.1 The Restructuring Effective Date shall only occur following the satisfaction of all of the following conditions:
	(a) each of the Conditions has been satisfied and the Scheme Effective Date has occurred;
	(b) all conditions for release of the Escrow Funds from the Escrow Account (including a Chapter 15 Recognition Order being granted in respect of the Scheme) have been satisfied (or waived); and
	(c) the Company and/or the Escrow Agent have paid all Working Group Fees and the fees, costs and expenses of the Notes Trustee and the Agents incurred in connection with the Notes pursuant to the terms agreed between the Company and the relevant party...


	18 General Provisions in Relation to Voting at the Scheme Meeting
	18.1 Every Scheme Creditor whose vote is validly cast in person or by its authorized representative (if a corporation) or by proxy at the Scheme Meeting shall have one (1) vote for every US$1 of outstanding principal amount of the Notes in which it ho...
	18.2 The Chairperson of the Scheme Meeting will collate the votes from each Scheme Creditor and will add the votes during the Scheme Meeting. The Chairperson will be responsible for counting the votes. The Chairperson shall then report to the Scheme C...
	18.3 For purposes of voting at the Scheme Meeting, any vote need only indicate whether the Scheme Creditor casting such vote approves or does not approve the Scheme.
	18.4 Subject to any inherent jurisdiction of the BVI Court, the decision of the Chairperson of the Scheme Meeting as to the admission of votes at that meeting shall be final and binding to the fullest extent permitted by law for the purposes of, and i...

	19 Chairperson of the Scheme Meeting
	The Chairperson of the Scheme Meeting shall be Mr. Alexander Teck Chai Ridgers of Harneys or, failing him, Ms. Lorinda Peasland of Harneys.

	20 Scheme Costs
	The Company shall pay all costs incurred by the Company and the Committee in connection with the negotiation, preparation and implementation of the Scheme as and when they arise, including but not limited to the costs of holding the Scheme Meeting and...

	21 Modifications of the Scheme
	21.1 The Company may, at any hearing to sanction this Scheme, consent on behalf of all Scheme Creditors and the Parent Guarantor to any modification of this Scheme or any terms or conditions which the BVI Court may think fit to approve or impose and w...
	21.2 In addition, and with effect from the Scheme Effective Date the terms and conditions of this Scheme may be modified by agreement between the Company and Scheme Creditors representing a majority in number of the Scheme Creditors and holding at lea...

	22 Termination of the Scheme
	22.1 This Scheme shall terminate automatically, and be of no further force and effect in the event that the Restructuring Effective Date and completion of the steps outlined in paragraphs (a) to (c) inclusive of Clause 7.3 have not occurred by the rel...
	22.2 In the event that this Scheme is terminated pursuant to Clause 22.1, each Scheme Creditor shall be entitled to exercise any and all of its rights, powers and remedies against the Company and/or the Parent Guarantor under the terms and conditions ...

	23 Notices
	23.1 Without prejudice to any other provision of this Scheme specifying another method of notice, any notice or other written communication to be given under or in relation to this Scheme shall be given in writing and shall be deemed to have been duly...
	(a) in the case of the Company, No. 4989, Chang Jiang East Road, Heze City, Shandong Province, the PRC, marked for the attention of Mr. Wang Jinshu;
	(b) in the case of a Scheme Creditor, its last known address known to the Company, provided that all deliveries of notices required to be made by this Scheme shall be effective by posting the same in pre-paid envelopes addressed to the Scheme Creditor...
	(c) in the case of any other Person, any address set forth for that Person in any agreement entered into in connection with this Scheme.

	23.2 In addition:
	(a) any notice or other written communication to be given to the Noteholders under or in relation to this Scheme may also be given and shall be deemed to have been duly given if sent by electronic means through the Clearing Systems; and
	(b) any Account Holder Letter delivered to the Information Agent by a Scheme Creditor shall be deemed to have been duly delivered if submitted online at the Scheme AHL Portal.

	23.3 Any notice or other written communication to be given under this Scheme shall be deemed to have been served:
	(a) if delivered by hand, on the first Business Day following delivery;
	(b) if sent by Post, on the second Business Day after posting if the recipient is in the country of despatch, otherwise on the fifth Business Day after posting; and
	(c) if distributed electronically through the Clearing Systems, on the fifth Business Day after such distribution.

