
IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

 §  
In re: § Chapter 15 
 §  
ROCK INTERNATIONAL INVESTMENT INC.,1 § Case No. 20-35623 (MI)   

 §  
    Debtor. §  
 §  

VERIFIED PETITION FOR (I) RECOGNITION OF FOREIGN  

PROCEEDING, (II) RECOGNITION OF FOREIGN REPRESENTATIVE,  

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

Xing Guan, in his capacity as the foreign representative (the “Foreign Representative”) of 

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

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

proceeding (the “BVI Proceeding”) currently pending before the British Virgin Islands High Court 

of Justice of the Eastern Caribbean Supreme Court (the “BVI Court”) and concerning a scheme of 

arrangement (the “Scheme”),2 attached hereto as Exhibit A, commenced under Section 179A of 

the BVI Business Companies Act 2004 (as modified, amended, or re-enacted from time to time, 

the “Companies Act”), respectfully submits this chapter 15 verified petition (together with the 

official form petitions filed concurrently herewith, this “Petition”) and requests recognition and 

related relief. 

By this Petition, the Foreign Representative respectfully requests recognition of the BVI 

Proceeding with respect to the Debtor as a “foreign main proceeding” and certain related relief 

                                                 
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 or the 
Explanatory Statement, attached hereto as Exhibit B, as applicable. 
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pursuant to sections 105(a), 1504, 1507, 1509, 1515, 1517, 1520, and 1521 of title 11 of the 

United States Code (the “Bankruptcy Code”). 

In support of this Petition, the Foreign Representative is contemporaneously filing the 

(a) Declaration of Foreign Representative Pursuant to 11 U.S.C. § 1515 and Rule 1007(a)(4) of 

the Federal Rules of Bankruptcy Procedure and 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 (the “Guan Declaration”); and (b) 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 

(the “Ridgers Declaration”), each of which is incorporated herein by reference.   

Relief Requested 

1. The Foreign Representative seeks entry of an order, substantially in the form 

attached hereto (the “Order”):  (a) finding that (i) the BVI Proceeding is a foreign main proceeding 

within the meaning of section 1502 of the Bankruptcy Code, (ii) the Foreign Representative 

satisfies the requirements of a “foreign representative” under section 101(24) of the Bankruptcy 

Code, and (iii) the Petition was properly filed and meets the requirements of section 1515 of the 

Bankruptcy Code; (b) granting recognition of the BVI Proceeding as a “foreign main proceeding” 

pursuant to sections 1517 and 1520 of the Bankruptcy Code; (c) granting all relief afforded a 

foreign main proceeding automatically upon recognition pursuant to section 1520 of the 

Bankruptcy Code; (d) recognizing, granting comity to, and giving full force and effect within the 

territorial jurisdiction of the United States to the BVI Proceeding, the Scheme, and the order of the 

BVI Court sanctioning (i.e., approving) the Scheme (the “Sanction Order”), including giving 

effect to the releases set forth in the Scheme; (e) providing that no action taken by the Foreign 

Representative in preparing, disseminating, applying for, implementing, or otherwise acting in 
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furtherance of the BVI Proceeding, any order entered in respect of the Petition, this Chapter 15 

Case (as defined herein), any further order for additional relief in this Chapter 15 Case, or any 

adversary proceedings or contested matters in connection therewith, will be deemed to constitute 

a waiver of any immunity afforded to the Foreign Representative, including, without limitation, 

pursuant to section 1510 of the Bankruptcy Code; and (f) granting such other relief as the Court 

deems just and proper. 

Jurisdiction and Venue 

2. The Foreign Representative has properly commenced this chapter 15 case 

(the “Chapter 15 Case”) under sections 1504 and 1509 of the Bankruptcy Code by the filing of a 

petition for recognition of the BVI Proceeding under section 1515 of the Bankruptcy Code. 

3. The United States Bankruptcy Court for the Southern District of Texas 

(the “Bankruptcy Court”) has jurisdiction over this matter pursuant to 28 U.S.C. § 1334.  This 

matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2). 

4. Venue is proper pursuant to 28 U.S.C. §§ 1410(1) and (3). 

5. The statutory bases for the relief requested herein are sections 105(a), 1504, 1507, 

1510, 1515, 1517, and 1521 of the Bankruptcy Code, rules 2002(l), 2002(m), 2002(p), 2002(q), 

and 9007 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and rules 

2002-4 and 9013-1(a) of the Local Bankruptcy Rules for the Southern District of Texas 

(the “Bankruptcy Local Rules”). 

Background 

I. Introduction. 

6. The Debtor is a special purpose entity ultimately owned by 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”), a limited liability company 
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incorporated under the laws of the People’s Republic of China (the “PRC”).  The Debtor was 

formed solely for the purpose of issuing those certain 6.625% guaranteed senior notes 

(the “Notes”).  On March 27, 2017, the Debtor issued approximately $300 million in aggregate 

principal amount in Notes.  The Notes are guaranteed by the Parent Guarantor, which intended to 

pay the amounts due under the Notes from a combination of operating income, net profit, cash 

flow, and asset sales.  The Notes matured on March 27, 2020. 

7. Due to deteriorating financial conditions, including, among other things, a series of 

cross-defaults among Parent Guarantor’s subsidiaries and a decline in business resulting from the 

COVID-19 pandemic, the Parent Guarantor experienced a significant liquidity crunch rendering it 

unable to meet the Debtor’s obligations under the Notes.  Subsequently, a substantial number of 

entities within the Yuhuang Group entered insolvency proceedings in the People’s Republic of 

China.  As explained in further detail herein, those proceedings are ongoing.  To proactively 

address the Yuhuang Group’s overleveraged capital structure, which includes the Debtor’s 

obligations under the Notes, the Debtor determined to implement a comprehensive restructuring 

of its obligations under the Notes. 

8. Consequently, the Debtor and its advisors commenced discussions with the 

Debtor’s creditors, including certain holders of the Notes (the “Noteholders”).  These discussions 

ultimately culminated in the execution of a restructuring support agreement (the “RSA”).  The 

RSA contemplates that consenting Noteholders will receive cash consideration in exchange for 

releasing the obligations due pursuant to the Notes.  To implement the restructuring, a subsidiary 

of Parent Guarantor entered into an agreement to sell certain of its equity interests in an entity 

which owns a chemical plant in Louisiana.  Cash proceeds from the sale will be used to fund 

distributions to Noteholders under the Scheme.  The Scheme contemplated by the RSA reduces 
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the Debtor’s, and the larger Yuhuang Group’s, total indebtedness by over approximately 

$300 million.  Absent approval of the Scheme, the Debtor and other entities within the Yuhuang 

Group may need to enter insolvency liquidation proceedings.  Critically, the entry of an order by 

this Court pursuant to chapter 15 of the Bankruptcy Code recognizing the Scheme and BVI 

Proceeding is a condition precedent to the Restructuring Effective Date. 

9. On October 30, 2020, the Debtor filed an application pursuant to section 179A of 

the Companies Act to commence the BVI Proceeding and to request the BVI Court to approve the 

Debtor’s request to convene a meeting for the purpose of obtaining the requisite votes in favor of 

the Scheme (the “Scheme Meeting”).  On November 9, 2020, the BVI Court entered an order 

authorizing the Debtor to convene the Scheme Meeting on December 3, 2020 

(the “Convening Order”), approved Xing Guan as Foreign Representative, and authorized the 

Foreign Representative to seek chapter 15 recognition of the BVI Proceeding.  Accordingly, the 

Debtor commenced this Chapter 15 Case on the date hereof by filing a petition seeking recognition 

of the BVI Proceeding as a foreign main proceeding under section 1517(b)(1) of the Bankruptcy 

Code. 

II. The Yuhuang Group Background. 

10. The Yuhuang Group is a multinational enterprise with a complete industrial chain 

from refining to fine chemicals and basic organic chemicals to polymer materials.  The 

Yuhuang Group is in the business of, among other things, research and development, production 

and sale of chemical products, new energy batteries, and real estate development.  Parent 

Guarantor is the ultimate holding company of the Yuhuang Group and mainly operates businesses 

in the PRC and the United States.  The Debtor is a special purpose vehicle incorporated for the 

purpose of issuing the Notes (as defined herein) and is a 50%-owned subsidiary of Parent 

Guarantor, with the remaining 50% being held by other entities within the Yuhuang Group. 
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11. The Yuhuang Group (including entities controlled through natural persons as 

nominee shareholders) is comprised of over 30 legal entities, and certain entities are also engaged 

in a joint venture (the “Koch JV”) with Koch Methanol Investments, LLC (“Koch,” or, in the 

context of the Equity Sale (as defined herein), the “Purchaser”).  The Koch JV develops, 

constructs, and operates a methanol production plant located in St. James Parish, Louisiana. 

III. The Debtor’s Liabilities.3 

12. The Debtor is party to that certain indenture, dated as of March 27, 2017 

(the “Indenture”), by and among the Debtor, as issuer, Parent Guarantor, as guarantor, and Citicorp 

International Limited, as trustee (the “Notes Trustee”), for the equal and proportionate benefit of 

the Noteholders, pursuant to which the Debtor issued approximately $300 million in aggregate 

principal amount of the Notes.  The Notes comprise a global note issued pursuant to the Indenture 

and both the Notes and Indenture are governed by the laws of the State of New York.  Pursuant to 

the terms of the Indenture, Parent Guarantor agreed to, among other things, guarantee to each 

holder of a Note and to the Notes Trustee, the due and punctual payment of the principal of, 

premium, if any, and interest on, and all other amounts payable under the Notes. 

13. The Notes matured on March 27, 2020.  As of the date hereof, the entirety of 

$300 million in aggregate principal amount of the Notes remains outstanding. 

IV. Events Leading to the Proposed Restructuring. 

A. Deteriorating Financial Condition of the Yuhuang Group. 

14. Political and economic turmoil in recent years has caused the deterioration of the 

global economy and international trade environment, and the PRC enterprises, especially private 

enterprises, have been affected.  Specifically, the Yuhuang Group was negatively impacted by the 

                                                 
3 The summary provided herein is qualified in its entirety by the provisions of the Indenture. 
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lower average selling price on petrochemical products owing to retreating oil prices and less 

favorable economic conditions in 2019.  Additionally, due to lack of capital and technology, the 

Yuhuang Group has continued to concentrate on the production of traditional products while 

competitors and state-owned enterprises implemented new technologies and equipment to develop 

advanced production capacity.  The ensuing gradual decline in market demand for its products has 

reduced the Yuhuang Group’s profitability and anti-risk ability.  In addition, current market 

conditions have made it increasingly difficult for private enterprises to obtain financing.  These 

difficulties, coupled with the impact of the COVID-19 pandemic, which resulted in the closure of 

certain key transportation routes, eventually exhausted the Yuhuang Group’s liquidity. 

B. New York Noteholder Litigation. 

15. On March 3, 2020, two Noteholders (the “NY Litigation Plaintiffs”) filed a 

complaint against the Debtor and the Parent Guarantor in the Supreme Court of the State of 

New York, New York County (Index No. 651462/2020) (the “Noteholder Litigation”).  The 

NY Litigation Plaintiffs claim that the Debtor and the Parent Guarantor breached their obligation 

to make payment on the Notes following the service of a notice of acceleration on 

December 3, 2019.  The NY Litigation Plaintiffs also claim that the Parent Guarantor failed to 

pledge the stock of certain subsidiaries within the Yuhuang Group.  The NY Litigation Plaintiffs 

sought damages of approximately $210 million and specific performance of Parent Guarantor’s 

equity pledge in certain subsidiaries.  The Debtor and the Parent Guarantor answered the complaint 

and asserted affirmative defences on June 30, 2020. On September 8, 2020, the NY Litigation 

Plaintiffs filed a motion for summary judgment.  The Debtor and the Parent Guarantor filed an 

opposition to the motion for summary judgment and made their own cross-motion for summary 

judgment on October 12, 2020. The NY Litigation Plaintiffs filed reply on their motion for 

summary judgment and opposition to the cross-motion on November 2, 2020.  On 
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November 12, 2020, the Supreme Court of the State of New York adjourned the deadline for the 

Debtor and Parent Guarantor to file their reply in further support of their cross-motion until 

January 6, 2021 based on the stipulation filed by the parties.4 

C. PRC Insolvency Proceedings. 

16. Thirty-two affiliated companies of the Yuhuang Group (the “PRC Debtor Group”), 

including the Parent Guarantor, have applied to the Heze Intermediate People’s Court 

(the “Heze Court”) to commence consolidated bankruptcy proceedings in the PRC 

(the “PRC Proceeding”) for a restructuring of the indebtedness of the Yuhuang Group, which 

includes the Notes.  On November 2, 2020, a meeting was held where the Heze Court invited 

submissions from all parties to decide whether to officially accept the PRC Debtor Group petition.  

Certain creditors, relevant Heze government agencies, debtor companies, and their shareholders 

and auditors attended the meeting and were given the opportunity to make representations to the 

Heze Court. 

17. On November 5, 2020, the Heze Court accepted the petition for commencing 

consolidated bankruptcy proceedings and issued notices in respect of its acceptance of the petition, 

appointment of administrators, and invitation to creditors of the PRC Debtor Group for declaring 

their claims to the administrators.  Creditors who have duly declared claims can 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. 

                                                 
4  For the Court’s information, the NY Litigation Plaintiffs are parties to the RSA and support the Scheme and the 

chapter 15 recognition order sought herein.  As a result, if the chapter 15 recognition order is entered, and if the 
Scheme becomes fully effective and the payments contemplated thereunder are made, the Noteholder Litigation 
will be resolved and released. 
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18. In addition, certain entities within the Yuhuang Group are defendants in PRC 

proceedings with claimed amounts totalling approximately $399 million.5 

D. The Restructuring Support Agreement. 

19. In light of the default on the Notes, the Noteholder Litigation, and the 

PRC Proceedings, the sole director of the Debtor determined that fundraising efforts through 

issuance of new securities was not achievable.  Instead, the Debtor’s sole director determined that 

a comprehensive restructuring of the indebtedness under the Indenture was in the best interests of 

all stakeholders.  Consequently, the Debtor engaged Admiralty Harbour Capital Limited, as its 

financial advisor, Locke Lord LLP, as international counsel to pursue a transparent dialogue with 

creditors with a view to identifying and implementing a consensual resolution of claims, Harney 

Westwood & Riegels, as its BVI counsel, and Morrow Sodali Limited, as its information agent. 

20. Over several months, the Debtor and various of its creditors, including an ad hoc 

group of Noteholders (the “Ad Hoc Group”), engaged in constructive dialogue and worked 

expeditiously to agree on a restructuring of the Debtor’s indebtedness.  On October 29, 2020, these 

discussions culminated in the execution of the RSA, which provides that consenting Noteholders 

will receive cash consideration in exchange for releasing their claims under the Indenture.  As of 

the date hereof, holders of approximately $288.2 million in outstanding aggregate principal 

amount, representing approximately 96% in principal aggregate amount of the Notes, have 

executed the RSA.  Pursuant to the RSA, each consenting Noteholder confirms that it shall utilize 

its beneficial interest in the Notes to approve and fully support the restructuring and the Scheme. 

                                                 
5  This summary is merely for the Court’s information.  The proposed chapter 15 recognition order does not seek 

recognition of the PRC Proceeding (only the Scheme and BVI Proceeding). 
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V. Overview of the Scheme. 

A. The Proposed Restructuring. 

21. The overall objective of the Scheme is a comprehensive restructuring of the 

obligations under the Notes and Indenture to avoid the Debtor and other members of the 

Yuhuang Group potentially entering into insolvent liquidation and to reduce the total indebtedness 

of the Debtor (and, by extension, the Yuhuang Group) by over $300 million.  Importantly, the 

Scheme provides for greater recoveries to the Debtor’s creditors than they would otherwise receive 

in insolvent liquidation proceedings.  The Scheme also puts the entire Yuhuang Group’s capital 

structure on more sustainable footing, allowing Parent Guarantor to continue to operate as a going 

concern. 

22. To implement the Scheme, Yuhuang Chemical Industries, Inc. (the “Seller”), a 

subsidiary of Parent Guarantor, has entered into an equity purchase agreement, dated as of 

October 28, 2020, with Koch (the “Equity Purchase Agreement”) to sell all of its equity interests 

in St. James Holding LLC (the “Target Company”) to Koch (the “Equity Sale”).  On 

November 9, 2020, Koch deposited $280.5 million of the proceeds of the Equity Sale into an 

escrow account held by JPMorgan Chase Bank, N.A., as escrow agent.  After satisfaction of certain 

conditions, an amount of approximately $197.6 million from the escrow account will be used to 

fund, among other things, the Scheme Consideration, Consent Fee, and other Restructuring-related 

fees, costs, and expenses.  Following approval of the Scheme and upon consummation of the 

restructuring transaction pursuant to the terms of the Scheme, approximately $184.5 million of the 

proceeds of the Equity Sale will be distributed from the escrow account to Noteholders on a pari 

passu and pro rata basis (the “Cash Consideration”). 

23. In addition to the Cash Consideration, members of the Ad Hoc Group will receive 

a $6 million work fee (the “Work Fee”), and eligible consenting Noteholders that executed the 
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RSA and vote in favor of the Scheme will receive a pro rata share of a $1.5 million consent fee 

(the “Consent Fee”).  Both the Work Fee and the Consent Fee are payable from the above-noted 

escrow account from a portion of the sales proceeds, and will be paid upon consummation of the 

restructuring transaction pursuant to the terms of the Scheme. 

24. The Scheme contemplates a single class of scheme creditors consisting of the 

Noteholders, the Notes Trustee, any intermediary that holds an interest in the Notes on behalf of 

another party, Citibank Europe plc, as depositary of the Notes, and any person who is recorded in 

the books of a clearing system as being a holder of a book-entry interest in the Notes (the “Scheme 

Creditors”).  Each Scheme Creditor that acceded to the RSA is required to take all steps necessary 

to vote in favor of the Scheme, which will provide for the cancellation of the Notes (including any 

accrued but unpaid interest) in consideration for the Cash Consideration and, as applicable, the 

Consent Fee. 

25. The Scheme also provides for certain releases to be given by the Scheme Creditors 

for the benefit of the Debtor and certain other beneficiaries through a deed of release 

(the “Deed of Release”).  The Scheme and Deed of Release provide that each Scheme Creditor 

irrevocably, unconditionally, fully, and absolutely waives, releases, and discharges each and every 

Released Claim6 which it ever had, may have, or hereafter can, shall, or may have against the 

following parties: 

a. the Debtor; 

                                                 
6  “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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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. 

26. The Scheme is essential to consummating the restructuring.  If the Scheme is not 

implemented, the Debtor (and potentially other members of the Yuhuang Group) likely would 

need to pursue liquidation proceedings.  Based on certain analyses performed by AMC Capital 

Advisory Services Limited, in the event the restructuring is not implemented and the Debtor 

therefore is forced into a liquidation proceeding, it is highly likely the Scheme Creditors’ 

recoveries would be less than their recoveries under the restructuring, inclusive of the Scheme.   

Further, if the Scheme is not implemented, Noteholders and certain other parties to the RSA would 

have the right to terminate the RSA, likely pushing the Debtor, and possibly other entities within 

the Yuhuang Group, into insolvent liquidation proceedings. 

B. The Scheme. 

27. On November 9, 2020, the BVI Court held the Convening Hearing and entered the 

Convening Order, authorizing the Debtor to convene the Scheme Meeting. 

28. The Scheme Meeting will take place on December 3, 2020.  After the 

Scheme Meeting and upon receiving the requisite votes in favor of the Scheme, the BVI Court will 

conduct a hearing to consider sanctioning (i.e., approving) the Scheme on December 10, 2020. 

29. Pursuant to section 179A of the Companies Act, a scheme of arrangement requires 

the following to occur in order to become legally binding: 
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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; 

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”). 

30. If a scheme of arrangement is approved by the requisite majorities and sanctioned 

(i.e., approved) by the BVI Court and the order sanctioning the scheme of arrangement is delivered 

to the Registrar of Corporate Affairs, the scheme of arrangement will become effective according 

to its terms and bind all creditors subject to it, including those who voted in favor of it, those who 

voted against it, and those who did not vote at all, together with their successors and assigns. 

Basis for Relief 

31. Chapter 15 of the Bankruptcy Code is designed to promote cooperation and comity 

between courts in the United States and foreign courts, to protect and maximize the value of a 

debtor’s assets, and to facilitate the rehabilitation and reorganization of businesses.  The relief 

afforded to a foreign debtor under chapter 15 is intended to avoid disruptions that could otherwise 

derail a debtor’s restructuring in its home country. 

32. Consistent with these principles, the Foreign Representative commenced ancillary 

proceedings for the Debtor under chapter 15 of the Bankruptcy Code to obtain recognition of the 

BVI Proceeding and certain related relief.  The Foreign Representative believes that this Chapter 

15 Case will complement the BVI Proceeding and ensure the effective and economic 

administration of the Debtor’s restructuring efforts and prevent adverse actions in the 

United States. 
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I. The BVI Proceeding Should Be Recognized as A Foreign Main Proceeding. 

33. Section 1517(a) of the Bankruptcy Code provides that, after notice and hearing, a 

court shall enter an order recognizing a foreign proceeding as a foreign main proceeding if (1) such 

foreign proceeding is a foreign main proceeding within the meaning of section 1502 of the 

Bankruptcy Code, (2) the foreign representative applying for recognition is a person or body, and 

(3) the petition meets the requirements of section 1515 of the Bankruptcy Code.  

See 11 U.S.C. § 1517.  As explained below, the BVI Proceeding, the Foreign Representative, and 

the Petition satisfy all of the foregoing requirements. 

A. The BVI Proceeding Is A Foreign Proceeding. 

34. Section 101(23) of the Bankruptcy Code defines a “foreign proceeding” as: 

a collective judicial or administrative proceeding in a foreign 
country, including an interim proceeding, under a law relating to 
insolvency or adjustment of debt in which proceeding the assets and 
affairs of the debtor are subject to control or supervision by a foreign 
court, for the purpose of reorganization or liquidation. 

35. Courts have held that a “foreign proceeding” is: 

a. a proceeding; 
 
b. that has either a judicial or an administrative character; 
 
c. that is collective in nature, in the sense that the proceeding considers the 

rights and obligations of all creditors; 
 
d. that is located in a foreign country; 
 
e. that is authorized or conducted under a law related to insolvency or the 

adjustment of debt, even if the debtor that has commenced such a 
proceeding is not actually insolvent; 

 
f. in which the debtor’s assets and affairs are subject to the control or 

supervision of a foreign court or other authority competent to control or 
supervise a foreign proceeding; and 

 
g. which proceeding is for the purpose of reorganization or liquidation. 
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See In re Ashapura Minechem Ltd., 480 B.R. 129, 136 (S.D.N.Y. 2012) (“(i) [the existence of] a 

proceeding; (ii) that is either judicial or administrative; (iii) that is collective in nature; (iv) that is 

in a foreign country; (v) that is authorized or conducted under a law related to insolvency or the 

adjustment of debts; (vi) in which the debtor’s assets and affairs are subject to the control or 

supervision of a foreign court; and (vii) which proceeding is for the purpose of reorganization or 

liquidation.”) (citing In re Betcorp Ltd., 400 B.R. 266, 277 (Bankr. D. Nev. 2009)); see also In re 

ABC Learning Ctrs. Ltd., 728 F.3d 301, 308 (3d Cir. 2013) (“This definition can be broken down 

into seven elements: (i) a proceeding; (ii) that is either judicial or administrative; (iii) that is 

collective in nature; (iv) that is in a foreign country; (v) that is authorized or conducted under a 

law related to insolvency or the adjustment of debts; (vi) in which the debtor’s assets and affairs 

are subject to the control or supervision of a foreign court; and (vii) which proceeding is for the 

purpose of reorganization or liquidation.”); In re Oversight & Control Comm’n of Avánzit, S.A., 

385 B.R. 525, 533 (Bankr. S.D.N.Y. 2008) (discussing factors).  The BVI Proceeding satisfies 

such requirements and, therefore, qualifies as a “foreign proceeding” for purposes of section 

101(23) of the Bankruptcy Code. 

36. First, the BVI Proceeding is a proceeding commenced pursuant to the Companies 

Act that governs corporate reorganizations and provides for a restructuring of a company’s 

financial obligations.  For purposes of chapter 15 recognition, “the hallmark of a ‘proceeding’ is a 

statutory framework that constrains a company’s actions and that regulates the final distribution 

of a company’s assets.”  Betcorp, 400 B.R. at 278.  Because the BVI Proceeding operates under 

such statutory framework, it satisfies the first factor of section 101(23) of the Bankruptcy Code. 

37. Second, the BVI Proceeding is collective in nature in that all affected creditors are 

allowed to participate.  In Betcorp, for instance, the bankruptcy court discussed the contrasts 
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between a true collective proceeding, where such proceeding “considers the rights and obligations 

of all creditors” and a non-collective proceeding, such as a “receivership remedy instigated at the 

request, and for the benefit, of a single secured creditor.”  See 400 B.R. at 281; see also 

In re Poymanov, 571 B.R. 24, 33 (Bankr. S.D.N.Y. 2017) (“A proceeding is collective if it 

considers the rights and obligations of all of a debtor’s creditors, rather than a single creditor.”).  

Here, the BVI Proceeding affects all Noteholders and must be approved by a majority of creditors 

representing at least 75 percent in value of the total claims held by creditors present and voting at 

the scheme meeting either in person or by proxy in order to be effective.  Throughout the process, 

Scheme Creditors (including U.S.-based creditors) are given sufficient notice of the Scheme and a 

full opportunity to participate in person or by proxy at the Scheme Meeting to avail themselves of 

the rights of challenge.  Accordingly, the BVI Proceeding considers the rights and obligations of 

all of the Debtor’s creditors rather than a single creditor. 

38. Third, the BVI Proceeding is conducted in a foreign country, namely the BVI, and 

the BVI Court with conduct of the case is located in the BVI. 

