
 

 

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. §  

 §  

DEBTOR’S WITNESS AND EXHIBIT LIST FOR  

HEARING SCHEDULED FOR DECEMBER 11, 2020 

 

The above-captioned debtor and debtor in possession (the “Debtor”) hereby files this 

Witness and Exhibit List for the hearing to be held on December 11, 2020, at 9:45 a.m. 

(prevailing Central Time) (the “Hearing”) as follows:2  

WITNESSES 

The Debtor may call the following witnesses at the Hearing:3 

1. Xing Guan, Foreign Representative to the Debtor; 

2. Alexander Teck Chai Ridgers, Foreign Counsel to the Debtor; 

3. Rebuttal witnesses as necessary; and 

4. Any witness called by any other party.  

                                                 
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  The Debtor reserves the right to amend this Witness and Exhibit List after reviewing any objections. 

3  The Debtor reserves the right to cross-examine any witness called by any other party at the Hearing. 
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DISPOSITION 

AFTER TRIAL 

1 
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 [Docket No. 3] 

      

2 
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 [Docket No. 4] 

      

3 Sanction Order [To be Filed]       

4 
Exhibit A to the Verified Petition – The 

Scheme [Docket No. 2] 
      

5 
Exhibit B to the Verified Petition – The 

Explanatory Statement 
      

6 
Exhibit C to the Verified Petition – 

Director’s Resolutions [Docket No. 2] 
      

7 
Exhibit D  to the Verified Petition – 

Convening Order [Docket No. 2] 
      

 
Any document or pleading filed in the 

above-captioned main case 
      

 
Any exhibit necessary for impeachment 

and/or rebuttal purposes 
      

 
Any exhibit identified or offered by any 

other party 

      

 

Case 20-35623   Document 28   Filed in TXSB on 12/09/20   Page 2 of 5



 

3 

RESERVATION OF RIGHTS 

 The Debtor reserves the right to call or to introduce one or more, or none, of the 

witnesses and exhibits listed above, and further reserve the right to supplement this list prior to 

the hearing. 
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Houston, Texas 

December 9, 2020 

 

/s/ Matthew D. Cavanaugh 

JACKSON WALKER LLP 

Matthew D. Cavenaugh (TX Bar No. 24062656) 

Kristhy M. Peguero (TX Bar No. 24102776) 

Veronica A. Polnick (TX Bar No. 24079148) 

1401 McKinney Street, Suite 1900 

Houston, TX 77010 

Telephone:  (713) 752-4200 

Facsimile:  (713) 752-4221 

Email:  mcavenaugh@jw.com 

  kpeguero@jw.com 

  vpolnick@jw.com 

 

Counsel to the Foreign Representative 
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Certificate of Service 

 I certify that on December 9, 2020, I caused a copy of the foregoing document to be 

served by the Electronic Case Filing System for the United States Bankruptcy Court for the 

Southern District of Texas.   

/s/ Matthew D. Cavenaugh 

Matthew D. Cavenaugh 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

§ 

In re: 

ROCK INTERNATIONAL INVESTMENT INC.,1 

Debtor. 

§ Chapter 15

§

§ Case No. 20-35623(MI) 
§

§ 

§ 

DECLARATION OF FOREIGN 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 

I, Xing Guan, to the best of my information and belief, state as follows: 

1. I am over the age of 18 and, if called upon, could testify to all matters set forth in

this declaration based upon my own personal knowledge except for those portions specified as 

being otherwise.  I am making this declaration in accordance with section 1515 of title 11 of the 

United States Code (the “Bankruptcy Code”) and Rule 1007(a)(4) of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”). 

2. The sole director of Rock International Investment Inc. (the “Debtor”), a company

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

me as foreign representative (the “Foreign Representative”) and authorized me to commence this 

chapter 15 case (the “Chapter 15 Case”).  With respect to the Chapter 15 Case of Rock International 

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. 

Case 20-35623   Document 3   Filed in TXSB on 11/19/20   Page 1 of 36Case 20-35623   Document 28-1   Filed in TXSB on 12/09/20   Page 1 of 36



2 

Investment Inc., this decision was sanctioned by the British Virgin Islands High Court of Justice 

of the Eastern Caribbean Supreme Court (the “BVI Court”). 

3. I am a Vice President of Shandong Yuhuang Chemical Co., Ltd., a limited liability

company incorporated under the laws of the People’s Republic of China (the “PRC”) on 

September 2, 1994 (the “Parent Guarantor” and, together with its direct and indirect subsidiaries 

other than St. James Holding LLC, the “Yuhuang Group”), and the Chief Financial Officer of the 

Debtor.  Prior to my current position, I served as the Manager of the Financial Audit Department 

and the Vice Chief Financial Officer of the Debtor.  I have been extensively involved in the 

negotiations with the Debtor’s key creditors that have culminated in, among other things, the 

scheme of arrangement (the “Scheme”) commenced pursuant to section 179A of the BVI Business 

Companies Act 2004 (the “Companies Act”) that is the subject of a current proceeding 

(the “BVI Proceeding”) in the BVI Court.  I have detailed knowledge of, and experience with, the 

Debtor’s affairs and creditors. 

4. 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 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”) and also approved my appointment as the “foreign representative” as 

defined in section 101(24) of the Bankruptcy Code and authorized me 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. 
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5. I submit this declaration in support of (a) the official form chapter 15 petition for

the Debtor and (b) the Verified Petition for (I) Recognition of Foreign Proceeding, 

(II) Recognition of Foreign Representative, and (III) Related Relief Under Chapter 15 of the

Bankruptcy Code (the “Verified Petition”).2 

I. The Yuhuang Group Background.

6. 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. 

7. 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.  

Attached hereto as Exhibit A is a copy of the organizational chart for the Yuhuang Group showing, 

among other entities, the sole Debtor in this Chapter 15 Case. 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 

Verified Petition. 
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II. The Debtor’s Liabilities.3

8. 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 holders of the notes thereunder (the “Noteholders”), pursuant to which the Debtor issued 

approximately $300 million in aggregate principal amount of 6.625% Guaranteed Senior Notes 

due 2020 (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. 

9. 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. 

III. Events Leading to the Proposed Restructuring.

A. Deteriorating Financial Condition of the Yuhuang Group.

10. 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 

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 

3 The summary provided herein is qualified in its entirety by the provisions of the Indenture. 
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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. 

11. The Debtor’s source of funds for repayment of the debt under the Notes was

expected to be from the intercompany receivables from other entities within the Yuhuang Group 

or directly from the Parent Guarantor.  As explained above, as a result of the COVID-19 pandemic 

and an unfavorable financing environment, among other things, Parent Guarantor was unable to 

finance the Debtor’s payment of the principal and accrued interest on the Notes when they became 

due and payable on March 27, 2020. 

B. New York Noteholder Litigation.

12. 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 
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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 

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. 

13. 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. 

14. 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 

                                                 
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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by the PRC Debtor Group.  The Heze Court will adjudicate the settlement based on the results of 

the vote. 

15. In addition, certain entities within the Yuhuang Group are defendants in PRC

proceedings with claimed amounts totaling approximately $399 million.5 

D. The Restructuring Support Agreement.

16. 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. 

17. 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 a restructuring support agreement (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 

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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confirms that it shall utilize its beneficial interest in the Notes to approve and fully support the 

restructuring and the Scheme. 

IV. The Proposed Restructuring and the Scheme. 

A. The Proposed Restructuring. 

18. 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 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 

insolvency 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. 

19. 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”). 
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20. 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 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. 

21. 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. 

22. 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: 

                                                 
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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a. the Debtor; 

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. 

23. 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 insolvency liquidation proceedings. 

B. The Scheme. 

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

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

25. 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 or around 

December 10, 2020. 
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26. Pursuant to section 179A of the Companies Act, a scheme of arrangement requires 

the following to occur in order to become legally binding: 

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

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

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

Scheme Creditors present and voting at the Scheme Meeting either in person 

or by proxy; 

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”). 

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

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. 

V. Filing of the Verified Petition. 

28. I filed the Verified Petition pursuant to sections 1504 and 1515 of the 

Bankruptcy Code, commencing this Chapter 15 Case in the Southern District of Texas and seeking 

recognition of the BVI Proceeding as it relates to Rock International Investment Inc. as a “foreign 

main proceeding” and other necessary or appropriate relief in support of the BVI Proceeding.  