	23.4 In proving service, it shall be sufficient proof, in the case of a notice sent by Post, that the envelope was properly stamped, addressed and placed in the Post.
	23.5 The accidental omission to send any notice, written communication or other document in accordance with this Clause 23 or the non-receipt of any such notice by any Scheme Creditor, shall not affect any of the provisions of this Scheme or the effec...

	24 Force Majeure
	None of the Scheme Creditors, the Parent Guarantor, the Company or the Information Agent shall be in breach of its obligations under this Scheme as a result of any delay or non-performance of its obligations under this Scheme arising from any Force Ma...

	25 Conflict and Inconsistency
	In the case of a conflict or inconsistency between the terms of this Scheme and the terms of the Explanatory Statement, the terms of this Scheme will prevail.

	26 Severability
	If at any time any provision of this Scheme is or becomes illegal, invalid or unenforceable in any respect under the laws of any jurisdiction, neither the legality, validity or enforceability under the law of any other jurisdiction of that or any prov...

	27 Governing Law and Jurisdiction
	27.1 This Scheme and any non-contractual obligations arising out of or in connection with the Scheme shall be governed by, and construed in accordance with, the laws of the BVI.
	27.2 The Scheme Creditors agree that the BVI Court shall have exclusive jurisdiction to hear and determine any dispute or Proceedings arising out of or in connection with the Scheme and/or implementation of the Scheme and each of the Company, the Pare...
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	1 Introduction
	(a) the Company’s intention to propose the BVI Scheme to certain creditors of the Company (the Scheme Creditors);
	(b) the Company’s intention to apply to the Eastern Caribbean Supreme Court of the British Virgin Islands (the BVI Court) to seek orders permitting it to convene a single meeting of Scheme Creditors (the Scheme Meeting) for the purpose of considering ...
	(c) The objectives which the BVI Scheme is designed to achieve; and
	(d) The composition of the class of Scheme Creditors who will be eligible to attend and vote, either in person or by proxy, at the Scheme Meeting.

	2 Background of the company
	2.1 The Company was incorporated in the British Virgin Islands (the BVI) on 23 August 2016 under the BVI Business Companies Act 2004 (the BCA) as a limited liability company with registration number 1921665. The registered agent of the Company is Inte...
	2.2 The Company is a special purpose vehicle incorporated for the purpose of issuing the Notes, and is a 50% owned subsidiary of Shandong Yuhuang Chemical Co., Ltd. (the Parent, together with its subsidiaries, the Group), a limited liability company i...

	3 BACKGROUND TO THE NOTES
	Pursuant to a New York law-governed indenture between the Company (as issuer), the Parent (as guarantor), and Citicorp International Limited (as trustee) dated 27 March 2017 (the Indenture), the Company issued USD300,000,000 6.625% guaranteed senior n...

	4 What is a scheme of arrangEment?
	4.1 A scheme of arrangement is a statutory procedure under BVI law which allows a company to agree a compromise or arrangement with its creditors (or any class of them), and for the terms of that compromise or arrangement to bind any non-consenting or...
	4.2 If the BVI Court is satisfied at the hearing scheduled for this purpose that, among other things, the proposed scheme of arrangement has a reasonable prospect of being approved by the creditors, the BVI Court will order the scheme meeting for the ...
	4.3 Under BVI law, in order for a scheme of arrangement to become effective:
	(a) it must be approved by a majority in number of creditors present and voting, in person or by proxy, at the class meeting holding at least seventy-five percent (75%) in value of the relevant creditors of the Company present and voting at the meetin...
	(b) it must be sanctioned by the BVI Court at a hearing convened for this purpose at which the BVI Court will consider, amongst other things, whether the scheme is fair and reasonable; and
	(c) a copy of the order of the BVI Court sanctioning the scheme must be delivered to and filed with the Registrar of Corporate Affairs in the BVI.

	4.4 If the scheme of arrangement becomes effective, it will bind the company and all the members of each class of creditors that the scheme purports to affect in accordance with its terms, including those creditors who did not vote on the scheme or wh...