39. Fourth, as described above, a “foreign proceeding” is “a law relating to insolvency 

or adjustment of debt.”  Notably, the definition of “foreign proceeding” in the Bankruptcy Code 

differs from the definition found in the Model Law because the Bankruptcy Code includes the 

words “or adjustment of debt.”  See In re Millard, 501 B.R. 644, 649–50 (Bankr. S.D.N.Y. 2013) 

(“Likewise, Collier explains that ‘[t]he words “under a law relating to insolvency or adjustment of 

debt” [in section 101(23)] emphasize that chapter 15 is available not only to debtors that are 

technically insolvent or facing liquidation, but also to debtors who are in financial distress and 

may need to reorganize.’” (quoting 8 Collier ¶ 1501.03 (16th 2018))).  Moreover, the phrase 

“relating to” is interpreted broadly.  See, e.g., Dan’s City Used Cars, Inc. v. Pelkey, 569 U.S. 251, 
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260 (2013) (“ordinary meaning of . . . words [‘relating to’] is a broad one”) (citation omitted); 

California Div. of Lab. Standards Enf’t v. Dillingham Constr., N.A., Inc., 519 U.S. 316, 335 (1997) 

(Scalia, J., concurring) (“[A]pplying the ‘relate to’ provision according to its terms was a project 

doomed to failure, since, as many a curbstone philosopher has observed, everything is related to 

everything else.”).  The BVI Proceeding contemplates a plan to reorganize the Debtor’s assets and 

liabilities, most notably compromising approximately $300 million in aggregate principal amount 

of obligations under the Notes.  Accordingly, there is little doubt that the BVI Proceeding 

conducted under the Companies Act is a proceeding under either (a) “a law relating to insolvency” 

or (b) “a law relating to . . . adjustment of debt.” 

40. The Foreign Representative submits that the BVI Proceeding satisfies all of the 

criteria required under section 101(23) of the Bankruptcy Code and that the BVI Proceeding is a 

foreign proceeding entitled to recognition under chapter 15 of the Bankruptcy Code.   

B. The BVI Proceeding Is A Foreign Main Proceeding. 

41. The BVI Proceeding should be recognized as a “foreign main proceeding” as 

defined in section 1502(4) of the Bankruptcy Code.  A foreign proceeding must be recognized as 

a “foreign main proceeding” if it is pending in the country where the debtor has its center of its 

main interests.  11 U.S.C. § 1517(b).  The term “center of main interests” (“COMI”) is not defined 

in the Bankruptcy Code.  COMI, however, has been equated to a debtor’s principal place of 

business.  See In re Bear Stearns High-Grade Structured Credit Strategies Master Fund, Ltd., 374 

B.R. 122, 129 (Bankr. S.D.N.Y. 2007), aff’d, 389 B.R. 325 (S.D.N.Y. 2008).  Courts have 

identified certain factors that are relevant in determining a debtor’s COMI, including: (a) the 

location of the debtor’s headquarters; (b) the location of those persons or entities that actually 

manage the debtor (which, in certain instances, could be the headquarters of a holding company); 

(c) the location of the debtor’s primary assets; and (d) the location of the majority of the debtor’s 
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creditors or of a majority of the creditors who would be affected by the case.  See 

In re SPhinX, Ltd., 351 B.R. 103, 117 (Bankr. S.D.N.Y. 2006).  In the absence of evidence to the 

contrary, a debtor’s registered office is presumed to be the debtor’s COMI.  

See 11 U.S.C. § 1516(c).   

42. Here, the balance of the relevant criteria indicate that the BVI is the Debtor’s 

COMI.  As set forth in the Guan Declaration, the Debtor’s registered office is located at Ritter 

House, Wickhams Cay II, Road Town, Tortola VG1110, British Virgin Islands.  In addition, the 

Debtor has been, at all times, duly incorporated in the British Virgin Islands.  Based on these facts, 

the Debtor’s COMI is in the BVI and, as such, the BVI Proceeding should be recognized as a 

foreign main proceeding. 

C. The Chapter 15 Case Has Been Commenced by a Duly Authorized Foreign 

Representative. 

43. Section 1517 of the Bankruptcy Code provides that a “foreign representative” shall 

apply for recognition of the foreign proceeding.  Section 101(24) of the Bankruptcy Code defines 

“foreign representative”: 

The term “foreign representative” means a person or body, including 
a person or body appointed on an interim basis, authorized in a 
foreign proceeding to administer the reorganization or the liquidation 
of the debtor’s assets or affairs or to act as a representative of such 
foreign proceeding. 

11 U.S.C. § 101(24). 

44. The relevant sole director of the Debtor appointed by resolution the Foreign 

Representative as the Debtor’s foreign representative for purposes of this Chapter 15 Case, and the 

BVI Court recognized the appointment of the Foreign Representative as the Debtor’s foreign 

representative for purposes of this Chapter 15 Case in the Convening Order.  The resolutions are 

attached hereto as Exhibit C and the Convening Order is attached hereto as Exhibit D.  
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Bankruptcy courts have held that a governing body of an entity may authorize a person to act as 

that entity’s foreign representative in a chapter 15 proceeding.  See In re Cell C Proprietary Ltd., 

571 B.R. 542, 553 (Bankr. S.D.N.Y. 2017) (recognizing that “section 101(24) does not require that 

a foreign representative be judicially appointed” and “that a board of directors may authorize a 

person to act as the corporation’s foreign representative in a chapter 15 proceeding”); see also In 

re Vitro, S.A.B. de C.V., 470 B.R. 408, 412 (N.D. Tex. 2012), aff’d sub nom., In re Vitro S.A.B. de 

CV, 701 F.3d 1031, 1047 (5th Cir. 2012), cert. dismissed, 133 S. Ct. 1862 (2013) (recognizing that 

the board of directors of a corporation could authorize a person to act as the corporation’s foreign 

representative in a chapter 15 proceeding); In re OAS S.A., 533 B.R. 83, 98 (Bankr. S.D.N.Y. 

2015) (holding that individual appointed by board qualified as a “foreign representative”); In re 

Compania Mexicana de Aviacion, S.A. de C.V., No. 10-14182 (MG), 2010 WL 10063842 at *2 

(Bankr. S.D.N.Y. Nov. 8, 2010) (same).  Moreover, the Foreign Representative is a “person” under 

section 101(41) of the Bankruptcy Code.  The Foreign Representative thus submits that he has met 

the requirements of section 101(24) of the Bankruptcy Code and is the Debtor’s “foreign 

representative” as defined therein. 

D. The Petition Satisfies the Requirements of Section 1515 of the 

Bankruptcy Code. 

45. Pursuant to section 1515(b) of the Bankruptcy Code, a petition for recognition must 

be accompanied by one of the following: 

a. a certified copy of the decision commencing such foreign proceeding and 
appointing the foreign representative; 

b. a certificate from the foreign court affirming the existence of such foreign 
proceeding and of the appointment of the foreign representative; or 

c. in the absence of evidence referred to in paragraphs (1) and (2), any other 
evidence acceptable to the court of the existence of such foreign proceeding 
and of the appointment of the foreign representative. 
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46. In satisfaction of section 1515(b) of the Bankruptcy Code, attached hereto as 

Exhibit C, and incorporated herein by reference, are true and correct copies of the resolutions 

appointing the Foreign Representative and attached hereto as Exhibit D, and incorporated herein 

by reference, is a true copy of the Convening Order.  Therefore, the Petition meets the requirements 

of section 1515 of the Bankruptcy Code in satisfaction of the third requirement under section 

1517(a) of the Bankruptcy Code.  Because the Petition satisfies section 1517 of the Bankruptcy 

Code, the Court should recognize the BVI Proceeding in this Chapter 15 Case.  Moreover, granting 

recognition will promote the United States public policy of respecting foreign proceedings as 

articulated in, among others, sections 1501(a) and 1508 of the Bankruptcy Code and further 

cooperation between courts to the maximum extent possible as mandated by section 1525(a) of the 

Bankruptcy Code.  Thus, these circumstances satisfy the conditions for mandatory recognition of 

the BVI Proceeding under section 1517 of the Bankruptcy Code. 

II. Recognition of the BVI Proceeding Is Not Contrary to U.S. Public Policy.  

47. A court may deny a request for any chapter 15 relief that would be “manifestly 

contrary to the public policy of the United States.”  11 U.S.C. § 1506.  Courts that have addressed 

the “public policy exception” in section 1506 of the Bankruptcy Code have noted that the exception 

is narrow, its application restricted to the most fundamental policies of the U.S., and a foreign 

judgment should generally be accorded comity if the foreign jurisdiction’s proceedings meet 

fundamental standards of fairness.  Collins v. Oilsands Quest, Inc., 484 B.R. 593, 597 

(Bankr. S.D.N.Y. 2012); see also In re Metcalfe, 421 B.R. at 697 (holding that a U.S. bankruptcy 

court is not required to make an independent determination about the propriety of the acts of a 

foreign court, but only whether their procedures meet U.S. standards of fundamental fairness).  

Further, the relief granted in a foreign proceeding and the relief available in a U.S. proceeding 

need not be identical.  Indeed, courts have gone so far as to hold that even the absence of a jury 
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trial right a right embodied in the U.S. Constitution in a foreign proceeding would not justify 

the court’s refusal to recognize the foreign proceeding pursuant to the public policy exception.  

See In re Ephedra Products Liab. Litig., 349 B.R. 333, 335–36 (Bankr. S.D.N.Y. 2006).  

48. Here, recognition of the BVI Proceeding would not be contrary to public policy so 

as to justify refusal to recognize the BVI Proceeding.  As such, recognition of the BVI Proceeding 

is not manifestly contrary to U.S. public policy. 

Conclusion 

49. The Petition satisfies the requirements for the recognition of Xing Guan as the 

Debtor’s Foreign Representative and the BVI Proceeding as the Debtor’s “foreign main 

proceeding” and further requests entry of an order, substantially in the form attached hereto, 

granting the relief requested herein. 

Notice 

50. The Foreign Representative will provide notice of this Petition to:  (a) the U.S. 

Trustee for the Southern District of Texas; (b) the United States Attorney’s Office for the Southern 

District of Texas; (c) the Noteholders; (d) counsel to the Notes Trustee; (e) counsel to the Ad Hoc 

Group; (f) the NY Litigation Plaintiffs; (g) any other parties of which the Foreign Representative 

becomes aware that are required to receive notice pursuant to Bankruptcy Rule 2002(q); and (h) 

such other entities as this Court may direct (collectively, the “Notice Parties”), which satisfies the 

requirements of Bankruptcy Rule 2002(q).  The Foreign Representative submits that, in light of 

the nature of the relief requested, no other or further notice need be given. 
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VERIFICATION OF PETITION 

I, Xing Guan, pursuant to 28 U.S.C. § 1746, hereby declare under penalty of perjury under 

the laws of the United States of America as follows: 

I am the authorized Foreign Representative for the Debtor.  As such, I have full authority 

to verify the foregoing Petition on behalf of the Debtor. 

I have read the foregoing Petition, and I am informed and believe that the factual allegations 

contained therein are true and accurate to the best of my knowledge, information, and belief. 

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

foregoing is true and correct.  

Dated:  November 19, 2020 /s/ Xing Guan 

 Name: Xing Guan 
 Title: Foreign Representative 
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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.  

( ) 
(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. (

), 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 21   Filed in TXSB on 11/22/20   Page 31 of 361



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 

Case 20-35623   Document 21   Filed in TXSB on 11/22/20   Page 33 of 361



7 
 

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. (

), 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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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE 

ATTENTION 

This document comprises an explanatory statement in relation to a scheme of arrangement (the 

“Scheme”) proposed by Rock International Investment Inc. ( ) 
(the “Company”) pursuant to section 179A of the BVI Business Companies Act 2004 (the 

“Explanatory Statement”). It is being sent to persons who it is believed are or may be Scheme 

Creditors as at the date of this Explanatory Statement. If you have assigned, sold, or otherwise 

transferred, or assign, sell or otherwise transfer, your interests as a Scheme Creditor before the 

Voting Record Time you must forward this Explanatory Statement and the accompanying 

documents at once to the person or persons to whom you have assigned or assign, sell or 

otherwise transfer, your interests as a Scheme Creditor. 

WARNING - The contents of this Explanatory Statement have not been reviewed by any 
regulatory authority in the British Virgin Islands, Singapore or any other jurisdiction. You are 
advised to exercise caution in relation to any offer pursuant to the Scheme set out in this 
Explanatory Statement. If you are in any doubt as to the contents of this Explanatory Statement 
or the documents that accompany it or what action you should take, you are recommended to 
seek advice immediately from your own independent financial, legal and/or tax adviser. 

This Explanatory Statement does not constitute an offer to sell or the solicitation of an offer to 
buy any securities. None of the securities referred to in this Explanatory Statement may be sold, 
issued or transferred in any jurisdiction in contravention of applicable law. 

This Explanatory Statement is accompanied by the Solicitation Packet, as set out at Appendix 
4 (Solicitation Packet), which is also available on the Scheme Website for Scheme Creditors 
to download. The Solicitation Packet contains (i) an Account Holder Letter; and (ii) 
instructions and guidance for Scheme Creditors and any person with an interest in the Notes as 
to how to complete those documents. 

Further important information is set out under Section 2 (Important Notice to Scheme 

Creditors). 

If you have any questions relating to this Explanatory Statement or the completion of the 
Account Holder Letter, please contact the Information Agent at:  

Morrow Sodali Limited 

Attention: Debt Services Team 

Telephone: in Hong Kong +852 2158 8405; in London: +44 204 513 6917; 

and in Stamford: +1 203 609 4910 

Email: yuhuang@investor.morrowsodali.com 

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

Scheme AHL Portal: https://ahl.morrowsodali.com/yuhuang  

10 November 2020  

________________________________________________________________________ 
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EXPLANATORY STATEMENT IN RELATION TO SCHEME OF ARRANGEMENT 

BETWEEN  

ROCK INTERNATIONAL INVESTMENT INC. 

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

LIMITED LIABILITY) 

AND 

THE SCHEME CREDITORS 

(AS DEFINED IN THIS EXPLANATORY STATEMENT) 

IN THE HIGH COURT OF JUSTICE OF THE EASTERN CARIBBEAN SUPREME 

COURT OF THE VIRGIN ISLANDS UNDER SECTION 179A OF THE BVI 

BUSINESS COMPANIES ACT 2004 

___________________________________________________________________________ 

The Voting Record Time for the Scheme will be 7 a.m. (BVI time) on 1 December 2020 / 7 
p.m. (Hong Kong time) on 1 December 2020.

The Scheme Meeting, at which the Scheme Creditors will consider and vote on the Scheme, 
will be held at the office of Kirkland & Ellis at 26th Floor, Gloucester Tower, The Landmark, 
15 Queen’s Road Central, Hong Kong, with any adjournment as may be appropriate, at 7 a.m. 
(BVI time) on 3 December 2020 / 7 p.m. (Hong Kong time) on 3 December 2020. Scheme 
Creditors will be able to attend in person. Scheme Creditors in the BVI will be able to dial into 
the Scheme Meeting via telephone conference at the office of Harney Westwood & Riegels 
LP, Craigmuir Chambers, P.O. Box 71, Road Town, Tortola VG1110, British Virgin Islands.  

A notice convening the Scheme Meeting is set out in Appendix 3 (Notice of Scheme Meeting). 

It is expected that the hearing before the BVI Court to determine whether or not the BVI Court 
will sanction the Scheme will take place on 10 December 2020 (BVI time). Scheme Creditors 
will have the right to attend and be heard at this hearing. 

Instructions about actions to be taken by the Scheme Creditors before the Scheme Meeting are 
set out in Section 8 (Scheme Creditors and Actions to be Taken), along with Appendix 4 
(Solicitation Packet).
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1 EXPECTED TIMETABLE OF PRINCIPAL EVENTS1 

Event Expected Date BVI Time Hong Kong Time 

Custody Instruction 
Deadline2 

30 November 2020 7 a.m. 7 p.m. 

Voting Record Time3 1 December 2020 7 a.m. 7 p.m. 

Scheme Meeting4 3 December 2020 7 a.m. 7 p.m. 

BVI Court Sanction 
Hearing5 

10 December 2020 

Chapter 15 Recognition 
Hearing6 

11 December 2020 

Scheme Effective Date7 The day on which the BVI Sanction Order is filed with the 
BVI Registrar of Corporate Affairs. 

Distribution Blocking Date The first Business Day after the Scheme Effective Date. 

Distribution Record Date The first Business Day after the Distribution Blocking Date. 

Restructuring Effective 
Date8 

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. 

Longstop Date9  31 January 2021 

1  The dates in this timetable and mentioned throughout this Explanatory Statement assume that none of the 
court hearings or the Scheme Meeting is adjourned or delayed. It is also possible that the filing of the BVI 
Sanction Order may be delayed if any person appeals either order. If there is any change to the date or time 
listed in this timetable, the revised date or time will be announced as soon as practicable when it is known to 
the Company.  

2  The Custody Instruction Deadline is the latest date and time for delivery of Custody Instructions to the 
relevant Clearing System for blocking the Notes for a Noteholder to be eligible to vote at the Scheme Meeting. 

3  Each Noteholder will need to give its instructions to the relevant Account Holder as to voting. The Voting 
Record Time is the latest date and time for delivery of a duly completed Account Holder Letter to vote at the 
Scheme Meeting. All Scheme Claims for voting purpose are determined as at the Voting Record Time. 

4  The Scheme Meeting will commence at the time stated. Any Scheme Creditor that wishes to attend the 
Scheme Meeting should produce a duplicate copy of the Account Holder Letter that was executed and 
delivered on their behalf, evidence of personal identity (for example, a passport or other picture identification) 
and, in the case of a corporation, evidence of corporate authority (for example, a valid power of attorney 
and/or board minutes) at the registration desk by no later than one hour before the scheduled time of the 

Scheme Meeting.  

5  The BVI Court will hear the application to sanction the Scheme. Any Scheme Creditor is entitled (but not 
obliged) to attend the hearing to support or oppose the sanction of the Scheme. The BVI Court Sanction 
Hearing date is an expected date.  
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6  The US Bankruptcy Court will hear the application to recognize the Scheme. The Chapter 15 Recognition 

Hearing date is an expected date and it could be a later date based on the availability of the judge of the US 
Bankruptcy Court. 

7  The Scheme Effective Date is the date on which the Scheme becomes effective in accordance with the terms 
of the Scheme. The Scheme Effective Date shall be the day on which the BVI Sanction Order is filed with 
the BVI Registrar of Corporate Affairs and will be announced by the Company on the same day when it 
happens.  

8  The Restructuring Effective Date is the date on which the arrangement and compromise provided for in the 
Scheme (including, but not limited to, the cancellation and discharge of the Notes, distribution of Scheme 
Consideration and Consent Fee) will be implemented. The Restructuring Effective Date is an expected date. 

9  The Longstop Date is the latest date by which the Scheme must be implemented. If the Scheme is not 
implemented before or on the Longstop Date, the Scheme will terminate. The Longstop Date is 31 January 
2021, or such later date which is not later than 31 March 2021 as the Company may elect in its sole discretion 
or not later than 30 June 2021 as the Company may elect with prior written consent from the Majority 
Consenting Creditors in accordance with the Scheme.  
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2 IMPORTANT NOTICE TO SCHEME CREDITORS 

Unless otherwise indicated, all capitalised terms used in this Explanatory Statement 
shall have the meanings assigned to those terms in Appendix 1 (Definitions and 

Interpretation).  

2.1 Information 

(a) This Explanatory Statement has been prepared in connection with the Scheme 
under section 179A of the Companies Act between the Company and the 
Scheme Creditors and has been prepared solely for the purpose of providing 
information to the Scheme Creditors in relation to the Scheme.  

(b) Nothing in this Explanatory Statement or any other document issued with or 
appended to it should be relied on for any purpose other than for the Scheme 
Creditors in their capacity as creditors of the Company to make a decision 
whether or not to approve the Scheme. In particular and without limitation, 
nothing in this Explanatory Statement should be relied on in connection with 
the purchase or acquisition of any Scheme Claim or any other financial 
instruments, securities, assets or liabilities of the Company or any other member 
of the Group. 

(c) Nothing contained in this Explanatory Statement constitutes a recommendation, 
or the giving of advice, by the Company or any other member of the Group to 
take a particular course of action or to exercise any right conferred by the Notes 
in relation to, buying, selling, subscribing for, exchanging, redeeming, holding, 
underwriting, disposing of, or converting Notes or any other financial 
instruments, securities, assets or liabilities of the Company or any other member 
of the Group. 

2.2 Scheme Creditors 

This Explanatory Statement is to be distributed to persons who it is believed are or may 
be Scheme Creditors at the date of this Explanatory Statement. Information on the 
actions that the Scheme Creditors are required to take under the Scheme is set out in 
Section 8 (Scheme Creditors and Actions to be Taken) of this Explanatory Statement.  

2.3 Notice to Scheme Creditors 

(a) Without prejudice to any representations and warranties to be given by the 
Company in the Deed of Release, nothing contained in this Explanatory 
Statement shall constitute a warranty, undertaking, or guarantee of any kind, 
express or implied, nor any admission of any fact or liability on the part of the 
Company with respect to any asset to which it may be entitled or any claim 
against it. Without prejudice to the generality of the foregoing, nothing in this 
Explanatory Statement or the distribution thereof evidences to any person, or 
constitutes any admission by the Company, that a liability is owed to any person 
in respect of any claim (including without limitation any Scheme Claim) or that 
any person is or may be a Scheme Creditor. The failure to distribute this 
Explanatory Statement to any Scheme Creditor shall not constitute an admission 
by the Company that such person is not a Scheme Creditor. 
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(b) No person has been authorised by the Company to give any information or make 
any representation concerning the Scheme which is inconsistent with this 
Explanatory Statement and, if made, no such representation shall be relied upon 
as having been so authorised. 

(c) The information contained in this Explanatory Statement has been prepared 
based upon information available to the Company prior to the date of this 
Explanatory Statement. The delivery of this Explanatory Statement does not 
imply that the information herein is correct as at any time subsequent to the date 
hereof. To the best of the Company’s knowledge, information and belief, the 
information contained in this Explanatory Statement is in accordance with the 
facts and does not omit anything likely to affect the import of such information, 
each in a material respect. The Company has taken all reasonable steps to ensure 
that this Explanatory Statement contains the information reasonably necessary 
and material to enable Scheme Creditors to make an informed decision about 
how the Restructuring affects them. 

(d) None of the Company’s advisers have verified that the information contained in 
this Explanatory Statement and each of those persons expressly disclaims 
responsibility for such information. 

(e) This Explanatory Statement has not been reviewed, verified or approved by any 
rating agency or any regulatory authority. Without prejudice to any 
representations and warranties to be given by the Company in the Deed of 
Release, to the fullest extent permitted by law, the Company will have no 
tortious, contractual or any other liability to any person in connection with the 
use of this Explanatory Statement and the Company will not accept any liability 
whatsoever to any person, regardless of the form of action, for any lost profits 
or lost opportunity, or for any indirect, special, consequential, incidental or 
punitive damages arising from any use of this Explanatory Statement, its 
contents or preparation or otherwise in connection with it, even if the Company 
has been advised of the possibility of such damages. 

(f) The Information Agent is the agent of the Company and owes no duty to any 
Scheme Creditor, express or implied.  

2.4 Summary Only 

(a) The summary of the principal provisions of the Scheme contained in this 
Explanatory Statement is qualified in its entirety by reference to the Scheme 
itself. The full text of the Scheme is set out in Appendix 2 (Scheme). Each 
Scheme Creditor is advised to read and consider carefully the text of the 
Scheme. This Explanatory Statement has been prepared solely to assist Scheme 
Creditors in respect of voting on the Scheme. 

(b) In the event of a conflict between the information and terms described in:  

(i) this Explanatory Statement; and 

(ii) the Scheme,  
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the terms of the Scheme shall prevail.  

(c) Subject to the terms of the RSA and the Scheme, the Company shall be at 

liberty to modify the Scheme, or to propose a different scheme or schemes 

of arrangement, at any time prior to the sanctioning of the Scheme and the 

filing of the BVI Sanction Order with the BVI Registrar of Corporate 

Affairs. The Company shall enjoy such liberty notwithstanding any actions 

in reliance on the Scheme or this Explanatory Statement by a Scheme 

Creditor or any other person. The BVI Court may also impose 

modifications, additions or conditions on the Scheme. 

2.5 Forward-Looking Statements 

(a) Nothing in this Explanatory Statement shall be deemed to be a forecast, 
projection or estimate of the future financial performance of the Company 
and/or any member of the Group except where otherwise specifically stated. 

(b) This Explanatory Statement contains statements, estimates, opinions, and 
projections with respect to the Company and the Group and certain plans and 
objectives of the Company and the Group. These forward-looking statements 
can be identified by the fact that they do not relate only to historical or current 
facts. Forward-looking statements often use words such as “anticipate”, 
“target”, “expect”, “estimate”, “intend”, “plan”, “goal”, “believe”, “will”, 
“may”, “should”, “would”, “could” or other words of similar import. These 
statements are based on numerous assumptions and assessments made by the 
Company as appropriate in light of its experience and perception of historical 
trends, current conditions, expected future developments, and other factors that 
it believes appropriate. No assurance can be given that such expectations will 
prove to be correct. Forward-looking statements involve significant risks and 
uncertainties, should not be read as guarantees of future performance or results, 
and will not necessarily be accurate indications of whether or not such results 
will be achieved. Such forward-looking statements only speak as at the date of 
this Explanatory Statement. A number of factors could cause actual results to 
differ materially from the results discussed in the forward-looking statements, 
including, but not limited to, the factors and uncertainties set out in Section 10 
(Risk Factors). Each Scheme Creditor is urged to make its own assessment of 
the validity of such forward-looking statements and their underlying 
assumptions and no liability is accepted by the Company in respect of the 
achievement or failure of such forward-looking statements and assumptions. 
Without limiting the above, none of the Company, any other member of the 
Group, any director of the Company or any other member of the Group assumes 
any obligation to update or correct any forward-looking statements contained in 
this Explanatory Statement to reflect any change of expectations with respect 
thereto or any change in event, situation, or circumstances on which any such 
forward-looking statement was based. 

2.6 Risk Factors 

(a) Scheme Creditors’ attention is drawn to certain risks and uncertainties 
associated with the Restructuring that are set out in Section 10 (Risk Factors). 
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(b) These important risk factors could cause the Group’s actual results and future 
prospects to differ materially from those expressed in this Explanatory 
Statement (including any forward-looking statements). 

(c) Each Scheme Creditor should carefully read and analyse such risk factors and 
uncertainties, and fully understand their impact, which may be material and 
adverse, on its financial condition and prospects. The statement of risk factors 
is not and is not intended to be an exhaustive statement of such factors or of all 
possible factors that might influence the decision of Scheme Creditors with 
respect to the Scheme. 