Counsel has informed me that the Bankruptcy Code provides for recognition of a foreign 

proceeding as a “foreign main proceeding” if such foreign proceeding is a “foreign proceeding” 

pending in a country where the debtor has “the center of its main interests.”  

See 11 U.S.C. § 1517(b)(1).  

Case 20-35623   Document 3   Filed in TXSB on 11/19/20   Page 11 of 36Case 20-35623   Document 28-1   Filed in TXSB on 12/09/20   Page 11 of 36



12 

29. Counsel has informed me that the BVI Proceeding is a “foreign proceeding,” as it 

is a collective judicial proceeding authorized and supervised by the BVI Court under the 

Companies Act.  It is my understanding that for these reasons, the BVI Proceeding qualifies as a 

“foreign proceeding” as that term is defined in section 101(23) of the Bankruptcy Code.   

30. The Debtor has registration number 1921665 and its 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, I believe that recognition of the BVI Proceeding as a foreign main proceeding under 

section 1517(b)(1) of the Bankruptcy Code is warranted. 

31. I also believe recognition of me as the Debtor’s “foreign representative” and 

recognition of the BVI Proceeding as a “foreign main proceeding” is consistent with the purpose 

of chapter 15. 

32. The ongoing global COVID-19 pandemic has caused significant challenges to the 

business of the Group.  Implementation of the 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. 

33. Recognition of the BVI Proceeding will facilitate the Debtor’s progression towards 

seeking approval of the Scheme by the Scheme Creditors. 

34. For the reasons set forth in the Verified Petition, I submit that recognition of the 

BVI Proceeding is necessary and appropriate for the benefit of the Debtor, its creditors, and other 

parties in interest. 
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VI. Statement Pursuant to Section 1515 of the Bankruptcy Code. 

35. I am informed that 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. 

36. In satisfaction of section 1515(b) of the Bankruptcy Code, attached hereto as 

Exhibit B, and incorporated herein by reference, are true and correct copies of the sole director’s 

resolutions appointing me as the Foreign Representative.  In further satisfaction of section 1515(b) 

of the Bankruptcy Code, in connection with the Debtor’s Chapter 15 Case, attached hereto as 

Exhibit C is a true and correct copy of the Convening Order, which authorizes my appointment 

as Foreign Representative.  Therefore, the Verified 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 Verified 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.   

VII. Disclosure Pursuant to Bankruptcy Rule 1007(a)(4). 

37. I am informed that Bankruptcy Rule 1007(a)(4) provides, as follows: 
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In addition to the documents required under § 1515 of the Code, a foreign 

representative filing a petition for recognition under chapter 15 shall file 

with the petition: (A) a corporate ownership statement containing the 

information described in Rule 7007.1; and (B) unless the court orders 

otherwise, a list containing the names and addresses of all persons or bodies 

authorized to administer foreign proceedings of the debtor, all parties to 

litigation pending in the United States in which the debtor is a party at the 

time of the filing of the petition, and all entities against whom provisional 

relief is being sought under § 1519 of the Code. 

38. I am further informed that Bankruptcy Rule 7007.1 provides in pertinent part that 

a corporate ownership statement: 

. . . identif[y] any corporation, other than a governmental unit, that directly 

or indirectly owns 10% or more of any class of the corporation’s equity 

interests, or states that there are no entities to report under this subdivision. 

A. Corporate Ownership Statement. 

39. In compliance with the requirements of Bankruptcy Rule 1007(a)(4)(A), the 

following is a corporate ownership statement of the Debtor, which identifies any corporation that 

directly or indirectly owns 10 percent or more of any class of the Debtor’s equity interests as of 

November 19, 2020: 

Rock International Investment Inc. Ownership 

Entity % 

Shandong Yuhuang Chemical Co., Ltd 50% 

Shandong Heze Yuhuang Chemical Co., Ltd 25% 

Shandong Yuhuang Shengshi Chemical Co., Ltd 19% 

Huayu Rubber Co., Ltd 6% 

B. List of Administrators. 

40. In compliance with the requirements of Bankruptcy Rule 1007(a)(4)(B), the 

Debtor, its sole director, and the Foreign Representative shall maintain control of and be authorized 

to administer the BVI Proceeding.  The service address for the Debtor in this Chapter 15 Case is 

Ritter House, Wickhams Cay II, Road Town, Tortola VG1110, British Virgin Islands, Attn. Wang 
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Jinshu.  I am not aware of any other persons or bodies authorized to administer the BVI Proceeding 

on behalf of the Debtor. 

C. Parties to Litigation Pending. 

41. The Debtor is party to the Noteholder Litigation in the Supreme Court of New York 

County of New York.  The Debtor is not aware of any other material litigation in the United States.
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 Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury under the laws of the 

United States of America that the foregoing statements are true and correct to the best of my 

information and belief. 

Executed on this November 19, 2020   

   

 /s/ Xing Guan 

 Name: Xing Guan 

 Title: Foreign Representative 

Case 20-35623   Document 3   Filed in TXSB on 11/19/20   Page 16 of 36Case 20-35623   Document 28-1   Filed in TXSB on 12/09/20   Page 16 of 36



 

 

Exhibit A 

Corporate Structure Chart
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ROCK INTERNATIONAL INVESTMENT INC. (磐石国际投资股份有限公司) 
(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 
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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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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

§ 

In re: 

ROCK INTERNATIONAL INVESTMENT INC.,1 

Debtor. 

§ Chapter 15

§
§ Case No. 20-35623 (MI) 
§

§ 
§ 

DECLARATION OF FOREIGN COUNSEL IN SUPPORT OF  

VERIFIED PETITION FOR (I) RECOGNITION OF FOREIGN  

PROCEEDING, (II) RECOGNITION OF FOREIGN REPRESENTATIVE, AND 

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

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

the best of my knowledge information and belief: 

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

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

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

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

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

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

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

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

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

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

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

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

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

Virgin Islands. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

which relate to the Scheme. 

PROFESSIONAL BACKGROUND AND QUALIFICATIONS 

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

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

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

to practice in the courts of the BVI. 

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

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

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

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

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

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

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

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

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

BACKGROUND 

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

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

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

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

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

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

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

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

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

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

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

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

Notes is outstanding. 

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

the proposed restructuring of certain obligations owed to the Noteholders 

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

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

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

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

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

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

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

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

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

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

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

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

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

STATEMENTS ON THE  

BRITISH VIRGIN ISLANDS LAW AND PRACTICE 

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

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

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

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

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

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

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

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

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

the BVI as well. 

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

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

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

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

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

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

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

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

100 percent of the affected creditors. 

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

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

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

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

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

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

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

of the Companies Act. 

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

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

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

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

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

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

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

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

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

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

as Exhibit C. 

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

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

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

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

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

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

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

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

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

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

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

on November 10, 2020. 

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

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

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

representations about the Scheme.   

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

to occur in order to become legally binding: 

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

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

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

of the Scheme Creditors present and voting at the Scheme Meeting 

either in person or by proxy; 

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

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

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

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

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

Corporate Affairs”). 

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

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

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

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

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

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

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

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

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

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

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

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

December 10, 2020. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

BVI Court will not otherwise judge its commercial merit. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

the scheme company; 

b. are personal and not proprietary rights; 

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

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

and 

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

always exclude the release of liabilities arising from fraud or willful 

misconduct). 

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

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

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

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

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

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

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

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

(the “Releases”). 

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

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

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

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

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

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

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

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

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

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

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

objections to the Scheme, including the Releases. 

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

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

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

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

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

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

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

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

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

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

Executed on this November 19, 2020   

   

 /s/ Alexander Teck Chai Ridgers 

 Name: Alexander Teck Chai Ridgers 

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

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

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

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

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

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

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

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

 
 
 
 
 
 

N. 5 of 2003 

No 5 of 2003 
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IN THE EASTERN CARIBBEAN SUPREME COURT 

IN THE HIGH COURT OF JUSTICE 

BRITISH VIRGIN ISLANDS 

COMMERCIAL DIVISION 

CLAIM NO. BVIHC (COM) 0184 OF 2020 

BETWEEN 

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

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

and 

THE SCHEME CREDITORS  
(AS HEREIN DEFINED) 

 

___________________________________________________________________________ 

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

___________________________________________________________________________ 
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1 DEFINITIONS AND INTERPRETATION 

1.1 In this Scheme:  

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

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

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

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

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

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

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

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

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

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

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

“BVI” means the British Virgin Islands. 