	5 The Scheme Meeting
	5.1 The Scheme Meeting relates to a single class of Scheme Creditors of the Company, which comprises those persons holding an economic or beneficial interest as principal in the Notes at the Distribution Record Time of the BVI Scheme.
	5.2 The objective of the Scheme Meeting is to enable the Scheme Creditors to consider and, if thought fit, approve the BVI Scheme with or without modification.
	5.3 As set out in paragraph 18.4 below, it is anticipated that the Scheme Meeting will be held on 11 December 2020.

	6 Conditions precedent to the restructuring
	6.1 If an order for the sanction of the BVI Scheme is made, certain conditions will need to be satisfied or waived before the restructuring contemplated by the BVI Scheme (the Restructuring) will become effective in accordance with the terms of the BV...
	(a) release of the relevant funds from the escrow account held by JP Morgan Chase Bank N.A. to be set up pursuant to the transaction specified in paragraph 9.6 below (the Escrow Account);
	(b) the Scheme Consideration, the Consent Fee, and all fees, costs and expenses of professional advisers to the Committee (as defined below) or the Company in connection with the Restructuring have been paid by the Company or another party on behalf o...
	(c) execution of all documents necessary to consummate the Restructuring.

	6.2 The conditions are further particularised in the Explanatory Statement which will be made available to Scheme Creditors (the Explanatory Statement) in the manner set out in paragraphs 18.2 and 18.3 of this letter.

	7 The Convening hearing
	7.1 The convening hearing in respect of the BVI Scheme (the Convening Hearing), at which orders will be sought to: (i) approve the Explanatory Statement and other documentation supporting the BVI Scheme; and (ii) convene the Scheme Meeting, is expecte...
	7.2 A further notice will be sent to the Scheme Creditors once the date and time of the Convening Hearing has been confirmed by the BVI Court.

	8 JURISDICTION
	8.1 The Company considers that the BVI Court has jurisdiction in relation to the BVI Scheme on the basis that the Company is incorporated and subject to the laws of the BVI.

	9 Background to the restructuring
	9.1 The Parent had intended to make payment under the Notes (given that the Company is a special purpose vehicle without any operations) through operating income, net profit, cash flow from operating activities, realising assets and other financing so...
	9.2 In addition, the business of the Parent and the Group has been adversely affected by the COVID-19 pandemic, as transportation routes were either blocked or closed, resulting in business difficulties in respect of transporting goods.
	9.3 As a result of the matters set out above, the Company was unable to pay the principal and accrued interest on the Notes when they became due and payable on 27 March 2020. The Company and the Parent have been in discussions with an ad hoc committee...
	9.4 By way of additional background:
	(a) On 3 December 2019, the Company and Parent received a notice of acceleration from a holder of the Notes as a result of a breach of the Indenture for failure to perform certain obligations under the Indenture and make payment of certain amounts due...
	(b) On 9 April 2020, the Trustee issued a letter to the holders of the Notes that the Company had failed to make principal and interest payments on 27 March 2020, which constituted an event of default pursuant to the Indenture.
	(c) On 19 May 2020, the Trustee issued a letter to the holders of the Notes that monies had been withdrawn out of the interest reserve account for payment of the interest accrued as of 27 March 2020 under the Notes.

	9.5 The Company and the Parent have since appointed Admiralty Harbour Capital Limited as its financial advisor and Locke Lord LLP as international counsel to pursue a transparent dialogue with creditors with a view to identifying and implementing a co...
	9.6 In connection with the Restructuring, Yuhuang Chemical Industries, Inc. (the Seller), a subsidiary of the Parent, entered into an equity purchase agreement (the Equity Purchase Agreement) with Koch Methanol Investments, LLC (the Purchaser) on 28 O...
	9.7 Subject to satisfaction of certain conditions, an amount of approximately USD197.6 million from the Asset Sale will be deposited into the Escrow account with JPMorgan Chase Bank, N.A., which will, subject to satisfaction of certain conditions incl...
	9.8 On 29 October 2020, the Company, the Parent and certain Scheme Creditors (the Initial Consenting Creditors) entered into a restructuring support agreement (the RSA) setting out the terms of a proposed restructuring of the Notes. As at the date of ...