2.7 Recovery Analysis  

(a) AMC Capital Advisory Services Limited (“AMC”) has been engaged by the 
Company in connection with the preparation of the Recovery Analysis. Full text 
of the Recovery Analysis is set out in Appendix 6 to this Explanatory Statement. 
At the request of the Company, AMC has prepared a high level Recovery 
Analysis of the potential outcome for Scheme Creditors of the Company in the 
event that the Restructuring is not completed and the Company enters into an 
insolvent liquidation. The Recovery Analysis is based on the Company’s 
instructions.  

(b) The Recovery Analysis has been prepared by AMC solely for the use of the 
Company provided that it can be shared with the Scheme Creditors and is 
disclosed in this Explanatory Statement strictly on a non-reliance basis. 

(c) The Recovery Analysis is based on information and explanations provided by 
the Company which have not been subject to independent verification or audit. 
Accordingly, AMC assumes no liability whatsoever and makes no 
representations or warranties, express or implied, in relation to the contents of 
the Recovery Analysis, including its accuracy, completeness or verification or 
for any other statement made or purported to be made by or on behalf of the 
Company or AMC.  

(d) The Recovery Analysis is based on a review of the current financial position of 
the Company (and other Group companies) as at 31 May 2020. For the 
avoidance of any doubt, the work AMC has been engaged to carry out does not 
constitute an audit of the Company’s financial position and AMC is not in a 
position to provide an opinion as to the veracity of information received nor 
should any opinions of AMC be regarded as a substitute for an audit opinion 
which can only be provided by the Company’s appointed auditors. Additionally, 
the Recovery Analysis has been prepared based on a number of assumptions. A 
list of these assumptions can be found at pages 21 to 23 of Appendix 6 
(Recovery Analysis). 

(e) Any person who is in any doubt about the subject matter of the Recovery 
Analysis should consult a duly authorised person. Nothing in the Recovery 
Analysis should be relied upon in connection with the purchase of any shares, 
debt participations or other assets.  
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(f) The statements made in the Recovery Analysis are current as at the date of this 
Explanatory Statement and delivery of this Explanatory Statement should not 
give rise to any implication that there has not been any change in the information 
set out in this Explanatory Statement. 

2.8 Legal, Tax, and Financial Advice 

(a) Without limiting any of the above, Scheme Creditors should not construe the 
contents of this Explanatory Statement as legal, tax, or financial advice. Except 
as otherwise expressly stated in this Explanatory Statement, none of the 
Company, any member of the Group, the Notes Trustee, the Advisers, the 
Information Agent or the Escrow Agent and their respective financial or legal 
advisers has expressed any opinion as to the merits of the Scheme or with 
respect to the effect of the Scheme.  

(b) This Explanatory Statement has been prepared without taking into account the 
objectives, financial situation or needs of any particular recipient of it, and 
consequently, the information contained in this Explanatory Statement may not 
be sufficient or appropriate for the purpose for which a recipient might use it. 
Each Scheme Creditor should conduct its own due diligence and consider the 
appropriateness of the information in this Explanatory Statement having regard 
to its own objectives, financial situations and needs. Scheme Creditors are also 
recommended to consult their own professional advisers as to legal, tax, 
financial or other aspects relevant to any action Scheme Creditors might take in 
relation to the Scheme and the Restructuring, or the implications/consequences 
of such action. 

2.9 Restrictions 

(a) The distribution of this Explanatory Statement to or in certain jurisdictions may 
be restricted by law or regulation and persons into whose possession this 
Explanatory Statement comes are requested to inform themselves about, and to 
observe, any such restrictions. Failure to comply with any such restrictions 
could result in a violation of the laws of such jurisdictions. 

(b) The implications of the Restructuring for Scheme Creditors who are residents 
or citizens of jurisdictions other than the BVI may be affected by the laws of 
the relevant jurisdictions. Any person outside the BVI who is resident in, or who 
has a registered address in, or is a citizen of, an overseas jurisdiction should 
consult independent professional advisers and satisfy themselves as to the full 
observance of the laws of the relevant jurisdiction in connection with the 
Scheme and the Restructuring, including obtaining any requisite governmental 
or other consents, observing any other requisite formalities and paying any 
issue, transfer or other taxes due in such jurisdiction. 

2.10 The Notes Trustee 

The Notes Trustee makes no recommendations as to whether any Noteholder should 
take any of the actions contemplated in this Explanatory Statement. The Notes Trustee 
has not been involved in negotiating or determining the terms of the Scheme and makes 
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no representation that all relevant information has been disclosed to the Noteholders in 
or pursuant to the Scheme. 

2.11 Professional Advice 

Noteholders are recommended to obtain professional advice on such matters. 
Noteholders must rely on their own due diligence and their professional advisors in 
their decisions with respect to the Scheme. No person has been authorised to give any 
information or to make any representation about the Company or the Scheme other than 
as contained in this Explanatory Statement (including as incorporated by reference) 
and, if given or made, such information or representation must not be relied upon as 
having been authorised by the Notes Trustee. Each Noteholder by receipt of any 
Scheme Consideration pursuant to the Scheme acknowledges that it has relied only on 
the information contained or incorporated in this Explanatory Statement and that it has 
not relied on the Notes Trustee in connection with any investigation of the accuracy of 
any information contained in this Explanatory Statement or its investment decision 
(including any decision in connection with the Scheme).  
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3 IMPORTANT SECURITIES LAW NOTICE 

This Explanatory Statement does not constitute an offer to sell or the solicitation of an 

offer to buy any securities in any jurisdiction in contravention of applicable law. None of 

the securities referred to in this Explanatory Statement shall be sold, issued or 

transferred in any jurisdiction in contravention of applicable law. 

3.1 General 

Persons into whose hands this Explanatory Statement comes (a) are required by the 
Company and the Group to comply with all applicable laws and regulations in each 
country or jurisdiction in which they have in their possession, distribute or publish this 
Explanatory Statement or any other materials relating to the Scheme Consideration, in 
all cases at their own expense; and (b) are advised to consult with their own legal 
advisors as to what restrictions may be applicable to them and to observe such 
restrictions. This Explanatory Statement may not be used for the purpose of an offer or 
invitation in any circumstances in which such offer or invitation is not authorised. 

3.2 General Securities Law Considerations for Certain Jurisdictions 

(a) United States 

The Company does not intend to take action to facilitate a market of any 
securities of the Company in the United States. No securities of the Company 
have been and will be registered with the SEC or any U.S. federal, state or other 
securities commission or regulatory authority and neither the SEC nor any U.S. 
federal, state or other securities commission or regulatory authority has 
approved or disapproved this Explanatory Statement. Any representation to the 
contrary is a criminal offence in the United States. 

(b) Hong Kong 

This Explanatory Statement has not been and will not be registered with the 
SFC or the Hong Kong Registrar of Companies. No securities of the Company 
have been or will be offered or sold in Hong Kong by means of the Explanatory 
Statement.  

(c) Singapore 

This Explanatory Statement has not been and will not be registered as a 
prospectus with the Monetary Authority of Singapore. No securities of the 
Company have been or will be offered or sold in Singapore by means of the 
Explanatory Statement. 

(d) British Virgin Islands 

This Explanatory Statement has not been and will not be registered with the 
British Virgin Islands Financial Services Commission. No security is or shall 
be offered to the public in the British Virgin Islands for purchase or subscription 
for the purposes of the Securities and Investment Banking Act, 2010. 
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4 LETTER FROM THE SOLE DIRECTOR TO THE SCHEME CREDITORS 

10 November 2020 

Dear Scheme Creditor,  

Introduction 

4.1 The Sole Director writes to you in your capacity as a person who is, or appears to be, a 
Scheme Creditor.  

4.2 This letter forms part of the Explanatory Statement for the Scheme proposed by the 
Company as part of the Restructuring, the details of which are explained below. Please 
note that the information in this letter is not intended to be exhaustive or complete. 
Scheme Creditors should read the Explanatory Statement as a whole, in conjunction 
with the documents that accompany it (including the Account Holder Letter). 

4.3 Defined terms used in this letter are included in Appendix 1 (Definitions and 

Interpretation). 

The Purpose of the Explanatory Statement 

4.4 The Sole Director has been exploring various ways to improve the financial position of 
the Company and secure the future of its business. 

4.5 Following extensive negotiations with its creditors, the Sole Director has now come to 
a decision that the Restructuring is in the best interests of the Company and those with 
an economic interest in the Group (including, in particular, the Scheme Creditors). The 
Explanatory Statement explains why the Sole Director believes this to be the case. 

4.6 It is proposed that the implementation of the Restructuring will involve (among other 
things): 

(a) the implementation of the Scheme, being a court approved scheme of 
arrangement in the BVI for the Company pursuant to section 179A of the 
Companies Act; and 

(b) the filings for Chapter 15 Recognition Order, being a petition under Chapter 15 
of the US Bankruptcy Code for recognition of the compromise and arrangement 
of the Scheme and a request for the US Bankruptcy Court to grant a Chapter 15 
Recognition Order. 

4.7 The Explanatory Statement, which is provided to you pursuant to section 179A of the 
Companies Act, is distributed for the purpose of providing Scheme Creditors with all 
the information reasonably necessary to enable them to make an informed decision on 
whether or not to approve the Scheme. A short explanation of the reasons for the 
Restructuring and the proposed Scheme is included below, as part of this letter. 

4.8 Admiralty Harbour is acting as financial adviser and Locke Lord LLP and Harneys are 
acting as legal advisers to the Company in relation to the Scheme and the Restructuring.  
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Background of the Group 

4.9 The Company was incorporated in the BVI under the Companies Act with limited 
liability on 23 August 2016. 

4.10 The Parent Guarantor is a limited liability company incorporated under the laws of the 
PRC on 2 September 1994.  

4.11 The Company is a special purpose vehicle incorporated for the purpose of issuing the 
Notes, and is a 50% owned subsidiary of the Parent Guarantor, with the remaining 50% 
being held by other members within the Group.  

4.12 The Parent Guarantor is the ultimate holding company of the Group mainly operating 
businesses in the PRC and the United States as well as certain other countries and 
regions. A chart depicting the organizational and capital structure of the Group as of 
the date of this Explanatory Statement is set out in Appendix 5 (Group Structure Chart).  

4.13 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 
mainly in the business of research and development, production and sale of chemical 
products, new energy batteries, real estate development. 

Overview of the Restructuring 

4.14 Since early 2019, the Group has experienced a series of events which led to serious 
deterioration in its financial condition and the Company defaulted on its debt 
obligations under the Notes which matured on 27 March 2020. An overview of the 
deteriorating financial conditions and indebtedness of the Group including summary of 
the Notes is set out in Section 9 (Overview of the Group’s Indebtedness and 

Management).  

4.15 On 3 March 2020, two Scheme Creditors (the “NY Litigation Plaintiffs”) filed a 
complaint against the Company and the Parent Guarantor in the Supreme Court of the 
State of New York, New York County (Index No. 651462/2020). The NY Litigation 
Plaintiffs claim that the Company and the Parent Guarantor breached their obligation 
to make payment on the Notes following service of a notice of acceleration on 3 
December 2019. The NY Litigation Plaintiffs also claim that the Parent Guarantor 
failed to pledge the stock of certain subsidiaries. The NY Litigation Plaintiffs sought 
damages in the amount of US$206,004,161.68 and specific performance of the pledge 
of the Parent Guarantor’s equity interests in the Seller against the Parent Guarantor. 
The Company and the Parent Guarantor answered the complaint and asserted 
affirmative defences on 30 June 2020. On 8 September 2020, the NY Litigation 
Plaintiffs filed a motion for summary judgment. The Company and the Parent 
Guarantor filed an opposition to the motion for summary judgment and made their own 
cross-motion for summary judgment on 12 October 2020. The NY Litigation Plaintiffs 
filed reply on their motion for summary judgment and opposition to the cross-motion 
on 2 November 2020. The Company’s and Parent Guarantor’s reply in support of their 
cross-motion are due to be submitted in November 2020.  

4.16 The Group had been in discussions with the Committee for the purpose of formulating 
and negotiating the terms of a comprehensive restructuring of the Notes. The Group 
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had also engaged in discussions with potential investors who may have interest in 
acquiring the offshore assets of the Group.  

4.17 As a result of discussions with certain potential investors, the Seller entered into an 
Equity Purchase Agreement with 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 the Target Company subject to certain conditions as set out in the Equity 
Purchase Agreement. 

4.18 As a result of discussions with the Committee, the Company subsequently entered into 
the RSA with certain Scheme Creditors on 29 October 2020. The RSA Term Sheet 
contains detailed terms for the Restructuring of the Notes through the Scheme. The 
RSA further provides that Noteholders who accede to the RSA prior to the Consent Fee 
Deadline may be eligible to receive a Consent Fee if, among other conditions, they also 
vote in favour of the Scheme at the Scheme Meeting. The source of the funds for 
payment of the Scheme Consideration and the Consent Fee will be from the proceeds 
of the Asset Sale.  

4.19 In consideration for the work undertaken and to be undertaken by the Committee in 
connection with the Restructuring, the Company will, on the Restructuring Effective 
Date, pay a work fee to the Committee in an amount of US$6 million, representing 2% 
of the aggregate outstanding principal amount of the Notes. 

4.20 The Restructuring comprises a compromise and arrangement of the obligations of the 
Company and the Parent Guarantor, under and in connection with the Note Documents, 
effected by the Scheme. 

4.21 A foreign representative has been appointed by the BVI Court for seeking recognition 
of the Scheme under Chapter 15 of the US Bankruptcy Code.  

4.22 The background to the Restructuring and terms of the RSA are set out in more detail in 
Section 5 (Background to the Scheme and the Restructuring).  

Effect of the Restructuring (including the Scheme) 

4.23 On the Restructuring Effective Date and conditional on the completion of each of the 
steps outlined in Clause 7.3 of the Scheme, by reason of the terms of the 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 will terminate 
and be of no further force and effect. 

4.24 The Scheme will affect the rights of the Company, the Parent Guarantor and the Scheme 
Creditors only. Certain other parties will also receive the benefit of certain releases 
given under, and in connection with the Scheme. 

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

4.26 The Sole Director believes that, as part of the Restructuring, the successful 
implementation of the Scheme will reduce the offshore debt burden of the Group, 
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leaving it with a capital structure that is more likely to enable the Parent Guarantor and 
its subsidiaries to focus accordingly on developing and implementing a restructuring of 
its onshore obligations and liabilities. 

4.27 An overview of the Scheme is set out in Section 6 (Overview of the Scheme). 

Scheme Consideration 

4.28 The Company will pay to each Noteholder who holds a beneficial or economic interest 
as principal in the Notes 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 owed to that Noteholder 
(without double counting) bears to the Total Outstanding Principal Amount. 

4.29 Eligible Consenting Creditors will also be entitled to a Consent Fee. 

Asset Sale and Escrow Account 

4.30 In connection with the Asset Sale and the Restructuring, among others, the Seller, the 
Purchaser, the Committee and the Escrow Agent entered into an Escrow Agreement on 
28 October 2020, pursuant to which and upon satisfaction of certain conditions, an 
amount of approximately US$197.6 million from the proceeds of the Asset Sale (the 
“Escrow Funds”) has been deposited into the Escrow Account maintained by the 
Escrow Agent, which will be used to fund, among other things, 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. 

4.31 The Company has no other material source of available cash with which to pay the 
Scheme Consideration. 

4.32 Therefore, the occurrence of the Restructuring Effective Date will be conditional on the 
release of the Escrow Funds from the Escrow Account in accordance with the terms of 
the Escrow Agreement. 

4.33 Release of the Escrow Funds is subject to a number of material conditions which must 
be fulfilled (or otherwise waived), including but not limited to occurrence of the 
Scheme Effective Date and the Chapter 15 Recognition Order being granted before 31 
December 2020 and the Equity Purchase Agreement not being terminated. If any of 
these conditions cannot be satisfied, it is highly likely that the Restructuring will fail. 
A summary of the conditions to the release of the Escrow Funds is set out in Section 7 
(Overview of the Asset Sale and Escrow Account) of this Explanatory Statement. 

PRC Proceedings  

4.34 Thirty-two affiliated companies of the Group (the “PRC Debtor Group”) including 
the Parent Guarantor have applied to the Heze Intermediate People’s Court (the “Heze 

Court”) for commencing consolidated bankruptcy proceedings in the PRC for a 
restructuring of the indebtedness of the Group, which includes the Notes. On 2 
November 2020, a meeting was held whereby the Heze Court invited submissions from 
all parties to decide whether to officially accept the PRC Debtor Group petition. Certain 
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creditors, relevant Heze government agencies, debtor companies and their shareholders 
and auditors attended the meeting and were given the opportunity to make 
representations to the Heze Court.  

4.35 On 5 November 2020, the Heze Court accepted the petition for commencing 
consolidated bankruptcy proceedings and issued notices in respect of its acceptance of 
the petition, appointment of administrators and invitation to creditors of the PRC Debtor 
Group for declaring their claims to the administrators. Creditors who have duly declared 
claims can 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. 

4.36 In addition, certain Group members have been involved in certain PRC proceedings as 
defendants with total claimed amount of approximately RMB2,746 million (equivalent 
of approximately US$399 million).  

What happens if the Restructuring fails? 

4.37 The maturity date in respect of the Notes has already passed. As such, the principal 
amount of the Notes is currently due for repayment. The Company (and the Group) has 
very limited available cash. The Sole Director believes that, should the Restructuring 
not proceed, the Company will not be able to comply with its obligations under the 
Indenture, principally being the repayment of the outstanding principal amount of the 
Notes with accrued and unpaid interest.  

4.38 The Sole Director considers that, if the Restructuring were not to be successfully 
implemented, the possibility of successfully implementing an alternative financial 
restructuring would be very unlikely, given the time and cost of negotiating the 
Restructuring and the fact that the Notes are currently due for repayment. 

4.39 Accordingly, the Sole Director believes there is a material risk that certain of the 
Scheme Creditors will pursue enforcement actions against the Company and/or the 
Parent Guarantor in respect of their outstanding obligations. In that event, the Sole 
Director thinks that it is likely the Sole Director of the Company would take steps to 
make, or cause the Company to make, an application to the BVI Court or courts in other 
relevant jurisdictions to place the Company into insolvent liquidation or other 
appropriate Insolvency Proceedings to facilitate an orderly winding up and realisation 
of its assets for the benefit of all offshore creditors of the Company. 

4.40 As such, the Sole Director believes it is appropriate to conclude that an insolvent 
liquidation of the Company is the most likely alternative outcome if the Restructuring 
does not proceed. 

Recovery Analysis 

4.41 In order to enable the Sole Director to be reasonably satisfied that the Scheme and 
Restructuring are reasonably likely to benefit the creditors of the Company, and for the 
Sole Director to form a view that the Scheme and the Restructuring are in the best 
interests of the creditors of the Company, the Sole Director considered all relevant 
information available to him, including obtaining appropriate legal and financial advice 
and instructing AMC to prepare the Recovery Analysis. 
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4.42 The Recovery Analysis comprises an illustrative and high level analysis of the possible 
outcomes for Scheme Creditors in the event that the Restructuring is not implemented, 
resulting in a hypothetical insolvent liquidation of the Company and resulting 
insolvency filings by various other members of the Group in their respective 
jurisdictions.  

4.43 Any reference in this Explanatory Statement to the Recovery Analysis is a summary 
only. The outputs, methodology and key assumptions underpinning the Recovery 
Analysis, together with applicable limitations to the Recovery Analysis, are set out in 
more detail in Appendix 6 (Recovery Analysis) to this Explanatory Statement. Scheme 
Creditors are also referred to the section entitled “Recovery Analysis” in Section 2 
(Important Notice to Scheme Creditors) above. 

4.44 The Recovery Analysis illustrates the flow of funds that may arise from the estimated 
realisations from assets, on an entity by entity basis, and estimated distributions to 
creditors and shareholders of each entity in a hypothetical liquidation of the Company 
and certain other Group members. The Recovery Analysis reflects the insolvency laws 
and rules which govern and are applicable to each individual entity based on the 
jurisdiction in which it is domiciled. 

4.45 The Recovery Analysis is the result of a significant amount of analysis completed by 
AMC and the management of the Company. It was prepared so that the Sole Director 
could assess the possible outcome for creditors of the Company and therefore form a 
view of the estimated net realisations in the event of a hypothetical liquidation. The 
Recovery Analysis is based on the Group’s audited accounts for seventeen months 
ended 31 May 2020, management accounts and supplemental ad hoc information 
requests. The Recovery Analysis is based upon estimates and assumptions which may 
vary materially from any eventual outcome in a liquidation scenario. 

4.46 The Recovery Analysis indicates that, if the Restructuring were not to proceed and the 
Company were to file for insolvent liquidation, the potential return to Scheme Creditors 
would range between: 

(a) Stage One Analysis - Assuming zero value from intercompany accounts 

receivables: 0% under all three scenarios (i.e. low, mid and high). 

(b) Stage Two Analysis – Assuming value distributed from intercompany 

accounts payables: estimated to have a recovery rate of 1.9% under all three 
scenarios (i.e. low, mid and high). 

4.47 Furthermore, despite the fact that values from cross-company guarantees are not 
considered in the Recovery Analysis, it could be inferred that the value from the 
guarantee provided by the Parent Guarantor would not provide any additional value for 
the unsecured lenders/creditors to the Company given the recovery rate for unsecured 
lenders/creditors to the Parent Guarantor is estimated to be zero under three scenarios 
(i.e. low, mid and high) in the stage two recovery analysis. 

4.48 It should be noted that the actual recoveries to Scheme Creditors in a liquidation of the 
Company and other members of the Group will depend on a range of factors and issues 
and may be better or worse than the estimated returns in the Recovery Analysis. In 
addition, the timing of asset realisations being achieved and distributions being made 
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on an entity by entity basis in an insolvent liquidation scenario is unknown and likely 
to vary. Accordingly the Recovery Analysis should be considered directional and 
illustrative in nature and the actual recovery in a liquidation scenario could vary 
materially from the estimates contained in the Recovery Analysis (as summarised 
above). Scheme Creditors are encouraged to review Appendix 6 (Recovery Analysis) 
carefully in order to ensure they have a clear understanding of the methodology and 
key assumptions which underpin the Recovery Analysis and the potential recoveries if 
the Restructuring does not proceed. 

4.49 The range outlined in paragraph 4.46 above should be compared with the anticipated 
return to Scheme Creditors if the Restructuring is completed successfully, as outlined 
in the following tables: 

(a) Estimated return to Scheme Creditors upon insolvent liquidation of the Company 
and other members of the Group based on the Recovery Analysis 

 Low Case Mid Case High Case 

Estimated return to 

Scheme Creditors upon 

insolvent liquidation of 

the Company (Note 1) 

1.9%  1.9%  1.9%  

Note: The estimated return of 1.9% across all three range scenarios is on the basis 

that the intercompany claims that the Company has against the Seller can be fully 

recovered from the proceeds received from the Asset Sale and there being no further 

value from other intercompany claims owned by the Company.  

(b) Anticipated minimum return to Scheme Creditors if the Restructuring Effective 
Date occurs on 20 December 2020 

Scheme Consideration US$184,521,250 

Total Scheme Claims (including interest accrued 
and unpaid up to but excluding 20 December 2020) 

US$314,519,792 

Minimum return to Scheme Creditors 58.7% 

 

4.50 As anticipated returns to Scheme Creditors upon successful implementation of the 
Scheme are considerably higher than the estimated return to Scheme Creditors upon an 
insolvent liquidation of the Company and other members of the Group, the Sole 
Director believes that the Scheme offers the Scheme Creditors the best prospects of 
obtaining any reasonable recovery in light of the potential economic consequences of 
insolvency. 
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The Effects of the Scheme on Directors’ Interests 

4.51 The interests of the Directors as at the date of this Explanatory Statement are set out in 
paragraph 9.21 in Section 9 (Overview of the Group’s Indebtedness and Management).  

Risk Factors 

4.52 Scheme Creditors should carefully read certain risks and uncertainties associated with 
the Restructuring set out in Section 10 (Risk Factors).  

Actions to be Taken 

4.53 The BVI Court has granted the Company permission to convene the Scheme Meeting 
for the Scheme Creditors to consider and, if thought fit, approve the Scheme (with or 
without modification). 

4.54 Scheme Creditors should refer to Section 1 (Expected Timetable of Principal Events) 
for the timing of the Scheme Meeting and refer to Section 8 (Scheme Creditors and 

Actions to be Taken) for the information on required actions to be taken.  

Support of the Scheme  

4.55 In addition to each of the other conditions, in order for the Scheme to be effective, it 
will be necessary, among other things, to secure the requisite support of the Scheme 
Creditors at the Scheme Meeting (namely, 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 Scheme Claims of the Scheme Creditors 
present and voting at the Scheme Meeting either in person or by proxy). In this regard, 
the Sole Director understands that the Scheme Creditors (who collectively have an 
economic or beneficial interest as principal in 91.13% in principal amount of the Notes, 
as of the date of the Explanatory Statement) have undertaken to support the 
implementation of the Scheme and vote in favour of the Scheme at the Scheme Meeting.  

Recommendation 

4.56 For the reasons set out in the Explanatory Statement, the Sole Director considers the 
Restructuring and the Scheme to be in the best interests of the Company and its 
shareholders and creditors as a whole. Accordingly, the Sole Director recommends that 
Scheme Creditors vote in favour of the Scheme at the Scheme Meeting. 
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5 BACKGROUND TO THE SCHEME AND THE RESTRUCTURING 

The Group’s Deteriorating Financial Condition  

5.1 The Company is a special purpose vehicle without any operations. The Company’s 
source of funds for repayment of the debt under the Notes was expected to be from the 
inter-company receivables from other members of the Group or directly from the Parent 
Guarantor. As a result of the matters set out below, the Company was unable to pay the 
principal and accrued interest on the Notes when they became due and payable on 27 
March 2020.  

(a) The Parent Guarantor 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 Guarantor 
experienced a myriad of events which have rendered the Parent Guarantor 
unable to make repayment on the Notes as originally planned:  

(i) The political and economic turmoil in recent years has caused the 
deterioration of the global economy and international trade 
environment, and the PRC enterprises, especially private enterprises, 
have been affected to a certain extent. The Group’s cash flow had been 
negatively impacted by the lower average selling price on petrochemical 
products owing to retreating oil prices and less favourable economic 
conditions in 2019. 