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

“BVI Registrar of 
Corporate Affairs” 

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

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

“Chairperson” means the chairperson of the Scheme Meeting. 

“Chapter 15 Recognition 
Order” 

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

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

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

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

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

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

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

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

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

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

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

“Cross-Border 
Recognition” 

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

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

“Deferred Restructuring 
Effective Date” 

means the date specified as such in any Extension 
Notice. 

“Depositary” means Citibank Europe plc.  

“Distribution Blocking 
Date” 

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

“Distribution Record 
Date” 

means the first Business Day after the Distribution 
Blocking Date.  

“Eligible Consenting 
Creditor” 

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

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

“Equity Purchase 
Agreement” 

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

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

“Escrow Agent” means JPMorgan Chase Bank, N.A., in its capacity as 
escrow agent under the Escrow Agreement. 
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“Escrow Agreement” means an escrow agreement dated 28 October 2020, 
entered into by the Escrow Agent, the Seller, the 
Purchaser and certain other parties in relation to, 
among others, the appointment of the Escrow Agent to 
hold the Escrow Funds. 

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

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

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

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

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

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

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

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

“Harneys”  means Harney Westwood & Riegels.  

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

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

“Information Agent”  means Morrow Sodali Limited. 

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

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

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

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

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

“Longstop Date 
Extension” 

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

“Longstop Date Extension 
Notice” 

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

“Majority Consenting 
Creditors” 

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

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

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

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

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

“Original Longstop Date” means 31 January 2021. 

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

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

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

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

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

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

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

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

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

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

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

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

“Restructuring 
Conditions” 

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

“Restructuring Effective 
Date” 

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

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

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

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

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

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

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

“Scheme Creditor 
Parties” 

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

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

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

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

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

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

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

“SGX” means Singapore Exchange Securities Trading 
Limited. 

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

“Total Outstanding 
Principal Amount” 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

 
2 THE COMPANY 

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

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

3 THE PURPOSE OF THE SCHEME 

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

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

4 THE NOTES 

The Notes are held under customary arrangements whereby: 

(a) the Notes were constituted by the Indenture; 

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

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

5 THE NOTES TRUSTEE AND THE SCHEME 

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

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

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

6 APPLICATION AND EFFECTIVENESS OF THE SCHEME  

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

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

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

6.4 The Company shall promptly notify the Information Agent of:  

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

7 EFFECT OF THE SCHEME 

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

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

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

(a) Scheme Claims;  

(b) Ancillary Claims; and 

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

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

7.3 On the Restructuring Effective Date:  

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

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

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

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

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

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

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

8 NO RIGHT TO COMMENCE PROCEEDINGS 

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

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

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

9 INSTRUCTIONS, AUTHORISATIONS AND DIRECTIONS  

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

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

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

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

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

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

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

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

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

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

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

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

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

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

10 SCHEME CREDITOR UNDERTAKINGS AND RELEASES 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

11 DISTRIBUTION RECORD DATE 

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

12 DETERMINATION OF VOTING CLAIMS 

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

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

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

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

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

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

Case 20-35623   Document 4   Filed in TXSB on 11/19/20   Page 40 of 63Case 20-35623   Document 28-2   Filed in TXSB on 12/09/20   Page 40 of 63



23 
 

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 

Case 20-35623   Document 4   Filed in TXSB on 11/19/20   Page 43 of 63Case 20-35623   Document 28-2   Filed in TXSB on 12/09/20   Page 43 of 63



26 
 

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

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

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

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

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

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

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

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

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

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

2 BACKGROUND OF THE COMPANY  

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

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

3 BACKGROUND TO THE NOTES 

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

4 WHAT IS A SCHEME OF ARRANGEMENT? 

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

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

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

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

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

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

5 THE SCHEME MEETING  

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

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

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

6 CONDITIONS PRECEDENT TO THE RESTRUCTURING  

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

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

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

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

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

7 THE CONVENING HEARING  

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

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

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

9 BACKGROUND TO THE RESTRUCTURING  

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

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

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

9.4 By way of additional background: 

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

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

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

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

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

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

10 OBJECTIVE OF THE RESTRUCTURING  

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

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

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

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

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

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

11 THE RESTRUCTURING SUPPORT AGREEMENT  

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

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

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

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

PRC Proceedings 

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

Proceedings against the Company in the United States of America 

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

13 CONSTITUTION OF CLASSES  

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

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

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

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

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

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

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

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

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

15 SCHEME CREDITOR ISSUES  

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

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

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

16 REQUEST FOR SUPPORT  

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

17 SCHEME WEBSITE AND SCHEME INFORMATION 

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

18 NEXT STEPS  

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

(a) a copy of the BVI Scheme;  

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

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

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

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

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

19 CONTACT DETAILS AND FURTHER INFORMATION  

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

19.2 Morrow Sodali Limited 

Email: yuhuang@investor.morrowsodali.com 

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

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

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

In Stamford: 470 West Ave., Suite 3000, Stamford, CT 06902, United States of America 
 Telephone: +1 203 609 4910 
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Exhibit D 

Convening Order 
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IN THE EASTERN CARIBBEAN SUPREME COURT 

IN THE HIGH COURT OF JUSTICE 

BRITISH VIRGIN ISLANDS 

COMMERCIAL DIVISION 

CLAIM NO. BVIHC (COM) 0184 OF 2020 

BETWEEN 

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

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

and 

THE SCHEME CREDITORS  
(AS HEREIN DEFINED) 

 

___________________________________________________________________________ 

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

___________________________________________________________________________ 
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1 DEFINITIONS AND INTERPRETATION 

1.1 In this Scheme:  

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

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

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

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

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

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

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

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

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

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

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

“BVI” means the British Virgin Islands. 

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

“BVI Registrar of 
Corporate Affairs” 

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

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

“Chairperson” means the chairperson of the Scheme Meeting. 

“Chapter 15 Recognition 
Order” 

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

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

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 29 of 360Case 20-35623   Document 28-3   Filed in TXSB on 12/09/20   Page 6 of 31



3 
 

under the laws of New York, BVI, or under any other 
law or in any other jurisdiction howsoever arising; and 
“Claim” shall be construed accordingly. 

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

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

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

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

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

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

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

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

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

“Cross-Border 
Recognition” 

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

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

“Deferred Restructuring 
Effective Date” 

means the date specified as such in any Extension 
Notice. 

“Depositary” means Citibank Europe plc.  

“Distribution Blocking 
Date” 

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

“Distribution Record 
Date” 

means the first Business Day after the Distribution 
Blocking Date.  

“Eligible Consenting 
Creditor” 

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

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

“Equity Purchase 
Agreement” 

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

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

“Escrow Agent” means JPMorgan Chase Bank, N.A., in its capacity as 
escrow agent under the Escrow Agreement. 
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“Escrow Agreement” means an escrow agreement dated 28 October 2020, 
entered into by the Escrow Agent, the Seller, the 
Purchaser and certain other parties in relation to, 
among others, the appointment of the Escrow Agent to 
hold the Escrow Funds. 

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

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

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

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

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

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

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

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

“Harneys”  means Harney Westwood & Riegels.  

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

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

“Information Agent”  means Morrow Sodali Limited. 

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

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

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

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

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

“Longstop Date 
Extension” 

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

“Longstop Date Extension 
Notice” 

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

“Majority Consenting 
Creditors” 

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

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

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

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

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

“Original Longstop Date” means 31 January 2021. 

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

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

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

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

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

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

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

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

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

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

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

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

“Restructuring 
Conditions” 

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

“Restructuring Effective 
Date” 

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

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

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

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

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

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

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

“Scheme Creditor 
Parties” 

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

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

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

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

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

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

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

“SGX” means Singapore Exchange Securities Trading 
Limited. 