	10 Objective of the restructuring
	10.1 The BVI Scheme, if sanctioned, would implement a restructuring proposal recommended and approved by the sole director of the Company (the Sole Director). After considering the position of the Company based on the information available to it, the ...
	10.2 Under the BVI Scheme, Scheme Creditors will discharge any and all claims in full in connection with or arising from its holdings in the Notes against, among others, the Company, the Parent, Seller, St James, Purchaser and their respective officer...
	10.3 In addition, a consent fee (the Consent Fee) of USD1.5 million, being 0.5% of the aggregate outstanding principal amount of the Notes, shall be paid to certain eligible consenting Scheme Creditors. Each eligible consenting Scheme Creditor will be...
	10.4 The funds required to make payment of the Scheme Consideration and the Consent Fee will come from the proceeds of the Asset Sale.
	10.5 The Company has confirmed that Mr. Wang Jinshu, as the sole director of the Company and a director of the Parent, holds a 62% equity interest in the Parent and a combined 0.796% equity interest in the Company through the Company’s corporate share...
	10.6 The Company considers that if it is, for any reason, unable to implement the Restructuring, the Sole Director would be required to take steps to make an application to the BVI Court, or courts in other relevant jurisdictions, to appoint liquidato...

	11 The Restructuring Support Agreement
	11.1 As set out above at 9.8, the Company and the Initial Consenting Creditors representing over 75% by value of the outstanding principal amount of the Notes have signed and are bound by the terms of the RSA. The Initial Consenting Creditors have und...
	11.2 The RSA provides, among other things, that the Company, the Parent and its subsidiaries agree to take all steps that are reasonably necessary to implement the Restructuring by the longstop date of 31 January 2021.
	11.3 Scheme Creditors who acceded to the RSA as a consenting creditor are entitled to a proportion of the Consent Fee of USD1.5 million in accordance with the terms of the RSA as stated in paragraph 10.3 above. The Sole Director does not consider that...
	11.4 In consideration for the work undertaken and to be undertaken by the Committee in connection with the Restructuring, the Company shall, on the Restructuring Effective Date, pay a work fee to the Committee in an amount of USD6 million, representin...

	12 proceedings against the company
	PRC Proceedings
	12.1 Thirty-two affiliated companies of the Group (the PRC Debtor Group) including the Parent have applied to the Heze Intermediate People’s Court (Heze Court) for commencing consolidated bankruptcy proceedings in the PRC for a restructuring of the in...
	Proceedings against the Company in the United States of America
	12.2 On 3 March 2020, two Scheme Creditors (the Plaintiffs) filed a complaint against the Company and the Parent in the Supreme Court of the State of New York, New York County (Index No. 651462/2020). The Plaintiffs claim that the Company and the Pare...

	13 Constitution of Classes
	13.1 It is the responsibility of the Sole Director to formulate the classes of creditors for the purpose of convening meetings to consider and, if thought fit, approve the proposed Scheme with or without modification.
	13.2 The Sole Director has been advised by Admiralty Harbour Capital Limited and its legal advisors that the Scheme Creditors fall into a single class on the basis that the rights of the Scheme Creditors:
	(a) against the Company (the Parent, the Seller, St James and the Purchaser) which are to be released under and pursuant to the BVI Scheme;
	(b) to receive the Scheme Consideration under the BVI Scheme; and
	(c) in an insolvent liquidation of the Company, being the likely alternative scenario if the BVI Scheme is not implemented are not so dissimilar as to make it impossible for them to consult together with a view to their common interest.

	13.3 Given the financial situation of the Company and the Parent, the Sole Director considers that the most appropriate comparator for assessing whether the rights of the Scheme Creditors are not so dissimilar as to make it impossible for them to cons...
	13.4 On the instruction of the Company, AMC Capital Advisory Services Limited has prepared a comparative analysis of the return to the Scheme Creditors under the BVI Scheme and the return to Scheme Creditors in an insolvent liquidation of the Company ...
	13.5 For completeness, the Sole Director has considered whether the payment of the Consent Fee to eligible Scheme Creditors has an impact on the constitution of classes of Scheme Creditors for the purposes of the BVI Scheme, and has concluded that it ...
	13.6 For completeness, the Sole Director has also considered whether the payment of the Work Fee to the Committee has an impact on the constitution of classes of Scheme Creditors for the purposes of the BVI Scheme, and has concluded that it does not. ...