(ii) The competition in the industry was fierce. With the trend of industry 
consolidation, the market position of state-owned enterprises has 
strengthened, and the competitiveness of private enterprises like the 
Group had been weakened. At the same time, many competitors were 
gradually transforming to new technologies and new equipment to 
develop advanced production capacity and eliminate backward 
production capacity. However, due to lack of capital and technology, the 
Group still concentrated on the production of traditional products, and 
the gradual decline in market demand for its products has reduced the 
Group’s profitability and anti-risk ability. Coupled with the impact of 
the new COVID-19 pandemic this year, the Group’s operating 
conditions had been worsened, and market demand had continued to be 
impacted heavily. 

(iii) The business of the Parent Guarantor and the Group has been further 
adversely affected by the COVID-19 pandemic, as certain key 
transportation routes were closed, resulting in difficulties in transporting 
goods to clients. 

(iv) Regarding the financing environment, the changes in domestic financial 
policies had made it increasingly difficult for private enterprises to 
obtain financing, which had brought huge challenges to the capital 
turnover of the Group. In order to seek liquidity, the Group companies 
cross-guaranteed with other local private enterprises. Subsequently, 
individual companies in the guarantee circle had their own debt 
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problems and went bankrupt, which seriously affected the Parent 
Guarantor’s creditworthiness, and directly caused the bank to draw and 
terminate the loans to the Group, which eventually led to the exhaustion 
of the Parent Guarantor’s liquidity, and domestic and foreign debts 
default. 

(b) In addition, the Group’s offshore entities (other than the Company) mainly 
include the following entities: 

(i) the Seller, which is a holding company without any operation. It holds a 
minority interest in the Target Company, which in turn holds the 
chemical plant in Louisiana. All of the Seller’s equity interest will be 
sold to the Purchaser pursuant to the terms of the Equity Purchase 
Agreement with details set out in Section 7 (Overview of the Asset Sale 

and the Escrow Account); and 

(ii) Hongkong Shengwei Trading Co., Limited (“Hongkong Shengwei”), 
which was the procuring arm of the Group, sourcing raw materials from 
overseas markets for the Group’s onshore companies, as well as 
conducting a limited trading of chemical goods. Hongkong Shengwei 
has ceased trading since early 2019 due to the Group’s deteriorating 
business performance and changing business needs. 

NY Noteholders Litigation  

5.2 On 3 March 2020, two Scheme Creditors (the “NY Litigation Plaintiffs”) filed a 
complaint against the Company and the Parent Guarantor in the Supreme Court of the 
State of New York, New York County (Index No. 651462/2020). The NY Litigation 
Plaintiffs claim that the Company and the Parent Guarantor breached their obligation 
to make payment on the Notes following service of a notice of acceleration on 3 
December 2019. The NY Litigation Plaintiffs also claim that the Parent Guarantor 
failed to pledge the stock of certain subsidiaries. The NY Litigation Plaintiffs sought 
damages in the amount of US$206,004,161.68 and specific performance of the pledge 
of the Parent Guarantor’s equity interests in the Seller against the Parent Guarantor. 
The Company and the Parent Guarantor answered the complaint and asserted 
affirmative defences on 30 June 2020. On 8 September 2020, the NY Litigation 
Plaintiffs filed a motion for summary judgment. The Company and the Parent 
Guarantor filed an opposition to the motion for summary judgment and made their own 
cross-motion for summary judgment on 12 October 2020. The NY Litigation Plaintiffs 
filed reply on their motion for summary judgment and opposition to the cross-motion 
on 2 November 2020. The Company’s and Parent Guarantor’s reply in support of their 
cross-motion are due to be submitted in November 2020.  

PRC Proceedings  

5.3 Thirty-two affiliated companies of the Group (the “PRC Debtor Group”) including 
the Parent Guarantor have applied to the Heze Intermediate People’s Court (the “Heze 

Court”) for commencing consolidated bankruptcy proceedings in the PRC for a 
restructuring of the indebtedness of the Group, which includes the Notes. On 2 
November 2020, a meeting was held whereby the Heze Court invited submissions from 
all parties to decide whether to officially accept the PRC Debtor Group petition. Certain 
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creditors, relevant Heze government agencies, debtor companies and their shareholders 
and auditors attended the meeting and were given the opportunity to make 
representations to the Heze Court. 

5.4 On 5 November 2020, the Heze Court accepted the petition for commencing 
consolidated bankruptcy proceedings and issued notices in respect of its acceptance of 
the petition, appointment of administrators and invitation to creditors of the PRC Debtor 
Group for declaring their claims to the administrators. Creditors who have duly declared 
claims can 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. 

5.5 In addition, certain Group members have been involved in certain PRC proceedings as 
defendants with total claimed amount of approximately RMB2,746 million (equivalent 
of approximately US$399 million).   

Negotiations in respect of the Restructuring 

5.6 Having considered the defaults under the Notes, current market conditions and the PRC 
proceedings as referred in paragraph 5.3, the Sole Director was of the view that fund-
raising efforts through issuance of new securities would not be achievable and 
formulating a comprehensive restructuring plan with the holders of the Note would be 
the best option for all stakeholders (including Noteholders) of the Company.  

5.7 The Company has 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 has also engaged Harney Westwood & Riegels as its BVI 
counsel and Morrow Sodali Limited as the Information Agent. 

5.8 The Company and the Parent Guarantor have been involved in extensive negotiations 
and discussions with the Committee and their legal advisers in relation to the 
restructuring of the Company’s liabilities under the Notes. As a result of such 
negotiations, as announced by the Company, the RSA was entered into on 29 October 
2020 between the Company and certain Scheme Creditors setting out the terms of the 
Restructuring.  

The RSA 

5.9 Under the terms of the RSA, the Company has undertaken to pay, on the Restructuring 
Effective Date, the Consent Fee to the Eligible Consenting Creditors, being those 
Scheme Creditors who, amongst other things, acceded to the RSA on or before the 
Consent Fee Deadline. 

5.10 The total Consent Fee payable to the Eligible Consenting Creditors is US$1,500,000, 
being an amount equal to 0.5% of the aggregate outstanding principal amount of the 
Notes. Each Eligible Consenting Creditor is entitled to a pro rata share of the Consent 
Fee, calculated by reference to the proportion that the aggregate principal amount of 
the Eligible Notes held by such Eligible Consenting Creditor bear to the aggregate 
principal amount of the Eligible Notes held by all Eligible Consenting Creditors as at 
the Consent Fee Deadline (provided that, among other conditions, such Eligible 
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Consenting Creditor adheres to the terms of the RSA, including voting in favour of the 
Scheme at the Scheme Meeting). 

5.11 As at the date of this Explanatory Statement, the Scheme Creditors holding Notes in 
aggregate principal amount of US$273,386,000 representing approximately 91.13% by 
value of the aggregate outstanding principal amount of the Notes, have signed or 
acceded to the RSA by the Consent Fee Deadline.   

5.12 The RSA provides that, until the RSA is terminated, each Scheme Creditor who has 
acceded to the RSA will:  

(a) take all actions as are necessary or appropriate to:  

(i) cause its Account Holder to submit to the Information Agent a 
completed Account Holder Letter (including a valid Accession Code) in 
respect of its Notes by no later than the Voting Record Time;  

(ii) attend the Scheme Meeting either in person or by proxy; and 

(iii) vote (and deliver within any applicable time periods any proxies, 
instructions, discretions, or consents) in respect of its Notes in favour of 
the Scheme at the Scheme Meeting;  

(b) negotiate and finalise (as applicable), in each case in good faith, any and all 
documents required to implement the Restructuring, provided that they are 
consistent in all material respects with the terms set out in the RSA Term Sheet; 

(c) notify the Company via the Information Agent of any change (whether an 
increase or decrease) to its holdings of Restricted Notes as soon as reasonably 
practicable, and in any event within five (5) Business Days from the date of 
such change, by sending a Restricted Notes Notice by email to the Information 
Agent at: yuhuang@investor.morrowsodali.com.  

5.13 The RSA also imposes certain restrictions on the actions of the Scheme Creditors who 
have acceded to the RSA. In particular, it provides that, until the RSA is terminated, 
such Scheme Creditor shall not:  

(a) take, commence or continue any enforcement action, whether directly or 
indirectly, to delay the Scheme Effective Date, interfere with the 
implementation of the Restructuring and/or the Scheme or the consummation of 
the transactions contemplated thereby; 

(b) object to the Scheme or any application to the BVI Court in respect thereof or 
otherwise commence any proceedings to oppose or alter any document filed by 
the Company in connection with the confirmation of the Restructuring, except 
to the extent that such document is materially inconsistent with the terms as set 
out in the RSA Term Sheet; 

(c) take any actions inconsistent with, or that would, or are intended to, or would 
be likely to delay approval or confirmation of, the Restructuring or any related 
documents, except to the extent that the Restructuring and any related 
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documents are materially inconsistent with the terms as set out in the RSA Term 
Sheet; and 

(d) sell, transfer or otherwise dispose of any interest in its Notes to any person 
unless the transfer has been made in accordance the terms of the RSA and that 
the transferee also accedes to the RSA.  

5.14 The RSA provides that, until the RSA is terminated, the Company shall, among others:  

(a) implement the Restructuring and the Scheme in the manner envisaged by, and 
on the terms and conditions set out in, the RSA and the RSA Term Sheet; 

(b) prepare, review, negotiate and finalize (as applicable), in good faith, the Scheme 
related documents and any and all other documents required to implement the 
Restructuring such that they are consistent in all material respects with the terms 
as set out in the RSA Term Sheet; 

(c) upon the Scheme related documents being agreed, promptly propose, file and 
pursue expeditiously any legal process or proceedings contemplated by or 
required to implement the Restructuring, including (without limitation) the 
Scheme; 

(d) take any actions pursuant to any order of, or sanction by, any relevant courts 
(including, without limitation, the BVI Court) as may be required or necessary 
to implement or give effect to the Restructuring; 

(e) use best endeavours to procure that the Scheme Effective Date occurs and the 
Restructuring is fully implemented on or before the Longstop Date; 

(f) use best endeavours to obtain any necessary regulatory or statutory approval 
required to permit or facilitate the Restructuring; 

(g) obtain all corporate and regulatory approvals necessary to implement the 
Restructuring in the manner envisaged by, and on the terms and conditions set 
out in, the RSA and the RSA Term Sheet; 

(h) prior to the Voting Record Time, cancel or procure the cancellation of any Notes 
that it or any other member of the Group has a beneficial interest in or which 
any other member of the Group has redeemed, converted, acquired or 
purchased; 

(i) except as expressly contemplated under the RSA or necessary to carry out the 
Restructuring, operate its business in ordinary course consistent with past 
practice in all material respects; 

(j) notify the Consenting Creditors: 

(i) of any matter or thing which it knows or suspects would be reasonably 
likely to be a material impediment to the implementation of the 
Restructuring; 
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(ii) if any representation or statement made by it under the RSA proves to 
have been or to have become, incorrect or misleading in any material 
respect; or 

(iii) if it breaches any undertaking given by it under the RSA; 

in each case promptly upon becoming aware of the same. 

5.15 The RSA will terminate automatically and immediately upon the occurrence of any of 
the following events:  

(a) the Scheme not being approved by the requisite majorities of Scheme Creditors 
at the Scheme Meeting and there being no reasonable prospect of the Scheme 
being sanctioned by the BVI Court within 20 Business Days of the original 
Scheme Meeting; 

(b) the BVI Court not granting a BVI Sanction Order at the hearing of the BVI 
Court convened for such purpose (or any adjournment thereof) and there being 
no reasonable prospect of the Restructuring being effected and the Company 
has exhausted all avenues of appeal; 

(c) Restructuring Effective Date; and 

(d) the Longstop Date.  

5.16 The RSA may also be terminated: 

(a) by mutual written agreement of the Company, the Parent Guarantor and the 
Super Majority Consenting Creditors (as defined in the RSA); 

(b) at the election of the Super Majority Consenting Creditors by and upon a written 
notice of termination to the Company, following the occurrence of any of the 
following:  

(i) the commencement of any Insolvency Event (as defined in the RSA) 
(other than (A) the Scheme, (B) any petition for recognition of the 
Scheme under Chapter 15 of the US Bankruptcy Code, or (C) the 
combined compromise bankruptcy proceeding of the Parent Guarantor 
application for which was filed with a court in the People’s Republic of 
China on 19 October 2020) in respect of the Company or the Parent 
Guarantor; 

(ii) the Company proposing a Scheme that is materially inconsistent with 
the terms as set out in the RSA Term Sheet; 

(iii) the BVI Court rejecting the Company’s application to convene a Scheme 
Meeting; 

(iv) material non-compliance with the RSA by the Company or the Parent 
Guarantor, unless the failure to comply is capable of remedy and after 
notice thereof is remedied within ten (10) Business Days from the date 
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on which that the Company or the Parent Guarantor first breached the 
relevant terms under the RSA; 

(v) occurrence of a Change of Control (as defined in the Indenture) without 
prejudice to any right of prepayment under the Existing Finance 
Documents (as defined in the RSA) in relation to that Change of Control; 
and 

(vi) termination of the Equity Purchase Agreement. 

5.17 The above is a summary only of the principal terms of the RSA made available to the 
Scheme Creditors. A copy of the RSA is available for download at 
https://bonds.morrowsodali.com/yuhuang. 
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6 OVERVIEW OF THE SCHEME  

What is a Scheme of Arrangement? 

6.1 A scheme of arrangement enables a company to agree with its creditors, or one or more 
classes of its creditors, a compromise or arrangement in respect of its debts or 
obligations owed to those creditors. The BVI Court will consider whether it is 
appropriate to convene meetings of classes of creditors and, if so, the composition of 
the classes necessary so as to ensure that each meeting consists of creditors whose rights 
against the Company which are to be released are not so dissimilar as to make it 
impossible for them to consult together with a view to their common interest. 

6.2 In the BVI, a scheme of arrangement requires the following to occur in order to become 
legally binding:  

(a) the calling of a meeting of the Company’s creditors or meetings of classes of its 
creditors in accordance with directions given by the BVI Court; 

(b) at each meeting of creditors, obtaining the approval of a majority in number 
present and voting at the meeting in person or by proxy, representing at least 
75% in value of the relevant creditors of the Company present and voting at the 
meeting in person or by proxy; 

(c) the approval of the BVI Court by the making of an order sanctioning the scheme 
of arrangement; and 

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

6.3 If the Scheme is approved by the requisite majorities of creditors and sanctioned by the 
BVI Court, and the BVI Sanction Order is filed as set out above, the Scheme will bind 
all Scheme Creditors, including those creditors who voted in favour of the Scheme, 
those creditors who voted against it, and those creditors who did not vote at all. 

6.4 A scheme of arrangement will not be sanctioned by the BVI Court unless it is satisfied, 
among other things, that: 

(a) the scheme of arrangement is, in all circumstances, fair and reasonable and the 
classes of creditors voting in respect of the scheme of arrangement have been 
properly constituted,  

(b) the provisions of the applicable statute have been complied with; and 

(c) each class was fairly represented by those who attended the meeting and the 
statutory majority are acting bona fide and are not coercing the minority in order 
to promote interests adverse to those of the class whom they purport to 
represent, and it is likely to consider whether the arrangement is such as an 
intelligent and honest man, being a member of the class concerned and acting 
in respect of his interest, might reasonably approve. 
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Structure of the Scheme 

6.5 The Scheme is proposed in order to implement a compromise and arrangement in 
respect of the Note Documents. 

6.6 The principal compromise and arrangement to be given effect by the Scheme is the 
release in full of the Scheme Creditors’ Scheme Claims, being any Claim of a Scheme 
Creditor in respect of a Liability of the Company or the Parent Guarantor arising 
directly or indirectly pursuant to, under or in connection with the Note Documents, in 
consideration for payment of the Scheme Consideration to the Scheme Creditors in 
accordance with the terms of the Scheme. 

6.7 The Scheme will give effect to the Restructuring, which has the following objectives: 

(a) to avoid the Company and other members of the Group potentially entering into 
insolvent liquidation (or other appropriate insolvency proceedings) at some 
point in the near future, as a result of which the anticipated recoveries for 
Scheme Creditors could be significantly less than if the Restructuring were to 
be completed successfully;  

(b) to reduce the total indebtedness of the Group by over US$300 million, thus 
putting the Group’s capital structure on a more sustainable footing and allowing 
the Parent Guarantor an opportunity to continue to operate as a going concern 
basis. 

6.8 The effectiveness of the Scheme is conditional upon occurrence of certain events. A list 
of conditions to the Scheme is set out in Clause 16 (Conditions to the Effectiveness of 

the Scheme) and Clause 17 (Conditions to the Effectiveness of the Restructuring) of 
Appendix 2 (Scheme).  

The Scheme Meeting 

6.9 The Scheme will proceed on the basis that Scheme Creditors constitute a single class 
of creditors of the Company. The Company has obtained an order from the BVI Court 
granting permission to convene a single meeting of the Scheme Creditors to consider 
and vote on the Scheme. 

6.10 The Scheme Meeting will be held at the office of Kirkland & Ellis at 26th Floor, 
Gloucester Tower, The Landmark, 15 Queen’s Road Central, Hong Kong, with any 
adjournment as may be appropriate, at 7 a.m. (BVI time) on 3 December 2020 / 7 p.m. 
(Hong Kong time) on 3 December 2020). Notice of the Scheme Meeting is included at 
Appendix 3 (Notice of Scheme Meeting). 

6.11 Scheme Creditors will be able to attend in person or, if a corporation, by authorised 
representative or by proxy.  

6.12 The Scheme Meeting will be chaired by Mr. Alexander Teck Chai Ridgers of Harneys 
or, failing him, Ms. Lorinda Peasland of Harneys (the “Chairperson”).  
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Voting 

6.13 The majority required to approve the Scheme is the approval of a simple majority in 
number of the Scheme Creditors present and voting at the Scheme Meeting either in 
person or by proxy (“majority in number”) representing at least 75% in value of the 
Scheme Claims of the Scheme Creditors present and voting at the Scheme Meeting 
either in person or by proxy (“majority in value”). The Scheme Creditors present and 
voting at the Scheme Meeting (in person or by proxy) will be counted for the “majority 
in number” requirement, and the principal amount of the Scheme Claims of the Scheme 
Creditors present and voting at the Scheme Meeting (in person or by proxy) will be 
counted for the “majority in value” requirement. 

6.14 To vote at the Scheme Meeting, Scheme Creditors will be required to submit an 
Account Holder Letter, which is included in Appendix 4 (Solicitation Packet). 

6.15 Each Scheme Creditor or its proxy intending to attend the Scheme Meeting in person 
will be required to register its attendance at the Scheme Meeting at least one hour prior 
to its commencement. Registration at the Scheme Meeting will commence at 6:00 am 
(BVI time) on 3 December 2020 / 6:00 pm (Hong Kong time) on 3 December 2020. 

6.16 Any Scheme Creditor that wishes to attend the Scheme Meeting should produce a 
duplicate copy of the Account Holder Letter that was executed and delivered on their 
behalf, evidence of personal identity (for example, a passport or other picture 
identification) and, in the case of a corporation, evidence of corporate authority (for 
example, a valid power of attorney and/or board minutes). If appropriate personal 
identification and authorisation evidence is not produced, that person may not be 
permitted to attend or vote. 

6.17 A Scheme Creditor’s professional advisers will be allowed to attend the Scheme 
Meeting if that Scheme Creditor notifies the Chairperson of the name of the person(s) 
they wish to attend prior to the Scheme Meeting. The Chairperson will have the 
discretion to require professional advisers to leave the Scheme Meeting if he considers 
this to be necessary. 

6.18 The Scheme Creditors may cast votes attributable to their interests in the Scheme 
Claims either in person or by proxy at the Scheme Meeting. Every Scheme Creditor 
whose vote is validly cast in person 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). 

6.19 Subject to paragraph 6.20, 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. 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, 
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wilful default, wilful misconduct or fraud) be conclusive and binding on the Scheme 
Creditors and the Company.  

6.20 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. 

6.21 The Chairperson 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. The Chairperson will be entitled to defer the announcement 
of the result of the vote. 

6.22 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. 

6.23 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. 

6.24 Citivic Nominees Limited, in its capacity as nominee of the Depositary and a 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. 

Assignments and Transfers 

6.25 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 the Scheme in the event that it becomes effective. 

BVI Court Sanction Hearing and Filing of the BVI Sanction Order 

6.26 If the requisite majorities of the Scheme Creditors vote to approve the Scheme at the 
Scheme Meeting, a hearing will be required before the BVI Court to determine whether 
to sanction the Scheme. 

6.27 Any Scheme Creditor is entitled (but not obliged) to attend the hearing to support or 
oppose the sanction of the Scheme. 

6.28 The BVI Court Sanction Hearing is expected to take place on 10 December 2020 (BVI 
time) at the BVI Court. 
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6.29 Upon the filing of a sealed copy of the BVI Sanction Order with the BVI Registrar of 
Corporate Affairs, the Scheme Effective Date will occur and the Scheme will become 
effective and bind all Scheme Creditors, including those creditors who voted in favour 
of the Scheme, those creditors who voted against it, and those creditors who did not 
vote at all.  

Effect of the Scheme  

6.30 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 paragraph 6.33; and 

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

6.31 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 the Scheme. 

6.32 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 
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Trustee and the Agents incurred in connection with the Notes and other related 
fees, costs and expenses of the Restructuring 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). 

6.33 On the Restructuring Effective Date and conditional on completion of each of the steps 
outlined in paragraphs (a) to (c) of paragraph 6.32 above: 

(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 one another under the Note Documents will terminate. 

6.34 On and after the Restructuring Effective Date, the 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. 

Scheme Creditor Undertakings and Releases 

6.35 With immediate effect on and from the Restructuring Effective Date and in 
consideration for its entitlement to the Scheme Consideration, each Scheme Creditor 
gives the undertakings, releases and waivers in Clause 10 of Appendix 2 (Scheme). 

6.36 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) of paragraph 6.32 
above, 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; 
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(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 the 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 the 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 continue, any Proceedings in respect of or arising from any 
Released Claim. 

6.37 The releases, waivers and undertakings under the Scheme shall: 

(a) not prejudice or impair any rights of any Scheme Creditor created under the 
Scheme and/or which arise as a result of a failure by the Company or any party 
to the Scheme to comply with any terms of the 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. 

Chapter 15 Recognition 

6.38 The Company will make an application for a suitable order from the US Bankruptcy 
Court under Chapter 15 of the US Bankruptcy Code and such other additional relief 
and/or assistance for recognizing and giving effect to the terms of the Scheme.  
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6.39 The Notes and the Indenture and the rights of Scheme Creditors thereunder are 
governed by New York law, the BVI Court may require confirmation that the Scheme 
will be effective in practice to bind Scheme Creditors in relation to the variation of their 
rights in the United States, being a jurisdiction where the Scheme Creditors would be 
entitled to enforce those rights. It is a pre-condition to the Restructuring becoming 
effective that the Chapter 15 Recognition Order has been obtained.  

6.40 Mr. Guan Xing has been appointed as the Company’s Foreign Representative and has 
been authorised to make filings on behalf of the Company seeking suitable order from 
the US Bankruptcy Court under Chapter 15 of the US Bankruptcy Code as the Foreign 
Representative may be required by the Company to obtain in order to obtain the 
necessary recognition of the Scheme. 

Restructuring Effective Date 

6.41 For the avoidance of doubt, the Restructuring Effective Date will only occur following 
the satisfaction of all of the following conditions: 

(a) 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); 

(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). 

6.42 In the event that the Company decides at its sole discretion at any time before the 
occurrence of the Restructuring Effective Date to postpone the Restructuring Effective 
Date, the Restructuring Effective Date will be deferred to a date at the Company’s sole 
discretion, provided always that the Deferred Restructuring Effective Date shall be no 
later than the Longstop Date. In the event that the Company wishes to postpone the 
Restructuring Effective Date, the Company will 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; and 
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the Company shall also promptly notify Scheme Creditors of the Deferred 
Restructuring Effective Date (if any) by announcement on the website of SGX. The 
Restructuring Effective Date shall be postponed upon the dissemination of such 
Extension Notice by the Information Agent as set forth in paragraphs (a) to (d) above. 

Costs and Expenses relating to the Restructuring 

6.43 The Company has agreed to pay all costs and expenses incurred by the Company and 
the Committee in connection with the Scheme as and when they arise. These include: 

(a) costs of convening application; 

(b) costs of holding the Scheme Meeting; 

(c) costs of the application to the BVI Court to sanction the Scheme; 

(d) the costs of the petition for Chapter 15 Recognition Order; and 

(e) the costs, charges, expenses and disbursements of all Working Group members 
in accordance with the terms agreed between the Company and the relevant 
party. 
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7 OVERVIEW OF THE ASSET SALE AND THE ESCROW ACCOUNT 

This section contains a brief description of the Asset Sale and list of conditions for 

release of the Escrow Funds from the Escrow Account. 

Asset Sale 

7.1 On 28 October 2020, Yuhuang Chemical Industries Inc. (the Seller) and Koch Methanol 
Investments LLC (the Purchaser) entered into the Equity Purchase Agreement.   

7.2 Prior to the Equity Purchase Agreement, each of the Seller and the Purchaser holds 60% 
and 40% of the equity interests in St James Holding LLC (the Target Company) 
respectively. Pursuant to the Equity Purchase Agreement, the Seller has agreed to sell 
and the Purchaser has agreed to purchase all of the Seller’s equity interest in the Target 
Company free and clear of all liens and encumbrances (the Asset Sale). The Asset Sale 
is subject to certain terms, conditions and releases set out in the Equity Purchase 
Agreement.  

Escrow Account 

7.3 In connection with the Asset Sale and the Restructuring, among others, the Seller, the 
Purchaser, the Initial Consenting Creditors and the Escrow Agent entered into an 
Escrow Agreement on 28 October 2020.  

7.4 Pursuant to the Equity Purchase Agreement and the Escrow Agreement (including the 
conditions to escrow funding set forth therein), a sum in the amount of US$280,500,000 
being part of the proceeds of the Asset Sale has been paid into an escrow account by 
the Purchaser and held by the Escrow Agent on 9 November 2020.   

7.5 Subject to the terms and conditions of the Equity Purchase Agreement and the Escrow 
Agreement, approximately US$197.6 million (the Escrow Funds) of the amount 
deposited in the Escrow Account pursuant to the Escrow Agreement will be used to 
fund, among other things, the Scheme Consideration, the Consent Fee and the Working 
Group Fee, 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. 