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

“Total Outstanding 
Principal Amount” 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

 
2 THE COMPANY 

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

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

3 THE PURPOSE OF THE SCHEME 

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

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

4 THE NOTES 

The Notes are held under customary arrangements whereby: 

(a) the Notes were constituted by the Indenture; 

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

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

5 THE NOTES TRUSTEE AND THE SCHEME 

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

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

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

6 APPLICATION AND EFFECTIVENESS OF THE SCHEME  

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

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

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

6.4 The Company shall promptly notify the Information Agent of:  

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

7 EFFECT OF THE SCHEME 

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

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

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

(a) Scheme Claims;  

(b) Ancillary Claims; and 

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

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

7.3 On the Restructuring Effective Date:  

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

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

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

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

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

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

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

8 NO RIGHT TO COMMENCE PROCEEDINGS 

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

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

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

9 INSTRUCTIONS, AUTHORISATIONS AND DIRECTIONS  

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

9.2 On and from the Scheme Effective Date, in consideration of the rights provided to the 
Scheme Creditors under this Scheme and solely for the purposes of giving effect to the 
terms of this Scheme, each Scheme Creditor hereby appoints the Company as its 
attorney and agent and irrevocably authorises, directs, instructs and empowers the 
Company (represented by any of its authorised Personnel) to:  

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 45 of 360Case 20-35623   Document 28-3   Filed in TXSB on 12/09/20   Page 22 of 31



19 
 

(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). 

  

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 51 of 360Case 20-35623   Document 28-3   Filed in TXSB on 12/09/20   Page 28 of 31



25 
 

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. (磐石国际投资股份有限公司) 
(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. 
(磐石国际投资股份有限公司)   

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

AND 

THE SCHEME CREDITORS 
(AS 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,  

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 62 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 8 of 288



 

 6 

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 

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 73 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 19 of 288



 

 17 

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 

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 77 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 23 of 288



 

 21 

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 DEFINITIONS AND INTERPRETATION
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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. (磐石国际

投资股份有限公司), 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. 

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 113 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 59 of 288



 

  Appendix 1 - 4 

“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. (山东

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

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

“Personnel” means, in relation to any Person, its current and former 
officers, partners, directors, employees, staff, agents, 
counsel and other representatives. 

“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. 
(磐石国际投资股份有限公司) 

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

and 

THE SCHEME CREDITORS 
(AS HEREIN DEFINED) 

___________________________________________________________________________ 

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

___________________________________________________________________________ 
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1 DEFINITIONS AND INTERPRETATION 

1.1 In this Scheme: 

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

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

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

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

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

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

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

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

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

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

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

“BVI” means the British Virgin Islands. 

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

“BVI Registrar of 
Corporate Affairs” 

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

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

“Chairperson” means the chairperson of the Scheme Meeting. 

“Chapter 15 Recognition 
Order” 

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

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

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

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

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

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

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

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

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

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

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

“Cross-Border 
Recognition” 

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

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

“Deferred Restructuring 
Effective Date” 

means the date specified as such in any Extension 
Notice. 

“Depositary” means Citibank Europe plc. 

“Distribution Blocking 
Date” 

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

“Distribution Record 
Date” 

means the first Business Day after the Distribution 
Blocking Date.  

“Eligible Consenting 
Creditor” 

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

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

“Equity Purchase 
Agreement” 

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

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

“Escrow Agent” means JPMorgan Chase Bank, N.A., in its capacity as 
escrow agent under the Escrow Agreement. 
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“Escrow Agreement” means an escrow agreement dated 28 October 2020, 
entered into by the Escrow Agent, the Seller, the 
Purchaser and certain other parties in relation to, 
among others, the appointment of the Escrow Agent to 
hold the Escrow Funds. 

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

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

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

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

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

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

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

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

“Harneys”  means Harney Westwood & Riegels. 

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

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

“Information Agent” means Morrow Sodali Limited. 

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

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

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

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

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

“Longstop Date 
Extension” 

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

“Longstop Date Extension 
Notice” 

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

“Majority Consenting 
Creditors” 

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

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

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

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

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

“Original Longstop Date” means 31 January 2021. 

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

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

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

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

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

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

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

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

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

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

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

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

“Restructuring 
Conditions” 

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

“Restructuring Effective 
Date” 

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

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

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

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

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

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

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

“Scheme Creditor 
Parties” 

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

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

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

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

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

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

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

“SGX” means Singapore Exchange Securities Trading 
Limited. 

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

“Total Outstanding 
Principal Amount” 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

2 THE COMPANY 

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

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

3 THE PURPOSE OF THE SCHEME 

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

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

4 THE NOTES 

The Notes are held under customary arrangements whereby: 

(a) the Notes were constituted by the Indenture;

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

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

5 THE NOTES TRUSTEE AND THE SCHEME 

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

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

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

6 APPLICATION AND EFFECTIVENESS OF THE SCHEME 

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

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

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

6.4 The Company shall promptly notify the Information Agent of: 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

7 EFFECT OF THE SCHEME 

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

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

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

(a) Scheme Claims;

(b) Ancillary Claims; and

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

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

7.3 On the Restructuring Effective Date: 

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

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

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

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

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

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

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

8 NO RIGHT TO COMMENCE PROCEEDINGS 

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

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

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

9 INSTRUCTIONS, AUTHORISATIONS AND DIRECTIONS 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

10 SCHEME CREDITOR UNDERTAKINGS AND RELEASES 

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

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

(a) waives, discharges and releases the Released Persons and the Notes Trustee
from their respective obligations and liabilities (actual, contingent, present and
future) under or in connection with the Note Documents;

(b) releases all property, rights and assets secured pursuant to the Security
Documents;

(c) waives, discharges and releases all of its rights, title and interest in and to its
Scheme Claims;

(d) waives, discharges and releases all of its rights, title and interests in and to its
Ancillary Claims;

(e) waives, discharges and releases any right or remedy it may have under or
otherwise related to the Note Documents and/or otherwise against any Released
Person or the Notes Trustee in relation to any breaches or defaults under the
Note Documents or other actions occurring on or before the Restructuring
Effective Date or that may occur as a result of or in connection with the
implementation of the Scheme and/or the Restructuring and/or the Asset Sale
and/or the Equity Purchase Agreement;

(f) ratifies and confirms everything which any Released Person and the Notes
Trustee may lawfully do or cause to be done in accordance with any authority
conferred by this Scheme and agrees not to challenge:

(i) the validity of any act done or omitted to be done; or

(ii) the exercise (or omission to exercise) of any power conferred in
accordance with the provisions of this Scheme;

in each case in good faith by any Released Person and the Notes Trustee; 

(g) waives, releases and discharges each and every Released Claim which it ever
had, may have or hereafter can, shall or may have against any Released Person
and the Notes Trustee;
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(h) waives, releases and discharges each and every Released Claim which it ever
had, may have or hereafter can, shall or may have against each member of the
Committee, the Advisers and their respective Personnel and Affiliates and the
Notes Trustee; and

(i) undertakes to the Released Beneficiaries that it will not, and shall use all
reasonable endeavours to procure that its Scheme Creditor Parties will not,
commence or continue, or instruct, direct or authorise any other Person to
commence or continue, any Proceedings in respect of or arising from any
Released Claim.

10.3 Each Scheme Creditor acknowledges and agrees that, and shall use all reasonable 
endeavours to procure that each of its Scheme Creditor Parties acknowledges and 
agrees, that:  

(a) it may later discover facts in addition to or different from those which it
presently knows or believes to be true with respect to the subject matter of this
Scheme;

(b) it is its intention to fully, and finally forever settle and release any and all
matters, disputes and differences, whether known or unknown, suspected or
unsuspected, which present exist, may later exist or may previously have existed
between it and the Released Persons and the Notes Trustee in respect of the
Released Claims on the terms set out in this Scheme; and

(c) in furtherance of this intention, the waivers, releases and discharges given in
this Scheme shall be and shall remain in effect as full and complete general
waivers, releases and discharges notwithstanding the discovery or existence of
any such additional or different facts.

10.4 The releases, waivers and undertakings under this Clause 10 shall: 

(a) not prejudice or impair any rights of any Scheme Creditor created under this
Scheme and/or which arise as a result of a failure by the Company or any party
to this Scheme to comply with any terms of this Scheme including without
limitation any right to commence and/or continue any Allowed Proceeding;

(b) not prejudice or impair any claims or causes of action of any Scheme Creditor
against the Company arising from or relating to fraud or wilful misconduct; and

(c) not extend to any Liability of any Adviser arising under a duty of care to its
client.
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PART C 
IDENTIFICATION OF SCHEME CLAIMS 

11 DISTRIBUTION RECORD DATE 

For the purposes of determining entitlements to Scheme Consideration, a Scheme 
Creditor’s Scheme Claims shall be determined by reference to the principal amount of 
the Notes outstanding and owed to the relevant Noteholder at the Distribution Record 
Date (without double counting). The Scheme Creditor who holds a Book Entry Interest 
in the Notes at the Distribution Record Date will be entitled to receive the Scheme 
Consideration in accordance with Clause 7.3(b). 