	14 CHAPTER 15
	14.1 The Company shall appoint a foreign representative to seek recognition of the BVI Scheme under Chapter 15 of Title 11 of the United States Code immediately upon the BVI Scheme being effective.

	15 Scheme Creditor Issues
	15.1 If you disagree with the Company’s proposal for convening the Scheme Meeting as set out above, or you wish to raise any other issues relating to the constitution of the Scheme Meeting or which might otherwise affect the conduct of the Scheme Meet...
	15.2 Scheme Creditors should be aware that it is likely that the BVI Court will expect that issues which may arise as to the constitution of the Scheme Meeting or which otherwise go to the BVI Court’s jurisdiction to sanction the BVI Scheme (Creditor ...
	15.3 In the event the BVI Court makes an order approving the form of the Explanatory Statement and the proposed Scheme and permits the Company to convene a Scheme Meeting, the Company will provide the Scheme Creditors with details of the Scheme Meetin...

	16 request for support
	For the reasons set out above, the Sole Director considers the Restructuring to be in the best interests of the Company and the Scheme Creditors and recommends that the Scheme Creditors vote in favour of the BVI Scheme at the Scheme Meeting.

	17 scheme website and scheme information
	Morrow Sodali Limited (the Information Agent) has, at the request of the Company, set up the scheme website https://bonds.morrowsodali.com/yuhuang (Scheme Website) to disseminate information about the BVI Scheme to Scheme Creditors and facilitate the ...

	18 Next steps
	18.1 As set out at paragraph 7.1 above, the Company anticipates that the Convening Hearing will take place on 12 November 2020 (BVI time). Scheme Creditors will be notified in advance once the date and time of the Convening Hearing have been confirmed...
	(a) a copy of the BVI Scheme;
	(b) the Explanatory Statement required to be provided pursuant to section 179A of the BCA; and
	(c) an instruction packet, comprising an account holder letter, pursuant to which a Scheme Creditor will be entitled to (among other things) vote on the BVI Scheme (or appoint a proxy to vote on its behalf).

	18.2 The Scheme Documents will be made available by the Information Agent to the Scheme Creditors via the Scheme Website and distributed through the clearing systems to the holders of the Notes.
	18.3 In addition, copies of this letter together with the Scheme Documents will also be sent via electronic mail to each person whom the Company believes may be a Scheme Creditor and for whom the Company has a valid email address. If you have any doub...
	18.4 Assuming that the Convening Hearing takes place on 12 November 2020 and the BVI Court orders that the Scheme Meeting be convened by the Company, the proposed date on which the Scheme Meeting will be held is 11 December 2020. A further notice will...

	19 Contact details and furTHer information
	19.1 If you have any questions in relation to this letter, the BVI Scheme or the Restructuring, please contact the Information Agent, the Company’s BVI legal counsel, Harney Westwood & Riegels, and/or the Company’s financial adviser, Admiralty Harbour...
	19.2 Morrow Sodali Limited
	Email: yuhuang@investor.morrowsodali.com
	Scheme Website: https://bonds.morrowsodali.com/yuhuang
	In Hong Kong: Unit 1106, Level 11 Two ChinaChem Central 26 Des Voeux Road Central, Hong Kong
	Telephone: +852 2158 8405
	In London: 103 Wigmore Street W1U 1QS, United Kingdom
	Telephone: +44 204 513 6917
	In Stamford: 470 West Ave., Suite 3000, Stamford, CT 06902, United States of America
	Telephone: +1 203 609 4910
	19.3 Harney Westwood & Riegels, as the Company’s BVI legal counsel
	Craigmuir Chambers, P.O. Box 71, Road Town, Tortola VG1110, British Virgin Islands
	Email: chai.ridgers@harneys.com and stuart.cullen@harneys.com
	Phone: +852 5806 7869 and +1 284 852 2567
	19.4     Admiralty Harbour Capital Limited, as the Company’s financial adviser
	Suite 1702, Prosperity Tower, 39 Queen’s Road Central, Central, Hong Kong
	Email: yuhuang@ahfghk.com