7.6 The release of the Escrow Funds from the Escrow Account is conditional upon certain 
conditions being satisfied or waived (as applicable) including that the Equity Purchase 
Agreement is not terminated pursuant to its terms. The Equity Purchase Agreement can 
be terminated, among other things: 

(a) by mutual written agreement of the parties to the Equity Purchase Agreement; 

(b) by the Purchaser, (i) on or after 19 November 2020, if by such date, the hearing 
with the BVI Court for leave to convene the Scheme Meeting has not been held; 
(ii) on or after 17 December 2020, if by such date, the Scheme Meeting has not 
been held; (iii) on or after 23 December 2020, if by such date, (A) the BVI Court 
Sanction Order has not been filed with the BVI Registrar of Corporate Affairs 
and (B) the Chapter 15 Recognition Order has not been issued by the US 
Bankruptcy Court; 
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(c) by the Purchaser if the RSA is terminated for any reason; 

(d) by the Purchaser, if certain requisite release agreements are not delivered to the 
Escrow Agent by 6 November 2020; and 

(e) by the Purchaser, if there occur certain events of default with respect to the 
Parent Guarantor or the Seller or their affiliates, or certain events of default or 
other events with material adverse effect to the target company or the 
completion of the Asset Sale in a timely manner, 

unless, the Purchaser, at its option and in its sole and absolute discretion, waives one or 
more of such conditions and chooses to close the Asset Sale. 

7.7 The effect of a valid termination of the Equity Purchase Agreement is that the parties 
will be relieved of their duties and obligations under the Equity Purchase Agreement 
and the funds in the Escrow Account shall be returned to the Purchaser and will not be 
available to meet the payments under the Scheme (including but not limited to the 
Scheme Consideration, the Consent Fee and the Working Group Fee). Given the 
financial situation of the Company termination of the Equity Purchase Agreement will 
likely result in the Scheme failing.  

Requisite Release Agreements 

7.8 In connection with the Equity Purchase Agreement, certain settlement and release 
agreements have been executed by certain Noteholders holding not less than 80% of 
the outstanding principal amount of the Notes, the Seller and certain other creditors and 
interested parties of the Seller. It is one of the conditions for the Purchaser to deposit 
part of the proceeds from the Asset Sale into the Escrow Account that those executed 
settlement and release agreements shall be delivered to the Escrow Agent for holding 
in escrow in accordance with the terms of the Escrow Agreement. Pursuant to such 
settlement and release agreements, releases are to be provided in summary, to the Seller, 
the Purchaser, the Target Company and their respective affiliates and related persons 
(for avoidance of doubt, not including the Company or the Parent Guarantor) from all 
current or future claims by reason of, arising out of, in connection with or otherwise 
related to, in summary, the Asset Sale, the Notes, debts and liabilities of the Seller, and 
any circumstances relating to certain litigation, including the NY Noteholders 
Litigation.  

7.9 Such settlement and release agreements will become effective upon their release by the 
Escrow Agent to the Purchaser, which will be when closing of the Asset Sale occurs 
under the Equity Purchase Agreement.   

7.10 Other releases that will be provided under or pursuant to the Equity Purchase 
Agreement are mutual releases by the Seller and the Purchaser and by the Parent 
Guarantor and the Purchaser. These mutual releases pertain to, in summary, any past, 
present or future actions or claims by reason of, arising out of or in connection with any 
events or circumstances that existed or occurred at any time prior to and including the 
closing date of the Asset Sale, including but not limited to, any claims or proceedings 
relating to the Notes.  The releases will come into effect once closing of the Asset Sale 
occurs under the Equity Purchase Agreement.  
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8 SCHEME CREDITORS AND ACTION TO BE TAKEN 

Are you a Scheme Creditor? 

8.1 Scheme Creditors (for the purpose of determining entitlement to voting) include (for 
the avoidance of doubt, but without double counting in each case): 

(a) Account Holders: you are an Account Holder if you are recorded directly in 
the books or other records maintained by the Clearing Systems as holding an 
interest at the Voting Record Time in the Global Notes; 

(b) Intermediaries: you are an Intermediary if you hold an interest at the Voting 
Record Time in any Notes on behalf of another person or other persons and you 
do not hold that interest as an Account Holder. An Intermediary is commonly a 
bank or a brokerage house which does not have an account with any of the 
Clearing Systems; 

(c) Noteholders: you are a Noteholder if you have an economic or beneficial 
interest as principal in the Notes held in global form through the Clearing 
Systems at the Voting Record Time. For the avoidance of doubt, an Account 
Holder may also be a Noteholder; and 

(d) The Depositary and the Notes Trustee. 

A diagrammatic representation of each of these various capacities is set out on the 
following page to assist your understanding of the structure of the Notes and the 
Clearing Systems. 

8.2 Noteholders will be entitled to attend and vote in person or by proxy at the Scheme 
Meeting. If you are a Noteholder, you should read this Explanatory Statement and its 
Appendix 4 (Solicitation Packet) carefully. 

8.3 The BVI Court has ordered that the Notes Trustee and the nominee of the Depositary 
shall not be entitled to vote in respect of the Notes at the Scheme Meeting and 
accordingly they will not vote at such meeting. 
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Actions to be Taken before the Voting Record Time 

8.4 Scheme Creditors should refer to Section 1 (Expected Timetable of Principal Events) 
for the key expected timing of the Scheme.  

8.5 If you are a Noteholder who is not an Account Holder, you should contact your Account 
Holder (through any Intermediaries, if applicable) to ensure that your Account Holder 
takes the appropriate action(s). 

8.6 If you wish to vote in respect of the Scheme at the Scheme Meeting, you shall ensure a 
validly completed Account Holder Letter be submitted to the Information Agent by the 
Voting Record Time online at the Scheme AHL Portal 
(https://ahl.morrowsodali.com/yuhuang). 

8.7 Whether an Account Holder Letter has been duly completed shall be determined by the 
Information Agent at its discretion, provided that, if the Information Agent considers 
any such document not to have been duly completed, the Information Agent shall 
promptly send an electronic email with its reasons for that conclusion to the party that 
provided the relevant document. 

8.8 None of the Company, the Information Agent, or any other person will be responsible 
for any loss or liability incurred by a Scheme Creditor as a result of any determination 
by the Information Agent. 

Distribution Blocking Date and Distribution Record Date 

8.9 Upon the occurrence of the Scheme Effective Date, the Company (through the 
Information Agent) will promptly instruct the Clearing Systems to block the trading of 
the Notes on the Distribution Blocking Date in accordance with the terms of the 
Scheme.  

8.10 For the purposes of determining entitlements to Scheme Consideration, a Scheme 
Creditor’s Scheme Claims shall be determined by reference to the principal amount 
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 on the Restructuring Effective Date. The Scheme Consideration will be 
distributed through Euroclear and Clearstream.  

Custody Instructions and Undertaking not to Transfer 

8.11 Custody Instructions are irrevocable instructions which prevent transfers of the Notes 
until the Restructuring Effective Date or unblocked in accordance with paragraph 8.16 
below. These restrictions are necessary to prevent the same holding of Notes being 
voted more than once.  

8.12 Any Noteholder that procures the submission of an Account Holder Letter (to vote at 
the Scheme Meeting) must block its Notes by ensuring that its Account Holder, prior 

to delivering the Account Holder Letter to the Information Agent, submits relevant 
Custody Instruction to block its Notes held with Euroclear or Clearstream by the 
Custody Instruction Deadline and includes in the relevant Account Holder Letter 
reference to the Custody Instruction Reference Number. An Account Holder Letter will 
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not be valid for the purposes of voting at the Scheme Meeting and the Company and 
the Information Agent reserve the right to reject any Account Holder Letter that does 
not contain reference to a valid corresponding Custody Instruction Reference Number.  

8.13 By completion of the Account Holder Letter with inclusion of the Custody Instruction 
Reference Number, the Scheme Creditor will be deemed to have given the undertaking 
that it will not, from the date of delivery of its Account Holder Letter, sell, transfer, 
assign or otherwise dispose of its interest in all or any part of its specified Notes.  

8.14 On the Restructuring Effective Date, all of the Notes will be cancelled in the Clearing 
Systems in accordance with the Scheme and thereafter will not be capable of being 
traded in the Clearing Systems. 

8.15 Any documentation and relevant Custody Instruction submitted by or on behalf of a 
Noteholder shall be irrevocable for all purposes in connection with the Scheme unless 
and until Company has provided an irrevocable unblock instruction to the Information 
Agent in accordance with paragraph 8.16 below. 

8.16 The Company shall provide an irrevocable instruction to the Information Agent to 
immediately cause the Notes to be unblocked: 

(a) within two (2) Business Days after one of the circumstances below occurs: 

(i) the Scheme is not approved by the requisite majorities of the Scheme 
Creditors at the Scheme Meeting, is withdrawn or is terminated in 
accordance with terms of the Scheme; 

(ii) the Scheme is not sanctioned by a final and unappealable order of the 
BVI Court; 

(iii) the Restructuring does not become effective by the Longstop Date; or 

(iv) the Company gives written notice of an intention not to proceed with the 
Scheme; or 

(b) the Company at its sole discretion consents to unblock the Notes. 

8.17 If the Restructuring Effective Date occurs before the Longstop Date, the Scheme 
Claims will be irrevocably released and cancelled in full in accordance with the 
Scheme.  

General Instructions for Noteholders 

8.18 Please give ample time to allow your Account Holder and/or Intermediary to process 
your instructions and submit the required documentation on your behalf. To ensure 
timely submission of your Account Holder Letter, please check with your Account 
Holder for clarification as to the processing time required and deliver the appropriate 
materials well before that time. 

8.19 Please note that the Clearing System through which your interest in the Notes is held 
may impose an earlier deadline for the submission of Custody Instructions and/or 
Account Holder Letters. To ensure timely submission of your Custody Instructions and 
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Account Holder Letter, please ask your Account Holder to check with the relevant 
Clearing System as to whether any earlier deadline is applicable and ensure your 
Custody Instructions and Account Holder Letter are submitted well before any 
applicable deadlines. 

8.20 Any Noteholder that fails to submit required documentation prior to the deadlines as 
set out above will not be entitled to vote at the Scheme Meeting. Such Noteholder will, 
however, be bound by the terms of the Scheme in the event that it becomes effective 
and any Notes held by such Noteholder will be cancelled on the Restructuring Effective 
Date in accordance with the terms of the Scheme.  
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9 OVERVIEW OF THE GROUP’S INDEBTEDNESS AND MANAGEMENT 

Financial Statements  

9.1 Audited consolidated financial statements of the Group for seventeen months ended 31 
May 2020 and the indebtedness statement of the Group as at 30 September 2020 are 
available on the Scheme Website and are also set out in Appendix 7 (Financial 

Statements). 

Financial Indebtedness  

9.2 As at 30 September 2020, the Group (including group entities which the Parent 
Guarantor has control over through natural persons) had total interest-bearing 
indebtedness of approximately RMB21.20 billion / US$3.08 billion, of which, 
RMB9.17 billion / US$1.33 billion were short-term borrowings, RMB1.67 billion / 
US$243.3 million was interest payable, RMB2.10 billion / US$305.2 million were 
long-term borrowings, RMB3.04 billion / US$442.6 million were bonds payable, 
RMB962.9 million / US$140.1 million were long-term payables, and RMB4.26 billion 
/ US$619.4 million were other payables. In addition to these indebtedness, the Group 
also had approximately RMB6.77 billion / US$984.0 million of liabilities arisen from 
guarantees the Group provided to other unrelated corporates.  

9.3 As at 30 September 2020, the Company had total interest-bearing indebtedness of 
approximately RMB2.13 billion / US$309.9 million, of which, RMB2.06 billion / 
US$300.0 million were bonds payable, and RMB68.3 million / US$9.9 million was 
interest payable.  

9.4 As at 30 September 2020, the Parent Guarantor had total interest-bearing indebtedness 
of approximately RMB7.28 billion / US$1.06 billion, of which, RMB3.43 billion / 
US$499.4 million were short-term borrowings, RMB631.9 million / US$91.9 million 
was interest payable, RMB483.8 million / US$70.4 million were long-term borrowings, 
RMB1.00 billion / US$145.4 million were bonds payable, RMB942.9 million / 
US$137.1 million were long-term payables, and RMB788.0 million / US$114.6 million 
were other payables. In addition to these indebtedness, the Parent Guarantor also had 
approximately RMB3.01 billion / US$438.2 million of liabilities arisen from guarantees 
the Parent Guarantor provided to other unrelated corporates.   

9.5 Details of financial indebtedness are set out in the indebtedness statement of the Group 
as at 30 September 2020 in Appendix 7 (Financial Statements). Balance sheet items as 
at 30 September 2020 and 31 May 2020 that are measured in RMB in this Explanatory 
Statement are also translated into United States Dollar using the exchange rate (being 
US$1= RMB6.8755) and the exchange rate (being US$1= RMB7.1316), respectively.  

Offshore Financing 

The Notes 

9.6 The Notes are represented by Global Notes, in fully registered form without interest 
coupons. The Notes were deposited with and registered in the name of a nominee of, a 
common depository for Euroclear and Clearstream. The Clearing Systems each hold 
securities for their customers and facilitate the clearance and settlement of securities 
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transactions by electronic book-entry transfer between their respective account holders. 
So long as the Depositary (or its nominee) is the registered owner of the Global Notes, 
it shall be considered the registered holder of the Notes. Under certain circumstances, 
the Company may be obliged to issue individual certificated notes in fully registered 
form in exchange for the Global Notes, in which case the holders of those certificates 
shall be considered the registered holder of the Notes.  

9.7 The Notes comprise a global note issued pursuant to the Indenture and each of the Note 
Documents is governed by the laws of the State of New York.  

9.8 The Notes were issued in the original aggregate principal amount of US$300,000,000 
in March 2017. The Notes bear interest at 6.625% per annum which is payable semi-
annually in arrears on 27 March and 27 September of each year. The Notes were listed 
on the SGX and matured on 27 March 2020.  

9.9 The obligations of the Company in respect of the Notes are guaranteed by the Parent 
Guarantor. Pursuant to the terms of the Indenture, the Parent Guarantor has agreed 
(among other things) to guarantee to each holder of a Note and to the Notes Trustee the 
due and punctual payment of the principal of, premium, if any, and interest on, and all 
other amounts payable under the Notes.  

9.10 As at the date of this Explanatory Statement, US$300,000,000 in principal amount of 
the Notes are outstanding.  

Other Offshore Financing  

9.11 As at 30 September 2020, the Group (including group entities which the Parent 
Guarantor has control over through natural persons) had offshore interest-bearing debt 
(other than the Notes) totaling approximately RMB153.4 million / US$22.3 million.  

Onshore Financing 

9.12 As at 30 September 2020, the Group (including group entities which the Parent 
Guarantor has control over through natural persons) had onshore interest-bearing debt 
totaling approximately RMB18.12 billion / US$2.63 billion.  

Intercompany Balances 

9.13 As at 31 May 2020, the total amount due to the Company from other members of the 
Group amounted to approximately RMB1.38 billion / US$193.7 million and the total 
amount due to other members of the Group from the Company amounted to zero.  

9.14 As at 31 May 2020, the total amount due to the Parent Guarantor from other members 
of the Group amounted to approximately RMB5.13 billion / US$719.2 million and the 
total amount due to other members of the Group from the Parent Guarantor amounted 
to approximately RMB9.40 billion / US$1.32 billion.  

Material Shareholders, Directors and Senior Management of the Company and the 

Parent Guarantor 

9.15 As at the date of this Explanatory Statement, the Company’s material shareholders are 
as follows:  
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Name  Approximate % of the 

issued share capital of the 

Company  

Shandong Yuhuang Chemical Co., 
Ltd. (Note 1) 

50% 

Huayu Rubber Co., Ltd (Note 2) 6% 

Shandong Yuhuang Shengshi 
Chemical Co., Ltd (Note 3) 

19% 

Shandong Heze Yuhuang Chemical 
Co., Ltd (Note 4) 

25% 

Notes:  

(1) Shandong Yuhuang Chemical Co., Ltd. is the beneficial owner of a 50% equity 
interest in the Company, and is owned by Mr. Wang Jinshu, Mr. Wang 
Jinsheng, Mr. Wu Liuxin, Ms. Wang Chunzhi, Mr. Zhang Jinping, Ms. Gu 
Yan, Mr. Yuan Qiulin, Mr. Wang Hongxin, Mr. Chen Jinglin and Ms. Wang 
Hongying in the amounts of 62%, 6%, 6%, 6% 5%, 5%, 3%, 3%, 3% and 1% 
respectively. 

(2) Huayu Rubber Co., Ltd is the beneficial owner of a 6% equity interest in the 
Company, and is wholly-owned by Shandong Yuhuang Chemical Co., Ltd. 

(3) Shandong Yuhuang Shengshi Chemical Co., Ltd is the beneficial owner of a 
19% equity interest in the Company, and is owned by Shandong Yuhuang 
Chemical Co., Ltd. and Mr. Wang Jinshu in the amounts of 95.85% and 4.15% 
respectively. 

(4) Shandong Heze Yuhuang Chemical Co., Ltd is the beneficial owner of a 25% 
equity interest in the Company, and is owned by Shandong Yuhuang Chemical 
Co., Ltd. and Mr. Wang Jinshu in the amounts of 99.97% and 0.03% 
respectively. 

9.16 As at the date of this Explanatory Statement, the Parent Guarantor’s material 
shareholders are as follows:  
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Name  Approximate % of the 

issued share capital of 

the Parent Guarantor  

Mr. Wang Jinshu 62% 

Mr. Wang Jinsheng 6% 

Mr. Wu Liuxin 6% 

Ms. Wang Chunzhi 6% 

Mr. Zhang Jinping 5% 

Ms. Gu Yan 5% 

Mr. Yuan Qiulin 3% 

Mr. Wang Hongxing 3% 

Mr. Chen Jinglin 3% 

Ms. Wang Hongying 1% 

9.17 The Company’s articles of association provide that the board of directors must consist 
of not less than one director. 

9.18 As at the date of this Explanatory Statement, the director(s) of the Company are as 
follows: 

Name Position 

Mr. Wang Jinshu Sole Director 

9.19 As at the date of this Explanatory Statement, the director(s) of the Parent Guarantor are 
as follows: 

Name Position 

Mr. Tan Xianghai Chairman of the Board 

Mr. Wang Jinshu Member of the Board 

Mr. Wang Jinshan Member of the Board 

Mr. Zhang Yingzhan Member of the Board 

Ms. Wang Ying Member of the Board 

9.20 Senior Management, which comprises the Group’s executive team, responsible for the 
day to day management of the Group, are as follows:  

Name Position 

Mr. Wang Jinshan General Manager 

Mr. Chen Shuangxi Vice General Manager 
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Mr. An Hualiang Vice General Manager and Chief Financial Officer 

Mr. Zhang Jianmin Vice General Manager 

Directors’ Interests in the Group and the Restructuring  

9.21 In terms of directors of the Company who may have an interest in the Scheme, the Sole 
Director is also an indirect shareholder of the Company as at the date of this 
Explanatory Statement: 

Name Capacity Approximate % of the 

issued share capital of the 

Company 

Mr. Wang Jinshu Interest of a controlled 
corporation (Note 1) 

62.3% 

Notes: 

(1) Mr. Wang Jinshu’s 62.3% ownership in the Company is held through: (1) Mr. 
Wang Jinshu owning 62% of the Parent Guarantor, which in turn owns 50% of the 
Company; (2) Mr. Wang Jinshu owning 62% of the Parent Guarantor, which in 
turn owns 100% of Huayu Rubber Co., Ltd., who then in turn owns 6% of the 
Company; (3) Mr. Wang Jinshu owning 62% of the Parent Guarantor, who in turn 
owns 95.85% of Shandong Yuhuang Shengshi Chemical Co., Ltd., who then in 
turn owns 19% of the Company; (4) Mr. Wang Jinshu owning 62% of the Parent 
Guarantor, who in turn owns 99.97% of Shandong Heze Yuhuang Chemical Co., 
Ltd., who then in turn owns 25% in the Company; (5) Mr. Wang Jinshu owning 
4.15% of Shandong Yuhuang Shengshi Chemical Co., Ltd., who in turn owns 19% 
of the Company; and (6) Mr. Wang Jinshu owning 0.03% of Shandong Heze 
Yuhuang Chemical Co., Ltd., who in turn owns 25% of the Company. 

Material Contracts 

9.22 The following contracts, not being contracts entered into in the ordinary course of 
business of the Group, have been entered into by the members of the Group within two 
years preceding the date of the Explanatory Statement and up to and including the date 
of this Explanatory Statement and which are, or may be, material to the Restructuring:  

(a) The RSA, details of which are set out in Section 5 (Background to the Schemes 

and the Restructuring);  

(b) Equity Purchase Agreement in relation to the Asset Sale, details of which are 
set out in Section 7 (Overview of the Asset Sale and the Escrow Account);  

(c) the Escrow Agreement, details of which are set out in Section 7 (Overview of 

the Asset Sale and the Escrow Account); 

(d) the side letter dated 28 October 2020 between the Parent Guarantor and the 
Purchaser, pursuant to which the parties mutually waive any claims between, 
among others, the Purchaser and the Parent Guarantor;  
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(e) the settlement allocation side letter agreement between the Company, the Initial 
Consenting Creditors, the Seller and its shareholders, Heze Local Financial 
Supervision and Administration Bureau, Heze Jinyu Asset Management Co., 
Ltd. and Heze Caijin Investment Co., Ltd. in respect of the confirmation of 
allocation of the proceeds from the Asset Sale; and  

(f) the following agreements which have been delivered to the Escrow Agent for 
holding in escrow in accordance with the terms of the Escrow Agreement: 

(i) Settlement and Release Agreements separately signed by the Seller with 
each of the following parties, including, but not limited to, Noteholders 
holding not less than 80% of the outstanding principal amount of the 
Notes, Heze Local Financial Supervision and Administration Bureau, 
Heze Jinyu Asset Management Co., Ltd., Heze Caijin Investment Co., 
Ltd. and the Company, in relation to release of claims against the Seller, 
the Purchaser, the Target Company and their related parties; and  

(ii) the Power of Attorney signed by the NY Litigation Plaintiffs appointing 
Locke Lord LLP as its lawful attorney-in fact with the full power of 
substitution in the name of such Noteholders, the right to file for their 
behalf stipulation to dismiss with prejudice the NY Noteholders 
Litigation. 

Proceedings 

9.23 To the best of the Sole Director’s knowledge and belief, as at the date of this 
Explanatory Statement, no material litigation or arbitration Proceedings have been 
commenced or threatened against the Company or the Parent Guarantor or otherwise 
have involved the Company or the Parent Guarantor as debtor company except the NY 
Noteholders Litigation and the PRC Proceedings as detailed in paragraphs 5.2 and 5.3 
above respectively. 
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10 RISK FACTORS  

The following summarises some of the principal risks and uncertainties that may arise 

in connection with the Scheme. It should be read in conjunction with all of the other 

information contained in this Explanatory Statement. Additional risks and uncertainties 

not presently known to the Company or that the Company currently deems immaterial 

may become material and have a material adverse effect on the business, financial 

condition or results of operations of the Group. This Explanatory Statement also 

contains forward-looking statements. Actual results may differ materially from those 

anticipated in these forward-looking statements as a result of various factors and 

circumstances, including the risks and uncertainties described in this Explanatory 

Statement. 

For ease of reference, the risk factors set out below have been grouped into the 

following four categories: 

(a) risks relating to the implementation of the Scheme; and 

(b) risks relating to a failure to implement or a delay in implementing the Scheme. 

Risks Relating to the Implementation of the Scheme 

Effectiveness of the Scheme requires the Approval of Scheme Creditors 

10.1 The Scheme must be approved by the Scheme Creditors with requisite majorities at the 
Scheme Meeting. 

10.2 The majority required to approve the Scheme is the approval of a simple majority in 
number of the Scheme Creditors present and voting at the Scheme Meeting either in 
person or by proxy (“majority in number”) representing at least 75% in value of the 
Scheme Claims of the Scheme Creditors present and voting at the Scheme Meeting 
either in person or by proxy (“majority in value”). The Scheme Creditors present and 
voting at the Scheme Meeting (in person or by proxy) will be counted for the “majority 
in number” requirement, and the principal amount of the Scheme Claims of the Scheme 
Creditors present and voting at the Scheme Meeting (in person or by proxy) will be 
counted for the “majority in value” requirement.  

10.3 If the requisite majorities of Scheme Creditors do not vote in favour of the Scheme at 
the Scheme Meeting, the Restructuring will not be implemented pursuant to the Scheme 
or possibly at all. 

10.4 Although a large proportion of the Scheme Creditors (by value) have undertaken to vote 
in favour of the Scheme pursuant to the RSA, that undertaking will cease to be binding 
if the RSA is terminated. 

Even if the Scheme Creditors approve the Scheme, the Scheme may not be Approved by 

the BVI Court  

10.5 In order for the Scheme to become effective under BVI law, the BVI Court must 
sanction the Scheme. 
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10.6 The BVI Court has discretion whether or not to sanction the Scheme and will need to 
be satisfied that (i) the provisions of the applicable statute have been complied with; 
and (ii) the Scheme Creditors were fairly represented by those who attended the Scheme 
Meeting and the statutory majority are acting bona fide and are not coercing the 
minority in order to promote interests adverse to those of the class whom they purport 
to represent, and the BVI Court is likely to consider whether the arrangement is such 
that an intelligent and honest man, a member of the class concerned, and acting in 
respect of his interest, might reasonably approve. 

10.7 Even if the Scheme is approved at the Scheme Meeting, any Scheme Creditor who 
voted (or gave instructions to someone to vote on their behalf) at the Scheme Meeting 
may appear by counsel at the BVI Court Sanction Hearing for the Scheme in order to 
make representations that the Scheme should not be approved and to object to the 
granting of an order of the BVI Court sanctioning the Scheme. The BVI Court may also 
be prepared to hear such representations and objections by counsel for any other person 
whom they are satisfied has a substantial economic interest in the Scheme. Therefore, 
it is possible that objections will be made at or before the BVI Court Sanction Hearing 
for the Scheme and that any such objections will delay or possibly prevent the Scheme 
from being sanctioned and becoming effective. 

10.8 There can be no assurance that the BVI Court will approve the Scheme. If the BVI 
Court does not approve the Scheme, or approves them subject to conditions or 
amendments which (i) the Company regards as unacceptable or (ii) would have 
(directly or indirectly) a material adverse effect on the interests of any Scheme Creditors 
and such conditions and amendments are not approved by the Scheme Creditors, the 
Scheme will remain ineffective. 