12 DETERMINATION OF VOTING CLAIMS 

12.1 All Persons claiming to be Scheme Creditors must arrange for their Account Holder (or 
in the event they themselves are the Account Holder to do so themselves) to submit a 
Custody Instruction and provide the Information Agent with a validly completed 
Account Holder Letter in respect of their Scheme Claims prior to the Voting Record 
Time should they wish to vote at the Scheme Meeting.  

12.2 Subject to Chairperson’s discretion under Clause 12.6, voting instructions given in 
Account Holder Letters delivered after the Voting Record Time will be disregarded for 
voting purposes at the Scheme Meeting. 

12.3 Consenting Creditors must include, or arrange for the inclusion of their Accession Code 
in their relevant Account Holder Letter in order to be eligible to receive the Consent 
Fee. 

12.4 Subject to Clause 12.6, all Voting Claims shall be determined as at the Voting Record 
Time by the Information Agent. The Information Agent shall assess Voting Claims for 
the purposes of determining number of votes to be assigned by reference to the principal 
amount outstanding and owed to the relevant Noteholder as at the Voting Record Time. 

12.5 The Information Agent shall use the Account Holder Letter submitted by or on behalf 
of a Noteholder, as verified against the relevant information provided in the Custody 
Instruction through the Clearing System through which that Noteholder holds its 
interest in the Notes at the Voting Record Time to determine the Voting Claim of each 
Scheme Creditor any such determination shall (in the absence of manifest error, wilful 
default, wilful misconduct or fraud) be conclusive and binding on the Scheme Creditors 
and the Company. 

12.6 The Chairperson shall have absolute discretion to accept any Account Holder Letter 
submitted. The Chairperson shall have absolute discretion to determine the number of 
votes for which any Scheme Creditor may seek to vote at the Scheme Meeting, 
notwithstanding that the Account Holder Letter has not been validly completed in 
accordance with the instructions set out in the Appendix 4 (Solicitation Packet) to the 
Explanatory Statement or has been submitted to the Information Agent after the Voting 
Record Time, provided that the Chairperson considers that the information contained 
therein is sufficient to establish the right of the Scheme Creditor to vote at the Scheme 
Meeting. 

Appendix 2 - 25

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 148 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 94 of 288



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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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. (磐石国际投资股份有限公司) (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. (磐石国际投资股份有限公司) 
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計劃會議通知 

 

東加勒比最高法院 
英屬維爾京群島高等法院 
 
商事法庭 
英屬維爾京群島高等法院（商事）案件 2020 年第 0184 號 

 
 

有關ROCK INTERNATIONAL INVESTMENT INC.  
及有關英屬維爾京群島 2004 年《商業公司法》第 179A 條 
及有關安排計劃 
 

 
ROCK INTERNATIONAL INVESTMENT INC. 

 
原告人 

 

本通知所用詞彙與有關Rock International Investment Inc.（磐石國際投資股份有限公司）

（「本公司」）與計劃債權人於英屬維爾京群島二零零四年《商業公司法》第179A條

下的建議安排計劃（「該計劃」）日期為2020年11月10日的說明函件（「說明函件」）

中所用詞彙具有相同涵義。 

 

玆通告根據日期為2020年11月9日的命令（「召開命令」），東加勒比最高法院英屬維

爾京群島高等法院（「英屬維爾京群島法院」）已指示須召開本公司計劃債權人會議

（「計劃會議」），以供考慮及酌情批准（ 不論有否修訂 ）該計劃。 

 

計劃會議定於2020年12月3日上午七時正（英屬維爾京群島時間）╱2020年12月3日下

午七時正（香港時間）假座香港中環皇后大道中15號置地廣場告羅士打大廈26樓凱易

律師事務所辦事處舉行。英屬維爾京群島的計劃債權人將能夠透過在Harney Westwood 

& Riegels, LP的辦事處舉行的電話會議參加計劃會議，地址為Craigmuir Chambers, Road 

Town, Tortola VG1110, British Virgin Islands。全體計劃債權人務必親身（或如果是公司，

則由正式授權代表）或委派代表按有關地點及時間出席計劃會議。 

 

計劃債權人可親身（或如果是公司，則由正式授權代表）投票或由受委代表代其投票。 
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英屬維爾京群島法院已命令，票據受託人及存管代理人將無權在計劃會議上就票據進

行投票，因此彼等將不會在該會議上投票。 

 

每名計劃債權人（或如果是公司，則由正式授權代表）或受委代表將須在計劃會議開

始之前登記出席計劃會議。計劃會議的相關登記將不遲於計劃會議日期的預定開始時

間下午七時（香港時間）前一個小時開始，而每名計劃債權人（或如果是公司，則由

正式授權代表）或受委代表須在會議開始之前完成登記。 

 

為就該計劃投票並出席（親身（或如果是公司，則由正式授權代表）或透過受委代表）

計劃會議，計劃債權人須確保已按照征詢資料集中載列的指示填妥賬戶持有人函件，

並不遲於 2020 年 12 月 1 日上午七時正（英屬維爾京群島時間）╱2020 年 12 月 1 日下

午 七 時 正 （ 香 港 時 間 ） 前 透 過 該 計 劃 的 AHL Portal

（https://ahl.morrowsodali.com/yuhuang）提交予資訊代理人。 

 

該計劃的投票記錄時間為 2020 年 12 月 1 日上午七時（英屬維爾京群島時間）/ 2020 年

12 月 1 日下午七時（香港時間）。 

 

該計劃、說明函件及征詢資料集（將包括賬戶持有人函件）的副本可透過在該計劃的

網站（https://bonds.morrowsodali.com/yuhuang）輸入有效的密碼下載。計劃債權人可

聯繫資訊代理人獲取密碼。 

 

於指定舉行計劃會議日前任何日子（星期六、星期日或香港法定假日除外）上午九時

正至下午五時正（香港時間），計劃債權人均可前往香港中環皇后大道中 99 號中環中

心 35樓 01室 Harney Westwood & Riegels，及於指定舉行計劃會議日期前任何日子（星

期六、星期日或英屬維爾京群島法定假日除外）上午九時正至下午五時正（英屬維爾

京群島時間），於 Harney Westwood & Riegels, LP（地址為 Craigmuir Chambers, Road 

Town, Tortola VG1110, British Virgin Islands）免費索取該計劃、說明函件及征詢資料集

（將包括賬戶持有人函件）的列印本。 
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根據召開命令，英屬維爾京群島法院已委任 Harney Westwood & Riegels 的 Alexander 

Teck Chai Ridgers 先生或（倘其未克出席）Harney Westwood & Riegels 的 Lorinda 

Peasland 女士擔任計劃會議的主席，並指示主席向英屬維爾京群島法院報告計劃會議

的結果。 

 

該計劃其後須經英屬維爾京群島法院批准，並須待說明函件所載該計劃的條件獲達成 

或豁免（ 如適用）後，方能生效。 

 

申請法院批准該計劃的呈請將於 2020 年 12 月 10 日（英屬維爾京群島時間）進行聆訊。

全體計劃債權人均有權親身或委派律師出席在英屬維爾京群島進行的批准聆訊，以支

持或反對批准該計劃。 

 

有關更多信息，請聯繫： 

 

Morrow Sodali Limited（資訊代理人） 

電郵： yuhuang@investor.morrowsodali.com 

電話： 香港: +852 2158 8405 

倫敦: +44 204 513 6917 

斯坦福: +1 203 609 4910 

致： 債務服務組 

 

鐘港資本有限公司（本公司的財務顧問） 

地址： 豐盛創建大廈1702室 

皇后大道中39號 

香港中環 

電郵： yuhuang@ahfghk.com 

 

Harney Westwood & Riegels（本公司的法律顧問） 

地址： Craigmuir Chambers  

PO Box 71, Road Town 
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Tortola VG1110, British Virgin Islands 

電郵： chai.ridgers@harneys.com / stuart.cullen@harneys.com 

 

 

日期： 2020 年 11 月 10 日 

 

Rock International Investment Inc. （磐石國際投資股份有限公司） 
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SOLICITATION PACKET 

THIS SOLICITATION PACKET IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION 

Scheme Creditors  

Scheme Creditors include (for the avoidance of doubt, but without double counting in each case): 

(a) Noteholders;

(b) the Notes Trustee;

(c) the Depositary; and

(d) Account Holder and Intermediaries.

Account Holders are those persons who are direct participants in the Clearing Systems with their interests in 
the Notes being recorded directly in the books or other records maintained by the Clearing System. 

For the purpose of determining entitlement to vote at the Scheme Meeting, you will be a Noteholder if you 
hold, or as the case may be, held an economic or beneficial interest as principal in the Notes held in global form 
through the Clearing Systems at the Voting Record Time. 

Purpose and Content of this Solicitation Packet 

The Company is soliciting votes from the Noteholders in respect of the Scheme. In order to be entitled to vote 
at the Scheme Meeting, Noteholders are required to ensure that a duly completed Account Holder Letter is 
submitted to the Information Agent. This Solicitation Packet sets out instructions and guidance for how to 
complete the Account Holder Letter and vote at the Scheme Meeting. 

Please read the Explanatory Statement and the Scheme and follow the instructions contained herein before 
completing your Account Holder Letter.  

Unless otherwise defined herein, defined words shall have the meaning given to them in the Explanatory 
Statement. 

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
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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. (磐石国际投资股份有限公司) 

(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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A MCICAPITAL
zAJ,Vl VJl ADVISORS

Friday, November 6, 2020

Dear Sir or Madam,

AMC Capital Advisory Services Limited ("AMC"), an independent debt advisory firm incorporated in 

Hong Kong, pursuant to a letter of engagement dated 20th Oct 2020 with Heze Donghao Technology 

Development Co., Ltd, has been instructed to provide an independent third party valuation of a forced 

liquidation to be issued on a non-reliance basis of the following entities (the "Project" or the "Report"):

1. Shandong Yuhuang Chemical Co., Ltd. ("SYCC");

2. Huayu Rubber Co., Ltd.;

3. Yuhuang Chemical Industries Inc.;

4. Shandong Heze Yuhuang Chemical Co., Ltd.;

5. Shandong Shengrong Chemical Co., Ltd.;

6. Shandong Yuhuang Shengshi Chemical Co., Ltd.;

7. Dongming Huasheng Logistics Co., Ltd.;

8. Rock International Investment Inc.;

9. Shandong Yuhuang Shengshi Chemical Sales Co., Ltd.;

10. Hong Kong Shengwei Trading Co., Ltd.;

11. Shandong Wusheng Natural Gas Chemical Co., Ltd.;

12. Dongming Jinyu Chemical Co. Ltd.;

13. Shandong Yuhuang Trading Co., Ltd.;

14. Shandong Heze Huachang Machinery Technology Co., Ltd.;

15. Shandong Sino-US Investment Development Co., Ltd.;

16. Shandong Yuhuang New Energy Technology Co., Ltd.; and

17. Heze Yuhuang New Energy Automobile Co., Ltd. (collectively the "Relevant Entities" and/or 

"Group").

In preparing the Report AMC's role in reviewing any information has been limited solely to performing 

such review as is reasonably necessary to support its own advice and analysis. AMC has not 

independently verified the information that has been provided by SYCC in relation to itself nor any of 

the Relevant Entities or broader group and the Report must be qualified in that context and length of 

time available to AMC for the review of such information.

The Report below reflects the estimated cash proceeds, net of liquidation related costs, which would 

be available to the various creditors if the Relevant Entities were to be liquidated simultaneously on a 

fire sale basis. Underlying the Report are a number of estimates and assumptions regarding liquidation 

proceeds that, although developed and considered reasonable by AMC are inherently subject to 

significant business, economic, foreign exchange and competitive uncertainties and contingencies 

beyond the control of the SYCC Group and their management. ACCORDINGLY, THERE CAN BE NO 

ASSURANCE THAT THE VALUES REFLECTED IN THE REPORT WOULD BE REALIZED IF THE SYCC GROUP 

WERE, IN FACT, TO UNDERGO SUCH A LIQUIDATION, AND ACTUAL RESULTS COULD VARY MATERIALLY 

FROM THOSE SHOWN HERE. THE REPORT SHOULD BE VIEWED CORRESPONDINGLY AND IS BEING 

ISSUED ENTIRELY ON A NON-RELIANCE BASIS.

AMC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Pedder Street, Central, Flong Kong. Reg: 2541060
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P.2

Summary of stage two Recovery Analysis (includes intercompany claims of Relevant Entities)

NBV/FV % Recovery ERV (Low) ERV (Mid) ERV (High)

RMB'000 Low Mid High RMB’000 RMB’000 RMB'000
SYCC Group
Secured lenders (blended) 9,682,046 19.7% 24.7% 29.7% 1,905,698 2,390,455 2,875,728

Unsecured lenders/creditors (blended) 53,387,624 0.6% 0.8% 0.9% 329,563 409,085 488,657

Across the Group, it is anticipated that the aggregate return for all secured creditors (albeit not in 

equal measure) in a forced liquidation would be 24.7% with 0.8% for the unsecured creditors/lenders.

NBV/FV

RMB'000

% Recovery ERV (Low)

RMB'000

ERV (Mid)

RMB’000

ERV (High)

RMB'000Low Mid High
Onshore PRC

Shandong Yuhuang Chemical Co., Ltd. (A)
Secured lenders

Unsecured lenders/creditors

3,256,267

16,407,599

32.8% 

0.0%

41.8% 

0.0%

50.8% 

0.0%

1,068,006 1,361,262 1,654,518

Onshore PRC subsidiaries
Secured lenders (blended)

Unsecured lenders/creditors (blended)

6,403,702

33,685,484

12.7%

0.8%

15.7%

1.1%

18.7%

1.3%

815,615

281,929

1,007,117

361,452

1,199,133

441,024

Offshore

Yuhuang Chemical Industries Inc. (B4)
Secured lenders

Unsecured lenders/creditors

22,077

6,451

100.0%

100.0%

100,0%

100.0%

100.0%

100,0%

22,077

6,451

22,077

6,451

22,077

6,451

Rock International Investment Inc. (Bl 1)
Secured lenders

Unsecured lenders/creditors

n/a

2,172,125

n/a

1.9%

n/a 

1.9%

n/a 

1.9%

n/a

40,247

n/a

40,247

n/a

40,247

Hong Kong Shengwei Trading Co., Ltd. (B16)
Secured lenders 

Unsecured lenders/creditors

n/a

1,115,965

n/a

0.1 %

n/a 

0.1%

n/a

0.1%

n/a

935

n/a

935

n/a

935

We note specifically that the mid-point return for secured lenders at SYCC would be in the region of 

41.8% with zero recovery for the unsecured lenders/creditors. For, Rock International Investment Inc 

the recovery for unsecured parties would be circa 1.9%

Please note that this summary should not be viewed as a substitute for reading the report in Its 

entirety.

AMC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Redder Street, Central, Hong Kong. Reg: 2541060
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P.3

The Report

Group Overview

Shandong Yuhuang Chemical Co., Ltd. ("SYCC") and its subsidiaries (together the "SYCC group") are 

involved in two principal business activities:

1. Production and Sales of basic chemical materials. Major products include aromatics, styrene, 

Methyl tert-butyl ether (MYBE), C5 products, Dimethyl ether (DME) and liquefied gas

2. Production and sales of polybutadiene rubber and Expanded polystyrene (EPS)

The group is headquartered in Heze, Shandong Province, People's Republic of China with operations 

in the United States. As of 31st May 2020, the SYCC group employed 4,453 employees across the 

various geographies in which it operates.