10.9 Further, even if the BVI Court approves the Scheme, it is still possible for any person 
who opposed the sanctioning of the Scheme at the BVI Court Sanction Hearing to 
appeal against the granting by the BVI Court of an order sanctioning the Scheme. Any 
such appeals and/or subsequent litigation could delay the Scheme becoming effective 
or possibly prevent the Scheme from becoming effective at all. 

The Scheme depends on the release of the Escrow Funds from the Escrow Account 

10.10 Completion of the Restructuring is conditional upon the release of the Escrow Funds in 
accordance with the terms of the Escrow Agreement. Release of the Escrow Funds is 
subject to certain conditions (including obtaining a Chapter 15 Recognition Order in 
respect of the Scheme), which must be fulfilled (or otherwise waived).  

10.11 There is no guarantee that the Chapter 15 Recognition Order will be granted in respect 
of the Scheme. Failure to obtain a Chapter 15 Recognition Order will result in the 
Restructuring not becoming effective. There can be no assurance that the US 
Bankruptcy Court will grant the Chapter 15 Recognition Order in connection with the 
Scheme. It is subject to a number of considerations by the US Bankruptcy Court under 
the law of the United States.  

10.12 The Scheme Consideration to be distributed to the Scheme Creditors and the Consent 
Fees to be distributed to the Eligible Consenting Creditors under the terms of the 
Scheme are to be funded by the Escrow Funds. The Company has no other material 
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source of available cash with which to pay the Scheme Consideration or the Consent 
Fee. 

10.13 If any of these conditions cannot be satisfied or the Equity Purchase Agreement is 
terminated, the Escrow Agent will not be bound to release the Escrow Funds for 
payment of, among others, the Scheme Consideration and the Consent Fee, and it is 
highly likely that the Restructuring will fail.  

Risks Relating to a Failure to Implement or a Delay in Implementing the Scheme 

The Restructuring may not be completed in accordance with the timeline envisaged by 

the RSA or this Explanatory Statement 

10.14 Factors unknown to the Company as at the date of this Explanatory Statement may 
result in delays to the completion of the Restructuring. There is no guarantee that the 
Restructuring Effective Date will occur by the Longstop Date, at which time the 
Scheme Creditors who have acceded to the RSA will no longer be bound by their 
obligations under the RSA to support the Restructuring and not to take action against 
the Company and/or any member of the Group, and the Scheme will lapse, respectively. 

10.15 The Longstop Date may, however, be extended in accordance with the terms of the 
Scheme and RSA. 

Insolvency Proceedings if the Restructuring is not implemented promptly 

10.16 The maturity date of the Notes has passed and, therefore, the Company is currently 
obliged to repay the principal amount under the Notes.  

10.17 The Company currently has limited available cash and, should the Restructuring not 
proceed, would be unable to repay its overdue indebtedness under and in connection 
with the Notes. Unless the Company and the Sole Director are able to satisfy themselves 
that an alternative financial restructuring is likely to be successful (which the Company 
considers very unlikely given the time and cost of the negotiating the Restructuring) it 
is likely that the Company and other members of the Group will enter into liquidation 
or other appropriate Insolvency Proceedings. 

10.18 If the Company and other Group companies are placed into a formal insolvency 
procedure, the proceeds available to Scheme Creditors will likely be reduced to a level 
that is considerably lower than the potential value of the consideration they would 
receive under the Scheme (as per the Recovery Analysis summarised in Section 5 
(Background to the Scheme and the Restructuring) and set out in Appendix 6 (Recovery 

Analysis)).  
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11 TAXATION 

11.1 Save as disclosed in paragraphs 11.2 and 11.3 below, the Company has not analysed, 
and this Explanatory Statement does not discuss, the tax consequences to any Scheme 
Creditor of the Restructuring. Such tax consequences may be complex and each Scheme 
Creditor is urged to consult its own tax adviser with respect to the tax consequences of 
the Restructuring in light of such person’s particular circumstances, including the tax 
consequences in any jurisdiction of the exchange of interests in the Notes for any 
Scheme Consideration, and the receipt of such Scheme Consideration. Scheme 
Creditors are liable for any taxes that may arise as a result of the Scheme and the 
Restructuring, and shall have no recourse to the Company, the Parent Guarantor, the 
Notes Trustee, the Information Agent, the Escrow Agent or any other person in respect 
of such taxes or any filing obligation with respect thereto. 

11.2 Any interest, rents, royalties, compensations and other amounts paid by the Company 
to persons who are not persons resident in the BVI are exempt from the provisions of 
the Income Tax Act in the BVI and any capital gains realised with respect to any shares, 
debt obligations or other securities of the Company by persons who are not persons 
resident in the BVI are exempt from all forms of taxation in the BVI. The Payroll Taxes 
Act, 2004 will not apply to the Company or any Scheme Creditor except to the extent 
that either the Company or the relevant Scheme Creditor has employees (and deemed 
employees) rendering services to them wholly or mainly in the BVI. The Company at 
present has no employees in the BVI and no intention of having any employees in the 
BVI. 

11.3 In addition, no duty, levy or other charge is payable by persons who are not persons 
resident in the BVI with respect to any shares, debt obligation or other securities of the 
Company. All instruments relating to the transfer of property to or by the Company and 
all instruments relating to transactions in respect of the shares, debt obligations or other 
securities of the Company and all instruments relating to other transactions relating to 
the business of the Company are exempt from the payment of stamp duty in the BVI. 
There are currently no withholding taxes or exchange control regulations in the BVI 
which are applicable to the Company or any Scheme Creditor. 
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Appendix 1 - 1 

DEFINITIONS AND INTERPRETATION 

1.1 In this Explanatory Statement: 

“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 LLP, 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 from the US Bankruptcy Court under 
Chapter 15 of the US Bankruptcy Code recognizing 
and giving effect to certain aspects of the compromise 
and arrangement set out in 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 
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arising at common law, in equity or by statute in or 
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. (

), a company incorporated with 

limited liability under the laws of the BVI. 

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

“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. 

“Custody Instruction 

Deadline” 

means 7 a.m. (BVI time) / 7 p.m. (Hong Kong time) on 
30 November 2020. 

“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. 
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“Deferred Restructuring 

Effective Date” 
means the date specified as such in any Extension 
Notice. 

“Depositary” means Citibank Europe plc.  

“Distribution Blocking 

Date” 
means the first Business Day after the Scheme 
Effective Date. 

“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. 

“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 has been 
deposited into the Escrow Account in accordance with 
the terms of the Escrow Agreement for purpose of, 
among others, funding the Scheme Consideration, the 
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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 
the 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 the Scheme. 

“Foreign Representative” means Mr. Guan Xing, who has been appointed as the 
foreign representative of the Company in connection 
with any application for a Chapter 15 Recognition 
Order in respect of the Scheme. 
 

“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 
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. 
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“Information Agent”  means Morrow Sodali Limited. 

“Initial Consenting 

Creditors” 
means scheme creditors who have signed the RSA as 
Initial Consenting Creditors (as defined in the RSA) on 
29 October 2020. 

“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 Chapter 15 Recognition 
Order). 

“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 
and time determined in accordance with Clause 6.8 of 
the 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 the 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 
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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. 

“NY Noteholders 

Litigation” 
means the litigation in relation to the complaint filed 
by two Scheme Creditors against the Company and the 
Parent Guarantor for their breaches under the Notes 
and the Indenture in the Supreme Court of the State of 
New York, New York County with a case index 
number of 651462/2020.  

“Original Longstop Date” means 31 January 2021. 

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

), 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. 

“PRC” means the People’s Republic of China, and for purpose 
of the 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, 
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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/or (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. 

“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 the Scheme. 
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“Restructuring Effective 

Date” 
means the day falling two (2) Business Days after the 
date on which 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.  

“RSA Term Sheet” means the term sheet appended to the RSA. 

“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. 

“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. 
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“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 the 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.  

“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. 
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“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 the 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 Explanatory Statement:  

(a) words denoting the singular number only shall include the plural number also 
and vice versa; 

(b) words denoting one gender only shall include the other genders; 

(c) words denoting persons only shall include firms and corporations and vice 
versa; 

(d) a reference to any statutory provision shall be deemed also to refer to any 
statutory modification or re-enactment thereof or any statutory instrument, order 
or regulation made thereunder or under any such re-enactment; 

(e) unless expressed otherwise: 

(i) a reference to U.S. dollars or US$ is a reference to the currency of the 
United States of America; and 

(ii) a reference to RMB is a reference to the currency of the People’s 
Republic of China; 

(f) a reference in this Appendix 1 (Definitions and Interpretation) to any document 
whose meaning is stated to be the meaning given to a document as defined in 
the Explanatory Statement shall be construed as a reference to that document as 
amended, varied, novated, restated, modified, supplemented or re-enacted or 
replaced prior to the date of this Explanatory Statement; 

(g) clause, paragraph and schedule headings are for ease of reference only; 
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(h) unless otherwise stated, reference to a time of day shall be construed as a 
reference to BVI time;  

(i) unless otherwise expressly provided, references to Sections, paragraphs and 
sub-paragraphs are references to the sections, paragraphs and sub-paragraphs 
respectively of this Explanatory Statement; 

(j) unless otherwise expressly provided, references to Appendices are references to 
the appendices to this Explanatory Statement; 

(k) a reference to this Explanatory Statement includes a reference to the preliminary 
sections and appendices of this Explanatory Statement; and 

(l) a reference to any person shall include: 

(i) any natural person, corporation, limited or unlimited liability company, trust, 
joint venture, association, corporation, partnership; 

(ii) any federal, national or local government, governmental, regulatory or 
administrative authority, agency or commission or any court, tribunal or judicial 
body of the BVI, the United States of America or any other relevant jurisdiction; 
or  

(iii) other entity whatsoever.  
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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. 

( ) 
(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. (

), 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. 

Appendix 2 - 7

Case 20-35623   Document 21   Filed in TXSB on 11/22/20   Page 130 of 361



“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. (

), 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).

Appendix 2 - 27

Case 20-35623   Document 21   Filed in TXSB on 11/22/20   Page 150 of 361



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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NOTICE OF SCHEME MEETING 

IN THE EASTERN CARIBBEAN SUPREME COURT 

IN THE HIGH COURT OF JUSTICE  

VIRGIN ISLANDS  

COMMERCIAL DIVISION  

CLAIM NO.: BVIHC (COM) 0184 OF 2020  

IN THE MATTER OF ROCK INTERNATIONAL INVESTMENT INC.   

AND IN THE MATTER OF SECTION 179A OF THE BVI BUSINESS COMPANIES ACT, 

2004  

AND IN THE MATTER OF A SCHEME OF ARRANGEMENT 

ROCK INTERNATIONAL INVESTMENT INC. 

Claimant 

Terms used in this Notice have the same meaning as in the explanatory statement dated 10 

November 2020 (the “Explanatory Statement”) relating to the proposed scheme of 

arrangement under Section 179A of the BVI Business Companies Act 2004 between Rock 

International Investment Inc. ( ) (the “Company”) and the 

Scheme Creditors (the “Scheme”).  

NOTICE IS HEREBY GIVEN that, by an order dated 9 November 2020 (the “Convening 

Order”), the BVI High Court of Justice of the Eastern Caribbean Supreme Court (the “BVI 

Court”) has directed that a meeting of Scheme Creditors (the “Scheme Meeting”) of the 

Company be convened for the purpose of considering and, if thought fit, approving (with or 

without modification) the Scheme. 

The Scheme Meeting will be held at the offices of Kirkland & Ellis at 26th Floor, Gloucester 

Tower, the Landmark, 15 Queen’s Road Central, Hong Kong at 7 a.m. (BVI time) on 3 

December 2020 / 7 p.m. (Hong Kong time) on 3 December 2020. Scheme Creditors in the BVI 

will be able to dial into the Scheme Meeting via telephone conference at the office of Harney 

Westwood & Riegels, LP at Craigmuir Chambers, Road Town, Tortola VG1110, British Virgin 

Islands. All Scheme Creditors are requested to attend the Scheme Meeting at such place and 

time either in person (or, if a corporation, by a duly authorised representative) or by proxy.  
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Scheme Creditors may vote in person (or, if a corporation, appoint a duly authorised 

representative) or by proxy to vote in their place.  

The BVI Court has ordered that the Notes Trustee and the nominee of the Depositary shall not 

be entitled to vote in respect of the Notes at the Scheme Meeting and accordingly they will not 

vote at such meeting. 

Each Scheme Creditor (or, if a corporation, its duly authorised representative) or proxy will be 

required to register its attendance at the Scheme Meeting prior to the commencement of the 

Scheme Meeting. Registration in respect of the Scheme Meeting will commence no later than 

one hour before the scheduled start time of 7 p.m. (Hong Kong time) on the date of the Scheme 

Meeting and each Scheme Creditor (or, if a corporation, its duly authorised representative) or 

proxy must be registered prior to the commencement of the meeting.  

In order to vote on the Scheme and attend the Scheme Meeting (in person (or, if a corporation, 

by a duly authorised representative) or by proxy), a Scheme Creditor must ensure that an 

Account Holder Letter is completed and lodged with the Information Agent online at the 

Scheme AHL Portal (https://ahl.morrowsodali.com/yuhuang) in accordance with the 

instructions set out in the Solicitation Packet by no later than 7 a.m. (BVI time) on 1 December 

2020 / 7 p.m. (Hong Kong time) on 1 December 2020. 

The Voting Record Time for the Scheme is 7 a.m. (BVI time) on 1 December 2020 / 7 p.m. 

(Hong Kong time) on 1 December 2020.  

Copies of the Scheme, the Explanatory Statement and the Solicitation Packet (this will include 

the Account Holder Letter) are available to download from the Scheme Website 

(https://bonds.morrowsodali.com/yuhuang) subject to entering a valid password. Passwords 

may be obtained by contacting the Information Agent.  

Printed copies of the Scheme, the Explanatory Statement and the Solicitation Packet (this will 

include the Account Holder Letter) can be obtained free of charge by Scheme Creditors from 

9:00 a.m. to 5:00 p.m. (Hong Kong time) on any day (other than Saturdays, Sundays or 

statutory holidays in Hong Kong) prior to the day appointed for the Scheme Meeting, from 

Harney Westwood & Riegels at 3501 The Center, 99 Queen’s Road Central, Hong Kong, and 
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from 9:00 a.m. to 5:00 p.m. (BVI time) on any day (other than Saturdays, Sundays or statutory 

holidays in the BVI) prior to the day appointed for the Scheme Meeting, from Harney 

Westwood & Riegels, LP at Craigmuir Chambers, Road Town, Tortola VG1110, British Virgin 

Islands.  

By the Convening Order, the BVI Court appointed Mr. Alexander Teck Chai Ridgers of Harney 

Westwood & Riegels or, failing him, Ms. Lorinda Peasland of Harney Westwood & Riegels to 

act as Chairperson of the Scheme Meeting and directed the Chairperson to report the results of 

the Scheme Meeting to the BVI Court. 

The Scheme will be subject to the subsequent approval of the BVI Court and to the fulfilment 

or waiver (as applicable) of the conditions of the Scheme as set out in the Explanatory 

Statement.  

The application seeking sanction of the Scheme shall be heard on 10 December 2020 (BVI 

time). All Scheme Creditors are entitled to attend that sanction hearing in the BVI in person or 

through counsel to support or oppose the sanctioning of the Scheme. 

For further information please contact:  

Morrow Sodali Limited, as Information Agent 

Email: yuhuang@investor.morrowsodali.com 

Telephone: in Hong Kong +852 2158 8405 

in London: +44 204 513 6917 

in Stamford: +1 203 609 4910 

Attention: Debt Services Team 

Admiralty Harbour Capital Limited, as Company’s Financial Advisor 

Address: Suite 1702, Prosperity Tower 

39 Queen’s Road Central 

Central, Hong Kong 

Email: yuhuang@ahfghk.com 
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Harney Westwood & Riegels, as Company’s Legal Advisors 

Address: Craigmuir Chambers 

PO Box 71, Road Town 

Tortola VG1110, British Virgin Islands 

Email: chai.ridgers@harneys.com / stuart.cullen@harneys.com 

Date: 10 November 2020 

Rock International Investment Inc. ( ) 
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Notice, the Deferred Restructuring Effective Date. The occurrence of the Restructuring Effective Date 
will be notified by the Company in accordance with the Scheme. 

Voting at the Scheme Meeting 

In order to be entitled to vote at the Scheme Meeting: 

please ensure that the Account Holder Letter is duly completed, executed and returned in accordance

with the instructions set out therein so that it is received by the Information Agent online at the Scheme
AHL Portal (https://ahl.morrowsodali.com/yuhuang) by the Voting Record Time; and

please allow sufficient time for your Account Holder to give instructions to the Clearing Systems in
accordance with the procedures established between them to ensure that a duly completed Account
Holder Letter is submitted to the Information Agent by the Voting Record Time and the Notes are
blocked, through delivery of a Custody Instruction, in the relevant Clearing System prior to the
Custody Instruction Deadline and the submission of the Account Holder Letter.

FOR ASSISTANCE CONTACT 

Morrow Sodali Limited 

Attention: Debt Services Team 

Telephone: in Hong Kong +852 2158 8405; in London: +44 204 513 6917; 

and in Stamford: +1 203 609 4910 

Email: yuhuang@investor.morrowsodali.com 

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

Scheme AHL Portal: https://ahl.morrowsodali.com/yuhuang 
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ACTIONS TO BE TAKEN – DOCUMENTS AND DEADLINES 

Summary Table for Scheme Creditor 

Action Documents / Custody Instructions Deadline 

To vote at the Scheme Meeting Custody Instruction Custody Instruction Deadline

and prior to submission of the 

Account Holder Letter 

(Check relevant deadlines with your 
custodian and/or Clearing System) 

Part 1 and Part 2 of the Account Holder
Letter (to include Custody Instruction
Reference Number, and for Consenting
Creditors to be eligible to receive the
Consent Fee, to include the Accession
Code)

Voting Record Time
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1 GENERAL GUIDANCE 

1.1 Introduction 

(a) These instructions have been prepared to assist the Noteholders and Account Holders in
completing the Account Holder Letter with form set out in Schedule 1.

(b) The BVI Court has ordered that the Notes Trustee and the nominee of the Depositary shall not
be entitled to vote in respect of the Notes at the Scheme Meeting and accordingly they will not
vote at such meeting.

(c) The Information Agent has been appointed to facilitate communications with Scheme Creditors
concerning the Scheme. The Information Agent’s remuneration and expenses, and all costs
incurred by it on behalf of the Company, shall be met by the Company.

1.2 Voting at the Scheme Meeting 

(a) Before the Scheme can become effective and binding on the Company and the Scheme
Creditors, 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 at the Scheme Meeting must vote to approve the Scheme.

(b) A Noteholder will be entitled to vote at the Scheme Meeting provided it has submitted (or it
has had submitted on its behalf) a validly completed Account Holder Letter in accordance with
the instructions herein and by the Voting Record Time. In the case of a Noteholder, a Custody
Instruction must also have been submitted in respect of the Noteholders’ Notes by the Custody
Instruction Deadline (see paragraph 3.2 hereof for further details).

(c) The Scheme Meeting has been ordered by the BVI Court to be summoned to take place at the
office of Kirkland & Ellis at 26th Floor, Gloucester Tower, The Landmark, 15 Queen’s Road
Central, Hong Kong, with any adjournment as may be appropriate, at 7 a.m. (BVI time) on 3
December 2020 / 7 p.m. (Hong Kong time) on 3 December 2020. Scheme Creditors in the BVI
will be able to dial into the Scheme Meeting via telephone conference at the office of Harney
Westwood & Riegels LP, Craigmuir Chambers, P.O. Box 71, Road Town, Tortola VG1110,
British Virgin Islands. The Scheme Meeting will be chaired by Mr. Alexander Teck Chai
Ridgers of Harneys or, failing him, Ms. Lorinda Peasland of Harneys. Formal notice of the
Scheme Meeting is set out in Appendix 3 of the Explanatory Statement.

(d) The dates referred to in paragraph (c) above assume that the Scheme Meeting will not be
adjourned or delayed.

1.3 Process and deadline for voting at the Scheme Meeting 

(a) Voting on the Scheme will take place at the Scheme Meeting by Noteholders appearing in
person, by a duly authorised representative or by proxy as explained in more detail in paragraph
2 below.

(b) For voting purposes, a Noteholder must ensure that its Account Holder Letter is submitted to
the Information Agent before the Voting Record Time. Each Noteholder must submit its
voting instructions to its Account Holder sufficiently in advance of the Voting Record Time to
enable its Account Holder to complete and return the Account Holder Letter to the Information
Agent by the Voting Record Time.
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(c) The Company reserves the right to terminate or amend this solicitation packet at any time prior
to the Voting Record Time. The Company also reserves the right to change the Voting Record
Time to a later time or date. Any such extension will be followed as promptly as practicable by
notice thereof. If the Company extends the Voting Record Time, it also reserves the right to
establish a later Voting Record Time.

(d) Subject to paragraph (e) below, the failure of a Noteholder to:

(i) submit (or if applicable, procure that its Account Holder submits) a validly completed
Account Holder Letter by the Voting Record Time;

(ii) block (or procure that its Account Holder blocks) its Notes in the relevant Clearing
System, through delivery of a Custody Instruction, before the Custody Instruction
Deadline;

will mean that the voting instructions, votes and elections contained in any Account Holder 
Letter subsequently received by the Information Agent from or on behalf of that Scheme 
Creditor will, subject to the Chairperson’s discretion, be disregarded for the purposes of voting 
at the Scheme Meeting and the relevant Noteholder will not be entitled to vote on the Scheme 
at the Scheme Meeting. 

(e) Notwithstanding any other provisions of the Explanatory Statement, the Chairperson of the
Scheme Meeting will be entitled, at the sole discretion of the Chairperson, to permit a Scheme
Creditor in respect of which a validly completed Account Holder Letter has not been delivered
prior to the Voting Record Time to vote at the Scheme Meeting if the Chairperson considers
that the relevant Scheme Creditor has produced sufficient proof that it is a Noteholder.

1.4 Assessment of Scheme Claims for voting purposes 

(a) Subject to Chairperson’s discretion under paragraph (e), 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.

(b) 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.

(c) 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).

(d) Only those persons who are Noteholders as at the Voting Record Time are entitled to attend
and vote, either in person or, if a corporation, by a duly authorised representative or, by proxy
at the Scheme Meeting.

(e) 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
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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. 

(f) 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.

(g) The Chairperson will report to the BVI Court at the hearings to sanction the Scheme with his
decision to reject the Scheme Claims (if any), with details of those Scheme Claims and the
reasons for rejection.

(h) The admission and valuation of any Scheme Claim for voting purposes does not (in itself)
constitute an admission of the existence or value of the Scheme Claim and will not bind the
Company for any purpose other than voting at the Scheme Meeting.

1.5 Transfers / assignments after the Voting Record Time 

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. 

2 VOTING INSTRUCTIONS 

2.1 General 

(a) Each Scheme Creditor must (and, in the case of a Noteholder, procure that its Account Holder
does):

(i) Submit a Custody Instruction, or arrange to have one submitted on their behalf prior to
the Custody Instruction Deadline;

(ii) validly complete and submit the relevant parts of the Account Holder Letter via the
Scheme AHL Portal in accordance with these instructions and the instructions
contained therein; and

(iii) Submit the signed Account Holder Letter to the Information Agent via the Scheme
AHL Portal in accordance with the instructions contained in this Solicitation Packet
and the relevant Account Holder Letter.

(b) Each Noteholder who is not an Account Holder shall submit its voting instructions through its
Account Holder. Each Noteholder who is not an Account Holder should procure that its
Account Holder submits an Account Holder Letter to the Information Agent allowing sufficient
time for the Account Holder to receive the Account Holder Letter, complete the relevant parts
of the Account Holder Letter, and transmit the Account Holder Letter to the Information Agent
so that it is actually received by the Voting Record Time.

(c) It will be the responsibility of Account Holders, who is not a Noteholder, to obtain from the
Noteholder (through any Intermediaries, if applicable) on whose behalf they are acting, in
accordance with the procedures established between them, whatever information or instructions 
they may require to identify in an Account Holder Letter the relevant Noteholder and to provide
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the information, instructions and confirmations required by the Account Holder Letter. None 
of the Company, the Information Agent or any other person will be responsible for any loss or 
liability incurred by a Noteholder as a result of any determination by the Information Agent 
that an Account Holder Letter contains an error or is incomplete, even if this is subsequently 
shown not to have been the case. 

(d) If a person is in any doubt as to whether or not it is a Noteholder or an Account Holder, such
person should contact the Information Agent using the contact details set out in the Account
Holder Letter in this Solicitation Packet.

2.2 Completion of an Account Holder Letter by a Noteholder 

Elections relating to Scheme Meeting 

(a) In summary, each Scheme Creditor may decide, among other things:

(i) to attend and vote at the Scheme Meeting in person or, if a corporation, by a duly
authorised representative; or

(ii) to instruct the Chairperson as its proxy to cast its vote and to instruct him to cast a vote
on behalf of such Scheme Creditor and whether to instruct him/her to vote in
accordance with the wishes of such Scheme Creditor; or

(iii) to appoint someone else as its proxy to attend and whether to instruct it to cast a vote
in accordance with the wishes of such Scheme Creditor.

in each case, by ensuring that such election is recorded in the Account Holder Letter submitted 
by it or on its behalf and that Part 2 (Voting and Appointment of Proxy) of the Account Holder 
Letter is completed. 

(b) Each Scheme Creditor is recommended to appoint a proxy (either the Chairperson or someone
of its choice who would be willing to attend the Scheme Meeting) in any event, even if that
Scheme Creditor intends to attend and vote in person or, if a corporation, by a duly authorised
representative, in case such Scheme Creditor is unable to do so for some reason. A Scheme
Creditor who appoints a proxy will still be entitled to attend and vote at the Scheme Meeting in
person or, if a corporation, by a duly authorised representative, but the proxy previously
appointed will no longer be entitled to vote under that appointment.

Instructions to be included 

(c) Each Scheme Creditor should ensure that the following is included in the Account Holder Letter
submitted:

(i) its identity and other information in Section 1 of Part 1;

(ii) the Account Holder’s information and details of the Notes which are the subject of the
Account Holder Letter, including the ISIN code, the principal amount of the Notes
held, the Clearing System account number of the Account Holder and, in respect of the
relevant Custody Instruction the relevant Custody Instruction Reference Number and,
for Consenting Creditors that have previously signed or acceded to the RSA, Accession
Code in Sections 2 and 3 of Part 1 of Account Holder Letter; and

(iii) its voting instructions with respect to the Scheme in Part 2; and
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(d) Each Scheme Creditor that submits, delivers or procures the delivery of an Account Holder
Letter shall be deemed to make the representations, warranties and undertakings to the
Company and the Information Agent set forth in the Account Holder Letter.