An analysis of the Group's recent consolidated financial performance based on their audited accounts 

is set out below:

RMB 2020 YTD May FY2019 FY2018 FY2019 vs FY2018

Revenue 4,407,611,033 19,147,599,406 17,876,408,472 7.1%

COGS 5,192,451,755 20,523,220,167 19,043,972,056 7.8%

Gross Profit -784,840,722 -1,375,620,762 -1,167,563,583 17.8%

margin -17.8% -7.2% -6.5%

minus : operating costs 4,182,296,163 18,258,905.067 16,855,522,801 8.3%

Taxes and surcharges 58,477,730 198,649,774 298,455,381 -33.4%

Selling expenses 10,462,716 83,785,133 90,296,550 -7.2%

Management costs 279,249,940 493,241,689 562,222,810 -12.3%

Finance expenses 661,965,205 1,488,638,504 1,237,474,513 20.3%

Add : Other income 12,991,523 35,632,122 25,804,931 38.1%

Investment income -73,893,373 -146,746,639 413,167,075 nmf

Asset impairment losses -105,651,299 -1,283,403,569 -80,004 nmf

AR impairment losses -191,571,335 -1,865,515,462 -6,408,099 nmf

Asset disposal gain 8,124,098 68,289,462 -8,819 nmf

Operating profit -1,134,841,109 -4,567,364,847 -735,088,500 nmf

add: other gains 62,956,238 478,945,644 31,675,642

minus: other losses 6,877,657,224 275,947,742 11,208,192

PBT -7,949,542,095 -4,364,366,945 -714)621,050 nmf

minus: tax -857,355 49,460,381 411,089

Net profit after tax -7,948,684,740 -4,413,827,325 -715,032,139 nmf

SYCC group revenue in FY2019 was RMB19,147,599,406 (2018: RMB17,876,408,472), representing a 

year-on-year increase of 7.1%. Despite the increase in FY2019 revenue, FY2019 recorded a loss in gross 

profit of RMBl,375,620,762 (2018: loss in gross profit of RMB1,167,563,583) due to higher cost of 

goods sold.

Asset impairment losses and accounts receivables losses increased significantly in FY2019 compared 

to FY2018 due to the decrease in fair value of equipment and significant deterioration of customers' 

credit quality, respectively.

A.MC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Redder Street, Central, Hong Kong. Reg: 2541060
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P.4

Current trading (2020 YTD May)

We have analysed the below seven major group companies which in aggregate represents 67% of the 

total group sales in FY2020 YTD May:

• Shandong Yuhuang Chemical Co., Ltd. (A)

• Huayu Rubber Co., Ltd. (B3)

• Shandong Heze Yuhuang Chemical Co., Ltd. (B5)

• Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7)

• Dongming Jinyu Chemical Co. Ltd. (C2)

• Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl)

• Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (B15)

Demand of basic chemical products dropped significantly in 2020YTDMay due to Covidl9 impact. 

Overall volume of each main product produced by major group companies above in FY2O2OYTDMay 

experienced significant drop when compared to the same period last year except for resin related 

products produced by Shandong Yuhuang Chemical (A). The price of each main product in FY2020YTD 

May experienced a 10% to 15% drop except for polyisobutylene, fuel gas, and Isobutylene, where their 

prices remained at a similar level compared to the same period last year.

Shandong Yuhuang Chemical Co., Ltd. (A)

2019 YTD May 2020 YTD May YoY
Total External Sales (RMB) 153,383,372 84,285,109 -45%
Volume (tonnes) 22,376,772 3,022,447 -86%

Average Price (RMB) 7 28 307%

Isobutylene

External Sales (RMB) 87,700,400 25,366,583 -71%

Volume (tonnes) 13,029 3,687 -72%

Average Price (RMB) 6,731 6,880 2%

Resin related products
External Sales (RMB) 30,690,379 36,887,736 20%

Volume (tonnes) 5,806 8,089 39%

Average Price (RMB) 5,286 4,560 -14%

Huayu Rubber Co., Ltd. (B3)

2019 YTD May 2020 YTD May YoY
Total External Sales 557,210,289 93,036,196 -83%

Volume (tonnes) 65,405 11,756 -82%

Average Price (RMB) 8,519 7,914 -7%

Styrene butadiene rubber
External Sales (RMB) 203,653,350 80,418,771 -61%

Volume (tonnes) 17,762 8,179 -54%

Average Price (RMB) 11,466 9,832 -14%

AM.C Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Redder Street, Central, Hong Kong. Reg: 2541060
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P.5

Shandong Heze Yuhuang Chemical Co., Ltd. (B5)

2019 YTD May 2020 YTD May YoY

Total External Sales 1,205,484,867 5,729,567 -100%

Volume (tonnes) 180,794 773 -100%

Average Price (RMB) 6,668 7,411 11%

Styrene
External Sales (RMB) 1,020,551,323 - -100%

Volume (tonnes) 154,068 - -100%

Average Price (RMB) 6,624 - -100%

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7)

2019 YTD May 2020 YTD May YoY

Total External Sales 67,058,328 1,744,567 -97%

Volume (tonnes) 28,771 11,255 -61%

Average Price (RMB) 2,331 155 -93%

Diesel Oil
External Sales (RMB) 34,864,105 - -100%

Volume (tonnes) 7,486 - -100%

Average Price (RMB) 4,658 - -100%

Fuel gas
External Sales (RMB) 1,822,572 1,083,303 -41%

Volume 1,248 738 -41%

Average Price (RMB) 1,460 1,468 1%

Dongming Jinyu Chemical Co. Ltd. (C2)

2019 YTD May 2020 YTD May YoY

Total External Sales 17,767,679 43,434,717 144%

Volume (tonnes) 1,442 10,886 655%

Average Price (RMB) 12,324 3,990 -68%

Polyisobutylene
External Sales (RMB) 17,586,351 15,797,938 -10%

Volume (tonnes) 1,393 1,237 -11%

Average Price (RMB) 12,628 12,775 1%

Dimethyl ether (DME)
External Sales (RMB) - 26,485,634 nmf

Volume (tonnes) - 9,469 nmf

Average Price (RMB) - 2,797 nmf

Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl)

2019 YTD May 2020 YTD May YoY

Total External Sales 387,676,092 95,999,828 -75%

Volume (tonnes) 53,925 14,330 -73%

Average Price (RMB) 7,189 6,699 -7%

Isobutylene
External Sales (RMB) 138,117,901 41,475,290 -70%

Volume (tonnes) 18,188 5,535 -70%

Average Price (RMB) 7,594 7,493 -1%

Polypropylene
External Sales (RMB) 242,697,999 53,571,860 -78%

Volume (tonnes) 33,882 8,421 -75%

Average Price (RMB) 7,163 6,362 -11%

AMC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Redder Street, Central, Hong Kong. Reg: 2541060
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Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (B15)

2019 YTD May 2020 YTD May YoY
Total External Sales 4,193,588,973 2,607,837,214 -38%

Volume (tonnes) 998,000 770,733 -23%

Average Price (RMB) 4,202 3,384 -19%

Asphalt for road construction
External Sales (RMB) 1,890,249,034 1,354,105,593 -28%

Volume (tonnes) 415,889 344,511 -17%

Average Price (RMB) 4,545 3,931 -14%

Corporate Structure

The activities and other particulars of SYCC's principal subsidiaries are set out below:

AMC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Pedder Street, Central, Hong Kong. Reg: 2541060

Appendix 6 - 6

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 194 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 140 of 288



Appendix 6 - 7

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 195 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 141 of 288



P.8

Code Name Place of 

Incorporation

Principal Activity and 

Place of Operation

Direct 

Ownership 

held by 

SYCC

Indirect 

Ownership 

held by 

SYCC

SYCC 

Ownership

Bl lLi % 11 di lit Ä W K Ä 'Ll 

Shandong Hengli Heating Co., 

Ltd.

PRC, limited 

liability 

company

Heat supply, PRC 100% - 100%

B2 «WWs'l 

Dongming Yuhuang Jian'an Co., 

Ltd.

PRC, limited 

liability 

company

Building construction, 

PRC

100% - 100%

B3 WltllWOLEÄH

Huayu Rubber Co., Ltd.

PRC, limited 

liability 

company

Production and sales 

of chemical products, 

PRC

100% 100%

B4

Yuhuang Chemical Industries 

Inc.

USA, 

corporation

Production and sales 

of chemical products, 

USA

95% 95%

B5 ll.l Ytlj 1$ 5 l.-(L nt R Ä Al

Shandong Heze Yuhuang 

Chemical Co., Ltd.

PRC, limited 

liability 

company

Production and sales 

of chemical products, 

PRC

99.97% - 99.97%

B6 ill K Ä H

Shandong Shengrong Chemical 

Co., Ltd.

PRC, limited 

liability 

company

Production and sales 

of chemical products, 

PRC

60% - 60%

B7

Shandong Yuhuang Shengshi 

Chemical Co., Ltd.