2.3 Submission of an Account Holder Letter 

(a) The Solicitation Packet (including the Account Holder Letter), the Explanatory Statement, the
Scheme and related materials are available for inspection on the Scheme Website
(https://bonds.morrowsodali.com/yuhuang) by Scheme Creditors.

(b) The Account Holders shall also forward the Solicitation Packet, the Explanatory Statement, the
Scheme and any related materials (or, if this is impracticable for technical reasons, directions
to the Scheme Website where all such documents may be accessed) to the relevant Noteholders
for voting. After the Noteholders return their voting instructions, votes and elections to the
Account Holder, the Account Holder must ensure the Account Holder Letter is fully completed
and then return the Account Holder Letter to the Information Agent via the Scheme AHL Portal
as soon as possible and by the Voting Record Time.

(c) Any Account Holder Letter received by the Information Agent after the Voting Record Time
will be disregarded for voting purposes and the applicable Scheme Creditor shall not be entitled
to vote at the Scheme Meeting, except as may be permitted by the Chairperson in their sole
discretion.

2.4 Attending the Scheme Meeting 

(a) The Scheme Meeting will take place at the time and place described in paragraph 1.2(c) above.

(b) Any Scheme Creditor or its proxy attending the Scheme Meeting in person must produce a
duplicate copy of the Account Holder Letter validly completed and submitted by or on behalf
of that Scheme Creditor together with evidence of corporate authority (in the case of a
corporation) (for example, a valid power of attorney and/or board resolutions) and evidence of
personal identity (being a valid original passport or other original government-issued
photographic identification) at the registration desk by no later than one hour before the
scheduled time of the Scheme Meeting. If appropriate personal identification or evidence of
authority is not produced, that person shall only be permitted to attend and vote at the Scheme
Meeting at the discretion of the Chairperson.

(c) If a Noteholder appoints the Chairperson as its proxy, there is no need for the Chairperson to
take the Account Holder Letter to the Scheme Meeting.

2.5 Distribution Blocking Date and Distribution Record Date 

(a) Upon occurrence of the Scheme Effective Date, the Company (through the Information Agent)
will promptly instruct the Clearing Systems to block the trading of the Notes on the Distribution
Blocking Date in accordance with the terms of the Scheme.

(b) For the purposes of determining entitlements to Scheme Consideration, a Scheme Creditor’s
Scheme Claims shall be determined by reference to the principal amount 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 on the Restructuring Effective Date. The
Scheme Consideration will be distributed through Euroclear and Clearstream.
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(c) A Scheme Creditor may be entitled to receive the Scheme Consideration if it owns Scheme
Claims as at the Distribution Record Date, even if it votes against, or does not submit a vote in
respect of, the Scheme.

All Scheme Claims will be released on the Restructuring Effective Date in accordance with the 

terms of the Scheme.  

3 BLOCKING NOTES AND UNDERTAKING NOT TO TRANSFER 

3.1 General 

(a) Subject to paragraph 3.1(f) below, a Noteholder who procures the submission of an Account
Holder Letter (to vote at the Scheme Meeting) must before the Custody Instruction Deadline

and prior to delivering the Account Holder Letter to the Information Agent block its

Notes by ensuring that its Account Holder follows the instructions set out in paragraph 3.2.

(b) An Account Holder Letter will not be valid for the purposes of voting at the Scheme Meeting
and the Company and the Information Agent reserve the right to reject any Account Holder
Letter that does not contain reference to a valid Custody Instruction Reference Number in
accordance with paragraph 3.2.

(c) Please note that the Clearing System in which you (or your custodian) hold your Notes may
impose an earlier deadline for the submission of the Custody Instruction and/or Account Holder
Letter. To ensure timely submission of your Custody Instruction and Account Holder Letter,
please ask your custodian to check with the Clearing System as to whether any earlier deadline
is applicable and ensure that your Custody Instruction and/or Account Holder Letter are
received before any applicable deadline. This is particularly important if you wish to submit an
Account Holder Letter by the Voting Record Time in order to vote at the Scheme Meeting.

(d) The Notes should be blocked, through delivery of a Custody Instruction, in accordance with the
standard practices and procedures of Euroclear or Clearstream (as applicable) and the deadlines
required by Euroclear or Clearstream, their Account Holders and any Intermediary. Euroclear
or Clearstream, as applicable, will automatically assign a Custody Instruction Reference
Number in respect of each Custody Instruction and, as noted above, the Custody Instruction
Reference Number must be cross referenced in the Account Holder Letter relating to the Notes
in respect of which the Custody Instruction Reference Number has been obtained. It is the
responsibility of Account Holders (and Noteholders to ensure that their Account Holders) to
comply with any particular deadlines required by such persons or the Information Agent in
order to meet the Custody Instruction Deadline and the Voting Record Time. As such, Account
Holders should ensure that Euroclear or Clearstream has received Custody Instructions
regarding the subject of each Account Holder Letter and each Noteholder procuring the
submission of an Account Holder Letter by its Account Holder should instruct its Account
Holder to confirm that (and the Account Holder should ensure that) the Account Holder Letter
cross references the Custody Instruction Reference Number.

(e) If the Restructuring Effective Date occurs before the Longstop Date, all of the Notes will be
cancelled in the Clearing Systems and will be irrevocably released and cancelled in full in
accordance with the terms of the Scheme as at the Restructuring Effective Date and thereafter
will not be capable of being traded in the Clearing Systems.

(f) Any documentation and relevant Custody Instruction submitted by or on behalf of a Noteholder
shall be irrevocable for all purposes in connection with the Scheme unless and until the
Company has provided an irrevocable instruction to the Information Agent in accordance with
paragraph (g) below.
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(g) The Company shall provide an irrevocable instruction to the Information Agent to immediately
cause the Notes to be unblocked:

(i) within two (2) Business Days after one of the circumstances below occurs:

(A) the Scheme is not approved by the requisite majorities of the Scheme Creditors
at the Scheme Meeting, is withdrawn or is terminated in accordance with terms
of the Scheme;

(B) the Scheme is not sanctioned by a final and unappealable order of the BVI
Court (as applicable);

(C) the Restructuring does not become effective by the Longstop Date; or

(D) the Company gives written notice of an intention not to proceed with the
Scheme; or

(ii) the Company at its sole discretion consents to unblock the Notes.

3.2 Procedure for blocking Notes 

(a) Subject to paragraph 3.1(f) above, a Noteholder that procures submission of an Account Holder
Letter (to vote at the Scheme Meeting) must ensure that its Account Holder, prior to

delivering the Account Holder Letter to the Information Agent:

(i) submits relevant custody instruction to block its Notes in Euroclear or Clearstream
(“Custody Instruction”) in accordance with the standard practices and procedures
required by Euroclear or Clearstream prior to the Custody Instruction Deadline; and

(ii) includes in the relevant Account Holder Letter reference to the custody instruction
reference number (“Custody Instruction Reference Number”).

(b) The relevant Clearing System will provide the Information Agent with confirmation that the
Notes that are the subject of the relevant Account Holder Letter have been blocked with effect
from or before the date of the relevant Account Holder Letter. In the event that the Clearing
System has not received Custody Instruction prior to its relevant deadline the Company may
reject the Account Holder Letter of the purposes of voting at the Scheme Meeting.

3.3 Undertaking not to transfer 

Once a Custody Instruction Reference Number has been received, the Notes held by that Account 
Holder will be “blocked” from trading. By completion of the Account Holder Letter with inclusion of 
the Custody Instruction Reference Number, the Noteholders will be deemed to have given the 
undertaking that it will not, from the date of submission of its Account Holder Letter, sell, transfer, 
assign or otherwise dispose of its interest in all or any part of its specified Notes. Such undertaking will 
terminate immediately upon the Notes being cancelled at the Restructuring Effective Date or otherwise 
unblocked. 
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SCHEDULE 1 ACCOUNT HOLDER LETTER 
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ACCOUNT HOLDER LETTER 

For use by Account Holders in respect of 

US$300,000,000 6.625% senior notes due 2020 (ISIN: XS1580443072, Common Code: 
158044307; Regulation S Global Note)  

(the “Notes”) 

issued by 

Rock International Investment Inc. ( ) 

(the “Company”)  

in relation to the Company’s scheme of arrangement under section 179A of the BVI Business 
Companies Act 2004 as applicable in the BVI (the “Scheme”).  

Capitalised terms used but not defined in this Account Holder Letter have the meaning given to them 
in the explanatory statement relating to the Scheme issued by the Company on 10 November 2020 (the 
“Explanatory Statement”), subject to any amendments or modifications made by the BVI Court.  

The Scheme will, if implemented, materially affect the Noteholders of the Company. Noteholders must 
use this Account Holder Letter (by instructing their Account Holder if the Noteholder is not an Account 
Holder) to (a) register details of their interest in the Notes, and (b) make certain elections in relation to 
the voting at the Scheme Meeting. The summary of the Account Holder Letter is set out below.  

Key Dates 

The key dates in respect of the Scheme are: 

Custody Instruction Deadline: being 7 a.m. (BVI time) on 30 November 2020 / 7 p.m. (Hong
Kong time) on 30 November 2020.

Voting Record Time: being 7 a.m. (BVI time) on 1 December 2020 / 7 p.m. (Hong Kong time)
on 1 December 2020.

Scheme Meeting: being 7 a.m. (BVI time) on 3 December 2020 / 7 p.m. (Hong Kong time) on
3 December 2020.

Scheme Effective Date: being the day on which the BVI Sanction Order is filed with the BVI
Registrar of Corporate Affairs and the Scheme becomes effective.

Distribution Blocking Date: the first Business Day after the Scheme Effective Date.

Distribution Record Date: the first Business Day after the Distribution Blocking Date.

Restructuring Effective Date: being the date 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. The occurrence of the
Restructuring Effective Date will be notified by the Company in accordance with the Scheme.

The validly completed Account Holder Letter must be submitted to Morrow Sodali Limited (as the 
“Information Agent”) online at the Scheme AHL Portal (https://ahl.morrowsodali.com/yuhuang) 
by the Voting Record Time in order for a Noteholder to vote at the Scheme Meeting.  
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Blocking Notes 

Any Noteholder that procures the submission of an Account Holder Letter (to vote at the Scheme 
Meeting) must block its Notes by ensuring that its Account Holder, prior to delivering the Account 

Holder Letter to the Information Agent submits relevant custody instruction to block its Notes held 
with Euroclear or Clearstream (“Custody Instruction”) by the Custody Instruction Deadline and 
includes in the relevant Account Holder Letter reference to the custody instruction reference number 
(“Custody Instruction Reference Number”). An Account Holder Letter will not be valid for the 
purpose of voting at the Scheme Meeting and the Company reserves the right to reject any Account 
Holder Letter that does not contain reference to a valid Custody Instruction Reference Number. 

The Notes will be cancelled in the Clearing Systems as at the Restructuring Effective Date and thereafter 
will not be capable of being traded in the Clearing Systems.  

Online Account Holder Letter Form 

It is highly recommended that the completed Account Holder Letter is printed or saved as a PDF 
document after submission. You will receive acknowledgment of the transmission of your submission 
together with the final PDF. Original paper copies of the Account Holder Letter are not required and 
should not be sent to the Information Agent. 

You are strongly advised to read the Explanatory Statement, the Scheme and, in particular, the 

Solicitation Packet at Appendix 4 to the Explanatory Statement before you complete the Account 

Holder Letter. The Solicitation Packet contains detailed information on the various options 

contained in this Account Holder Letter.  

This Account Holder Letter and any non-contractual obligations arising out of or in relation to this 
Account Holder Letter shall be governed by, and interpreted in accordance with, the laws of the BVI. 
The BVI Court have non-exclusive jurisdiction to settle any disputes which may arise out of or in 
connection with this Account Holder Letter. By submission of the Account Holder Letter to the 
Information Agent, the Scheme Creditor irrevocably submits to the jurisdiction of the BVI Court and 
waives any objections to proceedings in such courts on the ground of venue or on the ground that the 
proceedings have been brought in an inconvenient forum.  

FOR ASSISTANCE CONTACT 

Morrow Sodali Limited 

Attention: Debt Services Team 

Telephone: in Hong Kong +852 2158 8405; in London: +44 204 513 6917; 

and in Stamford: +1 203 609 4910 

Email: yuhuang@investor.morrowsodali.com 

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

Scheme AHL Portal: https://ahl.morrowsodali.com/yuhuang  
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SUMMARY OF THIS ACCOUNT HOLDER LETTER 

The Account Holder Letter must be validly completed and submitted to the Information Agent. 

An Account Holder Letter received by the Information Agent that does not include all 

information requested in both Part 1 and Part 2 will not constitute a validly completed Account 

Holder Letter and the relevant Noteholder will not be entitled to cast a vote at the Scheme Meeting. 

PART 1 NOTEHOLDER, ACCOUNT HOLDER AND HOLDINGS DETAILS 

Section 1 Details of the Noteholder 

Section 2 Account Holder Details 

Section 3 Details of Holdings 

PART 2 VOTING AND APPOINTMENT OF PROXY 

Section 1 Account Holder Confirmations 

Section 2 Voting Instructions relating to the Scheme and Appointment of Proxy 
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PART 1  

NOTEHOLDER, ACCOUNT HOLDER AND HOLDINGS DETAILS 

Section 1 Details of the Noteholder 

Please identify the Noteholder (that is, the person that is the beneficial owner of and/or the holder of 
the ultimate economic interest in the Notes, held in global form and/or the restricted global form, as the 
case may be, through the Clearing System) on whose behalf you are submitting this Account Holder 
Letter. 

To be completed for all Noteholders: 

Full name of Noteholder: 

Contact name: 

Country of residence/headquarters: 

E-mail address:

Telephone number (with country code): 

To be completed if the Noteholder is an institution/corporation: 

Jurisdiction of incorporation of Noteholder: 
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Section 2 Account Holder Details* 

Full name of Account Holder: 

Clearing System: EUROCLEAR / CLEARSTREAM 

Clearing System account number: 

Authorised employee of Account Holder (print 
name): 

Telephone number of authorised employee (with 
country code): 

E-mail of authorised employee:
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Section 3 Details of Holdings 

The Account Holder holds the following Notes to which this Account Holder Letter relates which have 
been “blocked” at the Voting Record Time. Such Notes must have been “blocked” through delivery of 
Custody Instruction to the relevant Clearing System by the Custody Instruction Deadline, the reference 
number in relation to which is identified below.

ISIN Amount blocked 

at Clearing 

System (USD)1 

Clearing 

System 

Clearing 

System 

account 

number 

Custody 

Instruction 

Reference 

Number2 

Accession 

Code3 

XS1580443072 

1 The amount entered should be the entire principal amount of Notes in respect of which the Account Holder is 
giving instructions on behalf of the relevant Noteholder pursuant to this Account Holder Letter. If the Account 
Holder holds Notes in respect of which it is not giving instructions pursuant to this Account Holder Letter, this 
amount should not be stated and is not required to be notified. 
2 Corresponding to the Custody Instruction in Euroclear / Clearstream submitted by the Account Holder on behalf 
of the Noteholder. For Existing Notes held through Euroclear, the blocking reference numbers should comprise 
seven (7) digits. For Existing Notes held through Clearstream, the blocking reference numbers should be sixteen 
(16) alphanumeric characters beginning with CSTDY.
3 The 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 Account Holder Letter in order to be eligible
to receive the Consent Fee. The format of the Accession Code will be as follows: for example, “YHABC123”.
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PART 2  

VOTING AND APPOINTMENT OF PROXY 

Section 1 Account Holder Confirmations 

The Account Holder named below for itself hereby confirms to the Company and the Information Agent 
as follows (select “yes” or “no” as appropriate for each item): 

1. That all authority conferred or agreed to be conferred pursuant to this Account Holder Letter
and every obligation of the Account Holder under this Account Holder Letter shall, to the best
of its knowledge and the extent permitted by law, be binding upon the successors and assigns
of the Account Holder (in the case of a corporation or institution) or the successors, assigns,
heirs, executors, administrators, trustees in bankruptcy and legal representatives of the Account
Holder (in the case of a natural person) and shall not be affected by, and shall survive, the
insolvency, bankruptcy, dissolution, death or incapacity (as the case may be) of the Account
Holder and that all of the information in this Account Holder Letter is complete and accurate.

Yes

No

2. That, in relation to the Notes identified in Part 1, Section 3 (Details of Holdings) of Part 1
(Noteholder, Account Holder and Holdings Details) of this Account Holder Letter, the Account
Holder has authority to give the voting instructions set out in Part 2, Section 2 (Voting

Instructions relating to the Scheme) of this Part 2 (Voting and Appointment of Proxy) of this
Account Holder Letter, indicate the elections set forth herein (if applicable) and, if applicable,
to nominate the person named in Part 2, Section 2 (Voting Instructions relating to the Scheme)
of this Part 2 (Voting and Appointment of Proxy) of this Account Holder Letter to attend and
vote at the Scheme Meeting.

Yes

No

In order for a Noteholder to be eligible to vote (either in person or by proxy), an Account Holder 

must respond “yes” in respect of each of paragraphs (1) and (2) above. 

By delivering this Account Holder Letter to the Information Agent, the Account Holder confirms that 
the Noteholder agrees that the Noteholder shall be deemed to have made the representations, warranties 
and undertakings set forth below in favour of the Company and the Information Agent as at the date on 
which this Account Holder Letter is delivered to the Information Agent. 

1. Each Noteholder who submits, delivers or procures the delivery of an Account Holder Letter
represents, warrants and undertakes to the Company and the Information Agent that:

(a) it has received the Scheme and the Explanatory Statement and has had sufficient
opportunity to review all documents contained therein;

(b) to the best of its knowledge, it is lawful to seek voting instructions from that Noteholder
in respect of the Scheme;

(c) it is assuming all of the risks inherent in that Noteholder participating in the Scheme
and has undertaken all the appropriate analysis of the implications of participating in
the Scheme for that Noteholder;
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(d) the Notes which are the subject of the Account Holder Letter are, at the time of delivery
of such Account Holder Letter, held by it (directly or indirectly) or on its behalf at the
relevant Clearing System;

(e) it has not given voting instructions or submitted an Account Holder Letter with respect
to Notes other than those that are the subject of this Account Holder Letter;

(f) it authorises the Clearing Systems to provide details concerning its identity, the Notes
which are the subject of the Account Holder Letter and delivered on its behalf and its
applicable account details to the Company and the Information Agent and their
respective legal and financial advisers at the time the Account Holder Letter is
submitted;

(g) save as expressly provided in the Explanatory Statement, neither the Company,
Information Agent nor any of their respective Affiliates, directors, officers or
employees has made any recommendation to that Noteholder as to whether, or how, to
vote in relation to the Scheme, and that it has made its own decision with regard to
voting based on any legal, tax or financial advice that it has deemed necessary to seek;

(h) all authority conferred or agreed to be conferred pursuant to these representations,
warranties and undertakings shall, to the best of its knowledge and to the extent
permitted by law, be binding on the successors and assigns of that Noteholder (in the
case of a corporation or institution) or the successors, assigns, heirs, executors, trustees
in bankruptcy and legal representatives of that Noteholder (in the case of a natural
person) and shall not be affected by, and shall survive, the insolvency, bankruptcy,
dissolution, death or incapacity (as the case may be) of that Noteholder; and

(i) it is solely liable for any taxes or similar payments imposed on it under the laws of any
applicable jurisdiction as a result of voting in favour of the Scheme, and that it will not
and does not have any right of recourse (whether by way of reimbursement, indemnity
or otherwise) against the Company, the Information Agent or any of their Affiliates,
directors, officers, advisers or employees in respect of such taxes or similar payments.

2. Any Noteholder that is unable to give any of the representations in paragraph 1 above should
contact the Information Agent directly as soon as possible.
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Section 2 Voting Instructions relating to the Scheme and Appointment of Proxy 

The Noteholder wishes to vote (or to instruct its proxy to vote) at the Scheme Meeting as follows (please 
check only one box): 

FOR the Scheme; or

AGAINST the Scheme.

The Noteholder wishes (please check only one box): 

to appoint the Chairperson as its proxy to attend and vote on the Scheme on its behalf at the
Scheme Meeting in accordance with the instructions set forth above;

to appoint the proxy (other than the Chairperson) identified below to attend and vote on the
Scheme on its behalf at the Scheme Meeting in accordance with the instructions set forth above:

Name:
Passport country and number:

to attend and vote on the Scheme at the Scheme Meeting in person or by a duly authorised
representative, if a corporation, in such manner as the Noteholder thinks fit.

Name:
Passport country and number:

Notes: 

1. Unless a Noteholder is an individual attending in person or a corporation attending by a duly
authorized representative, it must appoint a proxy to vote on its behalf at the Scheme Meeting.
It is recommended that the Chairperson is appointed as the proxy, as there would in such
circumstances be no need for any additional documents or identification to be taken to the
Scheme Meeting by or on behalf of the Noteholder.

2. Any Noteholder or its proxy attending the Scheme Meeting in person must produce a duplicate
copy of the Account Holder Letter validly completed and submitted on behalf of that
Noteholder together with evidence of corporate authority (in the case of a corporation) (for
example, a valid power of attorney and/or board resolutions) and evidence of personal identity
(being a valid original passport or other original government-issued photographic
identification) at the registration desk by no later than one hour before the scheduled time of
the Scheme Meeting.

3. For the avoidance of doubt, the Account Holder Letter should be completed and submitted to
the Information Agent by the Voting Record Time.
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By signing the Account Holder Letter, the Account Holder is hereby instructed by the Noteholder in 
respect of which this Account Holder Letter is being submitted to certify that such Noteholder (i) holds 
the Notes detailed in Part 1, Section 3 as at the Voting Record Time; (ii) will not trade such Notes unless 
otherwise agreed by the Company or the Information Agent; and (iii) in respect of any distribution of 
Scheme Consideration, acknowledges and agrees that the Company shall be entitled to treat such 
Noteholder as the party entitled to receive the Scheme Consideration in respect of such holding of 
Notes. 

Before returning this Account Holder Letter, please make certain that you have provided all the 

information requested. 

For the purposes of a Noteholder voting under the Scheme: 

relevant Custody Instruction (as applicable) must have been delivered in respect of the Notes
identified in Part 1, Section 3 as being held in the Clearing System;

the Information Agent will accept this Account Holder Letter only if (as applicable) a valid
Custody Instruction Reference Number is included in Part 1, Section 3 in respect of the Notes
which are the subject of this Account Holder Letter;

information in this Account Holder Letter must be consistent with the Custody Instruction; and

if applicable, in order for Consenting Creditors that have previously signed or acceded to the
RSA to be eligible to receive Consent Fee, a valid Accession Code must be included in Part 1,
Section 3 in respect of the Notes which are the subject of this Account Holder Letter.

SIGNING: 

Account Holder’s authorised employee / 
representative name: 

Executed by authorised employee / 
representative for and on behalf of Account 
Holder: 

Date: 
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THIS DEED OF RELEASE (the “Deed”) is dated               2020 and is made by: 

THE SCHEME CREDITORS under and as defined in the Scheme (as defined below) (the “Scheme 

Creditors”), acting by Rock International Investment Inc. ( ) (the 

“Company”) appointed by each of them as their attorney and agent pursuant to the terms of the Scheme, 

in favour of: 

THE RELEASED BENEFICIARIES (as defined below). 

WHEREAS:  

(A) A scheme of arrangement was proposed in respect of the Company under Section 179A of the BVI

Business Companies Act 2004 (the “Scheme”).

(B) Pursuant to and on the terms of the Scheme, the Scheme Claims and certain other Claims of the

Scheme Creditors are being released as set out more fully in the Scheme and this Deed.

(C) Under the authority conferred by the Scheme, which has been approved by orders of the BVI High

Court of Justice of the Eastern Caribbean Supreme Court, the Company has been authorised and

instructed to execute and deliver this Deed on behalf of the Scheme Creditors in order to facilitate

the transactions contemplated by the Scheme.

(D) It is intended that this document takes effect as a deed notwithstanding the fact that a party may only

execute this document by hand.

IT IS AGREED as follows: 

1. INTERPRETATION

1.1 Definitions

Terms defined in the Scheme shall, unless otherwise defined in this Deed or unless a contrary

intention appears, bear the same meaning when used in this Deed, and the following terms shall have

the following meanings:

“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.

“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, 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.

“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
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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 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. 

“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. 

“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. 

“Note Documents” means, collectively, the Notes, the Indenture, the Parent Guarantee and 

Subsidiary Guarantee (each as defined in the Indenture) and the Security Documents. 

“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. 

“Personnel” means, in relation to any Person, its current and former officers, partners, directors, 

employees, staff, agents, counsel and other representatives. 

“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 

this Deed and/or the Asset Sale and/or the Equity Purchase Agreement or any actions related to any 

of the foregoing; and/or (c) the execution and delivery of this Deed, 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.  

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

RSA. 

“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. 

“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. 
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“Scheme Creditor Parties” means, in respect of a Scheme Creditor, its predecessors, successors, 

assigns, Affiliates and Personnel. 

“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). 

1.2 Construction 

In this Deed, save where the context otherwise requires or otherwise expressly provided below, 

clause 1.2 of the Scheme shall apply: 

(a) the singular shall include the plural and vice versa;

(b) the headings do not affect the interpretation of this Deed;

(c) a reference to a provision of law is a reference to that provision as extended, applied,

amended or re-enacted and includes any subordinate legislation;

(d) a reference to a regulation includes a regulation, rule, official directive, request or guideline

(whether or not having the force of law but, if not having the force of law, being of a type

with which any person to which it applies is accustomed to comply) of any governmental,

inter-governmental or supernatural body, agency, department or regulatory, self-regulatory

or other authority or organisation;

(e) a reference to a Clause, a Subclause or a Schedule is a reference to a clause or subclause of,

or a schedule to, this Deed;

(f) a reference to any document is a reference to that document as amended, supplemented,

novated or restated; and

(g) a reference to a person includes any individual, company, corporation, unincorporated

association, trust or body (including a partnership, company, joint venture or consortium),

government, state, agency, organisation or other entity whether or not having separate legal

personality,

2. RELEASES, WAIVERS AND UNDERTAKINGS

2.1 With immediate effect on and from the Restructuring Effective Date and conditional upon

completion of each of the steps outlined in paragraphs (a) to (c) (inclusive) of clause 7.3 of the

Scheme and subject to clause 22 of the Scheme, each Scheme Creditor, in each case on behalf of

itself and its respective successors, assigns and representatives and in consideration for its

entitlement to receive the Scheme Consideration in accordance with the Scheme, conclusively,

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;
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(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 the 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 the 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 continue, any Proceedings in

respect of or arising from any Released Claim.

2.2 Each Scheme Creditor acknowledges and agrees, 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 the 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 presently

exist, may later exist or may previously have existed between it and any of the Released

Persons and the Notes Trustee in respect of the Released Claims on the terms set out in the

Scheme; and

(c) in furtherance of this intention, the waivers, releases and discharges given in this Deed and

the 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.

2.3 Each Scheme Creditor hereby further agrees and covenants not to, and shall procure that each of its 

Scheme Creditor Parties do not and shall not, on or following the Restructuring Effective Date, 
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commence or prosecute, or assist or otherwise aid any other entity in the commencement or 

prosecution of, whether directly, derivatively or otherwise, any Released Claim other than in respect 

of any Allowed Proceeding. 

2.4 The releases, waivers and undertakings under this Clause 2 shall: 

(a) not prejudice or impair any rights of any Scheme Creditor created under the Scheme and/or

which arise as a result of a failure by the Company or any party to the Scheme to comply

with any terms of the 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.

3. PREVAILING PARTY

If any litigation or other court action, arbitration or similar adjudicatory proceeding is commenced

by any party to enforce its rights under this Deed against any other party, all fees, costs and

expenses, including, without limitation, reasonable attorneys’ fees and court costs, incurred by the

prevailing party in such litigation, action, arbitration or proceeding shall be reimbursed by the losing

party.

4. FURTHER ASSURANCE

At the request of any Released Beneficiary, the Scheme Creditors shall, and shall use all reasonable

endeavours to procure that their respective Scheme Creditor Parties shall, execute and deliver such

documents, and do such things, as may reasonably be required to give full effect to this Deed,

including without limitation, to perfect or evidence any release, waiver or discharge referred to in

this Deed.

5. SEVERABILITY

If any provision or part-provision of this Deed remains invalid, illegal or unenforceable, it shall be

deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such

modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any

modification to or deletion of a provision or part-provision shall not affect the validity and

enforceability of the rest of this Deed.

6. THIRD PARTIES

6.1 Each Released Beneficiary and any of its respective firms’ and companies’ current, future and

former direct and indirect Affiliates, equity holders, members, managing members, officers,

directors, partners, employees, advisers, principals, attorneys, professional advisers, accountants,

investment bankers, consultants, agents, and representatives (including their Affiliates) may rely on

this Deed and enforce and enjoy the benefit of any of its terms as if it were a party to this Deed.

6.2 Subject to Clause 6.1, a person who is not a party to this Deed has no rights under this Deed to

enforce and enjoy the benefit of any terms of this Deed.

6.3 Notwithstanding any term of this Deed, the consent of any person who is not a Party is not required

to rescind or vary this Deed at any time.
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7. AMENDMENT AND WAIVERS

7.1 No variation of this Deed shall be effective unless such variation is in accordance with clause 24 of

the Scheme.

8. GOVERNING LAW AND JURISDICTION

8.1 This Deed and any non-contractual obligations arising out of or in connection with it shall be

governed by, and construed in accordance with, the laws of the State of New York.

8.2 Each Scheme Creditor hereby irrevocably and unconditionally submits to the nonexclusive

jurisdiction of any New York State or United States Federal court sitting in the Borough of

Manhattan, New York City, New York over any suit, action or proceeding arising out of or relating

to this Deed.
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[Signature Page to Deed of Release] 

EXECUTION PAGE 

IN WITNESS whereof this Deed has been executed as a deed and is intended to be and is hereby delivered 
on the date above first written. 

SCHEME CREDITORS 

EXECUTED as a DEED by 

THE SCHEME CREDITORS 
acting by 

ROCK INTERNATIONAL INVESTMENT INC. 

( ) 

appointed by each of them as their attorney and agent 
pursuant to terms of the Scheme 

)
)
) 
) 
) 
) 
)  

Authorised Signatory  _________________________________________  

In the presence of:  _________________________________________  
Name: ____________________________________  
Address: 

 _________________________________________  
 _________________________________________  
 _________________________________________  
 _________________________________________  
 _________________________________________  
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1

ROCK INTERNATIONAL INVESTMENT INC. ( ) 

(incorporated in the British Virgin Islands with limited liability and registered number 1921665) 

 (the Company) 

Written Resolutions of the sole director of the Company pursuant to Article 11.7 of the Articles of 

Association of the Company (the AOA)  

The undersigned, being the sole director of the Company (the Sole Director) hereby adopts the following 

director’s resolutions. 

1 BACKGROUND 

IT IS NOTED THAT:  

1.1 The Sole Director refers to the practice statement letter (the Practice Statement Letter) as 

circulated to the Sole Director. As stated therein, the Sole Director notes that the Company intends 

to: 

(a) propose a scheme of arrangement pursuant to section 179A of the Business Companies 

Act 2004 (BCA) of the British Virgin Islands (BVI) (the BVI Scheme) to certain creditors of 

the Company (the Scheme Creditors), comprising of the Note Creditors (as defined below); 

and 

(b) apply to the High Court of the Eastern Caribbean Supreme Court of the BVI (the BVI Court) 

to seek an order permitting it to convene a single meeting of the Scheme Creditors (the 

Scheme Meeting) for the purposes of considering and, if thought fit, approving with or 

without modification, the BVI Scheme. 

1.2 The Sole Director notes that the Scheme Meeting relates to a single proposed class of Scheme 

Creditors of the Company, which comprises of persons holding an economic or beneficial interest 

as principal in the USD300,000,000 6.625% guaranteed senior notes (the Note Creditors) with 

maturity date on 27 March 2020 (the Notes) pursuant to an indenture dated 27 March 2017 (the 

Indenture) entered into between the Company (as issuer), Shandong Yuhuang Chemical Co., Ltd., 

(as guarantor) (the Parent) and Citicorp International Limited (as trustee) (the Trustee) at the 

Voting Record Time for the BVI Scheme. 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. 

1.3 The Sole Director further notes the objective of the Scheme Meeting is to enable Scheme Creditors 

to consider and, if thought fit, approve the BVI Scheme with or without modification. 

2 BACKGROUND TO THE RESTRUCTURING 

It is noted as follows: 

2.1 Payment under the Notes was to be made by the Parent (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 of companies 
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ultimately held by the Parent, a limited liability company incorporated in the People’s Republic of 

China (PRC) (the Group). However, the Parent experienced a myriad of events which have 

rendered the Parent unable to make prepayment on the Notes as originally planned:  

(a) The political and economic turmoil in recent years has caused the deterioration of the 

global economy and international trade environment, and the PRC enterprises, especially 

private enterprises, have been affected to a certain extent. The Group’s cash flow had 

been negatively impacted by the lower average selling price on petrochemical products 

owing to retreating oil prices and less favourable economic conditions in 2019. 

(b) The competition in the industry was fierce. With the trend of industry consolidation, the 

market position of state-owned enterprises has strengthened, and the competitiveness of 

private enterprises like the Group had been weakened. At the same time, many 

competitors were gradually transforming to new technologies and new equipment to 

develop advanced production capacity and eliminate backward production capacity. 

However, due to lack of capital and technology, the Group still concentrated on the 

production of traditional products, and the gradual decline in market demand for its 

products has reduced the Group’s profitability and anti-risk ability. Coupled with the 

impact of the new COVID-19 pandemic this year, the Group’s operating conditions had 

been worsened, and market demand had continued to be impacted heavily. 

(c) The business of the Parent and the Group has been further adversely affected by the 

COVID-19 pandemic, as certain key transportation routes were closed, resulting in 

difficulties in transporting goods to clients. 

(d) Regarding the financing environment, the changes in domestic financial policies had made 

it increasingly difficult for private enterprises to obtain financing, which had brought huge 

challenges to the capital turnover of the Group. In order to seek liquidity, the Group 

companies cross-guaranteed with other local private enterprises. Subsequently, individual 

companies in the guarantee circle had their own debt problems and went bankrupt, which 

seriously affected the Parent Guarantor’s creditworthiness, and directly caused the bank 

to draw and terminate the loans to the Group, which eventually led to the exhaustion of 

the Parent Guarantor’s liquidity, and domestic and foreign debts default. 

2.2 As a result of the events set out above, the Company was unable to redeem the Notes when they 

fell due for redemption on 27 March 2020 because it did not have sufficient liquidity to do so. The 

Sole Director is also informed that the Parent is unable to make payment of the Notes as it does 

not have sufficient liquidity to do so. 

2.3 The Company has since appointed Admiralty Harbour Capital Limited as its financial advisor and 

Locke Lord LLP as international legal counsel to pursue a transparent dialogue with Note Creditors 

with a view to identifying and implementing a consensual resolution to their claims. The Company 

has also engaged Harney Westwood & Riegels as its BVI counsel and Morrow Sodali Limited as its 

Information Agent. 

2.4 The Sole Director, together with its advisers, explored various options to restructure the debts of 

the Company and the Group to ensure the long-term viability of the Group and to generate the 

best possible return for its stakeholders, including various options to raise funds through the sale 

of an asset held by one of its Group companies, Yuhuang Chemical Industries Inc. to Koch Methanol 
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Investments, LLC (the Asset Sale). In parallel, the Company engaged in extensive negotiations with 

an ad hoc committee of Note Creditors (the Committee) and their advisers regarding a proposed 

restructuring of the Company’s liabilities as contemplated by the BVI Scheme, which includes the 

Notes (the Restructuring). 

2.5 Further, the Company is engaged in discussions with the Committee in respect of a Restructuring 

Framework Agreement (RSA) (a copy of which has been circulated to the Sole Director) to be 

entered into between the Company and the Note Creditors setting out the terms of the proposed 

restructuring of the Notes. Further details of the RSA and its status are set out in paragraph 4 

below. 

2.6 As at the date of this resolution, 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. Upon entering into the RSA, these Scheme Creditors have 

undertaken to support the Restructuring and vote in favour of the BVI Scheme under the terms of 

the RSA. 

2.7 If the Company is unable to implement the proposed BVI Scheme before the end of 2020, it is likely 

that the Restructuring will not proceed and the Company and/or the Group will need to enter into 

insolvency proceedings in one or more jurisdictions. In these circumstances, the returns to 

creditors and shareholders of the Company could be very limited and substantially lower than 

those available under the proposed BVI Scheme. 

3 OBJECTIVE OF THE RESTRUCTURING 

It is noted as follows: 

3.1 A copy of the explanatory statement in relation to the BVI Scheme and pursuant to section 179A 

of the BCA (the Explanatory Statement) has been circulated to the Sole Director.   

3.2 To the best of the Company’s knowledge, information and belief, the information contained in this 

Explanatory Statement is in accordance with the facts and does not omit anything likely to affect 

the import of such information, each in a material respect. The Company has taken all reasonable 

steps to ensure that this Explanatory Statement contains the information reasonably necessary 

and material to enable Scheme Creditors to make an informed decision about how the 

Restructuring affects them. 

3.3 The BVI Scheme, if sanctioned, would implement a restructuring proposal which has been 

recommended and approved by 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. 

3.4 Under the BVI Scheme, Scheme Creditors will discharge their claims in full against, among others, 

the Company, the Company’s subsidiaries, and their respective officers, directors, advisors and 

representatives in return for the scheme consideration of 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 claim of each Scheme Creditor held by such 
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Scheme Creditor bears to the aggregate amount of the Scheme Creditors’ claims held by all 

Scheme Creditors collectively. 

3.5 On the Restructuring Effective Date (as defined in the RSA), the Notes will be cancelled and 

discharged and the respective rights and obligations of the Note Creditors, the Company and the 

Parent under the Indenture will terminate and be of no further force and effect (the Notes 

Cancellation). 

3.6 In addition, a consent fee (Consent Fee) of USD1.5 million, being approximately 0.5% of the 

aggregate outstanding principal amount of the Notes, will be paid on the day on which all 

conditions precedent to the Restructuring have been satisfied or waived to eligible Scheme 

Creditors in accordance with the terms of the RSA.  

3.7 In consideration for the work undertaken and to be undertaken by the ad hoc committee of 

Scheme Creditors (the Committee) in connection with the Restructuring, a work fee (the Work Fee) 

of USD6 million, being approximately 2% of the aggregate outstanding principal amount of the 

Notes, shall be paid to the Committee on the Restructuring Effective Date. 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. 

3.8 The funds required to make payment of the Scheme Consideration, Consent Fee and the Work Fee 

will be made available by the Asset Sale.  

3.9 The Sole Director considers that if it is, for any reason, unable to implement the Restructuring 

(including the BVI Scheme), it will be required to take steps to appoint liquidators in the 

appropriate jurisdictions. 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, the quantum and timing of any 

distributions to its creditors would be very uncertain and the recoveries for creditors would be far 

lower than the anticipated recovery to Scheme Creditors under the BVI Scheme. 

4 THE RESTRUCTURING SUPPORT AGREEMENT 

4.1 As set out in paragraph 2.6, the Company and certain Note Creditors representing approximately 

USD227 million by value of the outstanding principal amount of the Notes, have signed and are 

bound by the terms of the RSA. Upon entering into the RSA, these Scheme Creditors have 

undertaken to support the Restructuring and vote in favour of the BVI Scheme under the terms of 

the RSA. 

4.2 The RSA provides, amongst other things, that the Company and the Group agree to take all steps 

that are necessary to implement the Restructuring by the longstop date of 31 January 2021. 

4.3 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. The Sole Director does 

not consider that entitlement to the Consent Fee, or the existence of the RSA, would prevent the 

Case 20-35623   Document 21   Filed in TXSB on 11/22/20   Page 347 of 361



5

Scheme Creditors as a class from consulting with each other with a view to their common interest 

in relation to the BVI Scheme. 

4.4 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. 

5 CONSTITUTION OF CLASSES 

5.1 Classes of creditors are required to be formulated for the purpose of convening meetings to 

consider and, if thought fit, approve the proposed BVI Scheme with or without modification. 

5.2 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: (i) 

against the Company which are to be released or varied under and pursuant to the BVI Scheme; 

(ii) to receive the Scheme Consideration under the BVI Scheme; and (iii) 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. 

5.3 As set out above, given the financial condition of the Company, 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 dividend will be paid will be 

significantly lower than under the BVI Scheme.  

5.4 On the instructions of the Company, AMC Capital Advisory Services Limited is preparing 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 latest draft of the Recovery Analysis will be 

appended to the Explanatory Statement. 

5.5 For completeness, the Sole Director has also 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 was 

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 Meeting. 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) Scheme Creditors representing over 75% by value 

of the outstanding principal amount of the Notes have agreed to enter into the RSA as consenting 
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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. 

5.6 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. 

6 DRAFT DOCUMENTS CIRCULATED 

6.1 Forms of the following documents have been prepared by the Company in consultation with its 

advisers and the latest drafts have been circulated to the directors: 

(a) The Practice Statement Letter; 

(b) The Explanatory Statement together with the appendices; 

(c) The BVI Scheme document together with appendices;  

(d) The RSA; 

(e) All other ancillary documents relating to the Restructuring and the BVI Scheme; and 

(f) the documents to be filed into the BVI Court to convene the Scheme Meeting, including: 

(i) the Fixed Date Claim Form; 

(ii) the First Affidavit of Mr. Wang Jinshu together with exhibit WJS-1;  

(iii) the Witness Statement of Mr. Wang Jinshu together with exhibit WJS-1; 

(iv) Draft Order; and 

(v) All other ancillary documents relating to the court hearing to convene the Scheme 

Meeting (Items (i) to (v) together, the Convening Documents). 

 (Items (a) to (e) and the Convening Documents, together, the Restructuring Documents). 

6.2 It is noted that the Restructuring Documents are yet to be finalised and the final version may vary 

from the drafts that have been circulated to the Sole Director. 
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6.3 It is noted that the Company shall appoint a foreign representative to seek recognition of the BVI 

Scheme as “foreign main proceeding” or, in the alternative, as a “foreign nonmain proceeding” of 

the Company under Chapter 15 of Title 11 of the United States Code (Chapter 15 Proceeding). 

7 DECLARATION OF INTERESTS 

7.1 The Sole Director has disclosed all of his interests in the transactions contemplated by the 

Restructuring Documents and all matters in these written resolutions. 

7.2 As at the date of the written resolutions contemplated herein, to the best of the Sole Director’s 

knowledge, he has an interest in the BVI Scheme, by virtue of the legal or beneficial interest in the 

shares of the Company: 

Name Capacity Approximate % of the issued 

share capital of the Company 

Mr. Wang Jinshu Interest of controlled corporations 

(see note 1) 

62.3%

Note 1: Mr. Wang Jinshu’s 62.3% ownership in the Company is held through: (1) Mr. Wang Jinshu owning 62% of the Parent, which in 

turn owns 50% of the Company; (2) Mr. Wang Jinshu owning 62% of the Parent, which in turn owns 100% of Huayu Rubber Co., Ltd., 

who then in turn owns 6% of the Company; (3) Mr. Wang Jinshu owning 62% of the Parent, who in turn owns 95.85% of Shandong 

Yuhuang Shengshi Chemical Co., Ltd., who then in turn owns 19% of the Company; (4) Mr. Wang Jinshu owning 62% of the Parent, who 

in turn owns 99.97% of Shandong Heze Yuhuang Chemical Co., Ltd., who then in turn owns 25% in the Company; (5) Mr. Wang Jinshu 

owning 4.15% of Shandong Yuhuang Shengshi Chemical Co., Ltd., who in turn owns 19% of the Company; and (6) Mr. Wang Jinshu 

owning 0.03% of Shandong Heze Yuhuang Chemical Co., Ltd., who in turn owns 25% of the Company. 

7.3 The sole director is interested in the BVI Scheme in the following capacities: 

(a) as the sole director of the Company receiving remuneration for executing such role, such 

that they each have an interest in the Company avoiding liquidation;

(b) as director who has an indirect interest in the Company, he has an interest in the Company 

avoiding liquidation and continuing to trade;

(c) pursuant to the BVI Scheme, Scheme Creditors will agree to a full release of all claims 

against (among others) the Company, the Parent and its subsidiaries and their respective 

officers, directors, advisors and representatives (subject to standard carve outs for fraud, 

dishonesty, wilful default and wilful misconduct).

7.4 Article 14.3 of the AOA provides that the directors in paragraph 7.2 may still vote on matters 

concerning any contract or arrangement in which those directors are interested. 
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8 NO RESTRICTION 

8.1 The Sole Director by his signature below confirms that no resolution of the members has been 

passed which restricts the powers of the directors to resolve on matters relating to the matters 

referred to in these resolutions. 

9 RESOLUTIONS 

The undersigned, being the sole director of the Company, HEREBY ADOPT THE FOLLOWING RESOLUTIONS: 

9.1 THAT the implementation of and giving effect to the BVI Scheme, the form of and the entering 

into and implementation of the Restructuring Documents (which includes the entering into and 

implementation of the RSA and issuing the Practice Statement Letter) and the transactions 

contemplated by the Restructuring Documents, are in the best interests of the Company and be 

and are hereby approved and THAT, Mr. Wang Jinshu be and are hereby authorised to negotiate, 

approve, agree and finalise any amendments to the Restructuring Documents and the filing of all 

and any documents regarding the sanction of the BVI Scheme with the BVI Court, and the BVI 

Registrar of Corporate Affairs.  

9.2 THAT the Sole Director, having considered the financial position of the Company and the advice 

from the Company’s advisers, does not consider that the Consent Fee, the Work Fee and/or the 

RSA would prevent the Scheme Creditors from consulting with each other with a view to their 

common interest in relation to the BVI Scheme.  

9.3 THAT, after considering the advice from the Company’s advisers, the Sole Director believes that 

the Scheme Creditors fall within a single class in that 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.  

9.4 THAT the Sole Director be and is hereby authorised to make and file all applications, in the name 

and on behalf of the Company, required for the BVI Scheme with the BVI Court pursuant to section 

179A of the BCA with or without modifications, addition or conditions and including in relation to 

any adjournment thereof.  

9.5 THAT the Sole Director be appointed as the Company’s authorised representative for the purpose 

of making any applications as set out in paragraph 6.3 above, and the Sole Director be and is 

hereby authorised to file applications and documents, in the name and on behalf of the Company, 

required for any applications as set out in paragraph 6.3 above with such amendments 

(substantively or otherwise) as he thinks fit.   

9.6 THAT the Sole Director be authorized to take all action, including to approve any documents, 

agreements, and other matters and to take any and all such actions and to do, authorize or be 

done, all such things as he may deem necessary, desirable or appropriate for the purposes of or in 

connection with the Notes Cancellation; 

9.7 THAT the Sole Director hereby appoints and authorises: 
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(d) Harney Westwood & Riegels LP to act as (i) BVI counsel; and (ii) the agent of the Company 

to file all and any documents as necessary on the Company’s behalf at the BVI Court in 

respect of the BVI Scheme including in relation to any adjournment thereof; and 

(e) Morrow Sodali Ltd to act as (i) Information Agent and be authorised to take all actions 

necessary to execute their duties in accordance with the BVI Scheme.  

9.8 THAT, the Company appoints, for a one-year period beginning as of the date hereof, as the 

Company’s legal foreign representative, Mr. Guan Xing to the Company (Authorised 

Representative). The Authorised Representative will have specific powers to individually bind and 

represent the Company with respect to the BVI Scheme, including for the purposes of seeking any 

relief available to a “foreign representative” in any Chapter 15 Proceeding or in order to obtain 

English Law Recognition.

9.9 THAT, the Authorised Representative be and is hereby authorised to act as the Company’s agent 

in seeking any relief available to a “foreign representative” in the Chapter 15 Proceeding.

9.10 THAT, the Authorised Representative be and is hereby authorised and empowered to execute and 

verify or certify a petition under Chapter 15 on behalf of, and in the name of, the Company, and 

to cause the same to be filed in the relevant U.S. Bankruptcy Court in such form or forms as such 

Authorised Representative may approve.

9.11 THAT, the Authorised Representative be and is hereby authorised and empowered to retain and 

employ on his own behalf in his capacity as be filed in the relevant” at the expense of the Company, 

the law firm of Kirkland & Ellis LLP or another US legal counsel as appropriate, in connection with 

pursuing the Chapter 15 Proceeding.

9.12 THAT, the Authorised Representative be and is hereby authorized to execute and file any and all 

petitions, schedules, motions, lists, applications, pleadings, declarations, and other papers, and to 

take any and all further actions which the Authorized Representative or the Company’s legal 

counsel may deem necessary, proper, or desirable in connection with the Chapter 15 Proceeding, 

with a view to the successful resolution of such case. 

9.13 THAT the terms of the RSA, Consent Fee and the Work Fee pursuant to the RSA be and are hereby 

approved, confirmed and ratified.

9.14 THAT the Sole Director and/or the Authorised Representative be and is hereby authorised to make 

and file all necessary affirmations/affidavits, and to sign all documents necessary to make the 

applications in relation to and to implement and give effect to the BVI Scheme for and on behalf 

of the Company with such amendments (substantively or otherwise) as he thinks fit.

9.15 THAT the Sole Director and/or the Authorised Representative be and is hereby authorised to, for 

and on behalf of the Company, issue all relevant notices and announcements to or on the website 

of the SGX in respect of the Restructuring of the Company's offshore and onshore liabilities, and 

THAT all such announcements previously published by the Company in connection with the 
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Restructuring of the Company's offshore and onshore liabilities and the Restructuring generally 

be and are hereby approved, confirmed and ratified.  

9.16 THAT the Sole Director and/or the Authorised Representative be and is hereby authorised to do 

all such acts and things and execute all such documents (whether under hand or under seal) as he 

may in his absolute discretion consider necessary, appropriate or expedient for the purpose of 

giving effect to and implementing the BVI Scheme for and on behalf of the Company with such 

amendments (substantively or otherwise) as he thinks fit. 

9.17 THAT any and all actions of the Company, or of the Sole Director and/or the Authorised 

Representative, taken in connection with the actions contemplated by the foregoing resolutions 

prior to the execution of these resolutions be and are hereby are ratified, confirmed, approved 

and adopted in all respects by the Company. 

**signature page to follow** 
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Exhibit D 

Convening Order
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United States Bankruptcy Court

Southern District of Texas

In re: Case No. 20-35623-mi

Rock International Investment Inc. Chapter 15

Debtor(s)

CERTIFICATE OF NOTICE
District/off: 0541-4 User: dhan Page 1 of 1

Date Rcvd: Nov 20, 2020 Form ID: pdf006 Total Noticed: 1

Notice by first class mail was sent to the following persons/entities by the Bankruptcy Noticing Center on Nov 22, 2020:

Recip ID Recipient Name and Address
db Rock International Investment Inc., Ritter House, Wickhams Cay II, Road Town, Tortola, VG1110, BRITISH VIRGIN ISLANDS

TOTAL: 1

Notice by electronic transmission was sent to the following persons/entities by the Bankruptcy Noticing Center.
Electronic transmission includes sending notices via email (Email/text and Email/PDF), and electronic data interchange (EDI). 

NONE

BYPASSED RECIPIENTS 
The following addresses were not sent this bankruptcy notice due to an undeliverable address, *duplicate of an address listed above, *P duplicate of a
preferred address, or ## out of date forwarding orders with USPS.

NONE

NOTICE CERTIFICATION
I, Joseph Speetjens, declare under the penalty of perjury that I have sent the attached document to the above listed entities
in the manner shown, and prepared the Certificate of Notice and that it is true and correct to the best of my information and
belief.

Meeting of Creditor Notices only (Official Form 309): Pursuant to Fed .R. Bank. P.2002(a)(1), a notice containing the
complete Social Security Number (SSN) of the debtor(s) was furnished to all parties listed. This official court copy contains
the redacted SSN as required by the bankruptcy rules and the Judiciary's privacy policies.

Date: Nov 22, 2020 Signature: /s/Joseph Speetjens

CM/ECF NOTICE OF ELECTRONIC FILING
The following persons/entities were sent notice through the court's CM/ECF electronic mail (Email) system on November 19, 2020 at the address(es) listed
below:

Name Email Address

Matthew D Cavenaugh
on behalf of Debtor Rock International Investment Inc. mcavenaugh@jw.com  kgradney@jw.com;dtrevino@jw.com

TOTAL: 1
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