PRC, limited 

liability 

company

Production and sales 

of chemical products, 

import and export 

business, PRC

95.85% 95.85%

B8

Dongming Huasheng Logistics 

Co., Ltd.

PRC, limited 

liability 

company

Freight
Transportation, PRC

66.67% - 66.67%

B9

A]

Shandong Yuhuang Hezhong 

Environmental Protection 

Technology Co., Ltd.

PRC, limited 

liability 

company

Environmental 

technology 

development, 

consulting, PRC

60% 60%

BIO ililhffi.. iWfiWRÄH
Shandong Youyi New Materials 

Co., Ltd.

PRC, limited 

liability 

company

Production and sales 

of plastic materials, 

PRC

100% 100%

Bll »5 IS gi ffiMO K A
Rock International Investment 

Inc.

BVI, limited 

liability 

company

Import and export of 

chemical products, 

BVI

50% 50% 100%

B12 iliWISlLlLltMRÄH 
Shandong Huaheng Chemical 

Technology Co., Ltd.

PRC, limited 

liability 

company

Sales of chemical 

products, PRC

99.97% 99.97%

B13

Shandong Shengchang Chemical 

Co., Ltd.

PRC, limited 

liability 

company

Construction of 

lmillion tons per year 

heterocyclic aromatic 

hydrocarbons 

processing project, 

PRC

89.83% 89.83%

B14 AJ

Heze Shengshi Energy Co., Ltd.

PRC, limited 

liability 

company

Operation of gasoline, 

diesel, and crude oil 

without storage 

facilities, PRC

95.85% 95.85%

B15

Shandong Yuhuang Shengshi 

Chemical Sales Co., Ltd.

PRC, limited 

liability 

company

Sales of chemical 

products, diesel, 

crude oil, and 

kerosene, PRC

95.85% 95.85%

B16

Hong Kong Shengwei Trading 

Co., Ltd.

Hong Kong, 

limited liability 

company

Trading, Hong Kong - 95.85% 95.85%

AMC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Pedder Street, Central, Hong Kong. Reg: 2541060
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Cl

Shandong Wusheng Natural Gas 

Chemical Co., Ltd.

PRC, limited 

liability 

company

Production and sales 

of chemical products, 

PRC

100%* - 100%

C2

Dongming Jinyu Chemical Co. 

Ltd.

PRC, limited 

liability 

company

Production and sales 

of chemical products, 

PRC

100%* - 100%

C3

Shandong Yuhuang Trading Co., 

Ltd.

PRC, limited 

liability 

company

Purchase and sales of 

chemical products, 

PRC

100%* - 100%

C4

Shandong Heze Huachang 

Machinery Technology Co., Ltd.

PRC, limited 

liability 

company

Manufacturing and 

sales of machinery, 

engineering 

construction, PRC

100%* 100%

C5 J® tit W Rt £ H

Heze Jinsheng Heat Supply Co., 

Ltd.

PRC, limited 

liability 

company

Industrial heat supply, 

PRC

100%* - 100%

C6 ?W 5: ill t-t A A' R H 

Heze Shengde Chemical Co., 

Ltd.

PRC, limited 

liability 

company

Sales of 

polypropylene, PRC

100%* - 100%

C7 aij 7$ £ A; $ ± gr ®J W R Ä-

Heze Qian Security Technology 

Consulting Co., Ltd.

PRC, limited 

liability 

company

Technical 

consultation, PRC

100%* 100%

C8

Shandong Shengbo New 

Materials Co., Ltd.

PRC, limited 

liability 

company

Production and sales 

of chemical products, 

PRC

100%* - 100%

C9

Heze Beifang Energy Equipment 

Technology Co., Ltd.

PRC, limited 

liability 

company

Production and sales 

of environmentally 

friendly new 

materials, PRC

100%* 100%

CIO L^WAilM 

Shanghai Keshang Trading Co., 

Ltd.

PRC, limited 

liability 

company

Sales, import and 

export business, PRC

100%* 100%

Cll

Shandong Sino-US Investment 

Development Co., Ltd.

PRC, limited 

liability 

company

Energy industry 

related investment 

and management, 

PRC

100%* 100%

C12 iliOt-- ttlWRAM 

Shandong Youyi Chemcial Co., 

Ltd.

PRC, limited 

liability 

company

Production and sales 

of rubber 

accelerators, PRC

- 100%* 100%

C13

Dongming Xinchang Asphalt 

Chemical Co., Ltd.

PRC, limited 

liability 

company

Production and sales 

of asphalt, PRC

- 100%* 100%

C14

Heze Huachang Import and 

Export Co., Ltd.

PRC, limited 

liability 

company

Import and export of 

general goods and 

technology, PRC

100%* 100%

C15 ivr7$ äl|jg ifu pg '/i nJ

Heze Rongxin Investment 

Consulting Ltd.

PRC, limited 

liability 

company

Information 

consultation, chemical 

project investment, 

PRC

100%* 100%

C16

Shandong Yuhuang New Energy 

Technology Co., Ltd.

PRC, limited 

liability 
company

R&D, production and 

sales of lithium 

battery, PRC

- 100%* 100%

C17 l.I.i a? ifcit) A R Ä H

Shandong Baowo Power System 

Co., Ltd.

PRC, limited 

liability 

company

R&D, production and 

sales of battery 

systems

- 80%* 80%

C18 fWA.OiOiiA ALTRÄ ul

Heze Yuhuang New Energy 

Automobile Co., Ltd.

PRC, limited 

liability 

company

Sales, leasing and 

operation of new 

energy vehicles

- 100%* 100%

C19

(WRA-t/O

PRC, limited 

partnership

Investment and asset 

management, PRC

54.75% - 54.75%

A.MC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Pedder Street, Central, Hong Kong. Reg: 2541060
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*Subsidiaries held through natural persons (■RdyfriLdk)

Heze Fubang Investment 

Management Partnership 

(Limited Partnership)

Summary of Financial Indebtedness

As of 30th Sep 2020, the SYCC group excluding category C subsidiaries (i.e. company coded C1-C19) has 

total debt facilities and financial leases across various currencies that are equivalent to RMB18.2 

billion. RMB14.3billion of which are borrowings or financial leases from banks or financial institutions, 

and RM B3.9billion of which are borrowings from government related entities in People's Republic of 

China.

A detailed breakdown of the existing financial indebtedness is set out below:

AMC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Redder Street, Central, Hong Kong. Reg: 2541060
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Borrowings from banks as of 30 Sep 2020 (1) - figures in RMBlOk

Company 

Name
Financial 

Institutions Balance Type Amount Start and End Date
Total 

interest 
rate

Hypothec 

ation%

Collateral Details Method of Guarantee
Accounts 

Receivable Inventory Equipment Land Equity External 
Company

Internal Company Individual

Shandong 

Yuhuang (A)

industrial 

and 

Commercial 

Bank of 

China

98.204.18

Working Capital Loan 17,000.00 2019.08.23-2020.08.23 4.35% Shengshi (B7)

Working Capital Loan 18.000.00 2019.08.25-2020.08.22 4.35% Shengshi (B7)

Working Capital Loan 15,000.00 2019.12.28-2020.12.27 4.75% Shengshi (87)

Working Capital Loan 25,000.00 2020.03.22-2021.03.22 4.75% Shengshi (B7)

Working Capital Loan 5.000.00 2019.10.10-2020.10.06 4.75% Chcngdang Hczc Yuhuang (B5)

Working Capital Loan 5,000.00 2019.11.10-2020.11.10 4.75% Chengxhng Heze Yuhuang (85)

Working Capital Loan 3.100.00 2019.11.12-2020.08.09 4.75% 3400

Working Capital Loan 4.000.00 2019.11.30-2020.08.31 4.75% 9000

Huasheng 

Logistics (B8)

Fixed Asset Loan
4.979.18"

2015.02.13-2022.07.20 4.90%
3200

Uongju 

Chemical +

Hongyc

Hczc Yuhuang(B5) Wang Shcnguci 

and his spouseFixed Asset Loan 1,125.00 2015.03.03-2020.03.04 4.75%

Heze Yuhuang 

(B5)
43.990.22

Working Capital Loan 12,000.00 2020.0L3l-2021.0I.30 4.75%

Shandong Yuhuang (A) Wang Jinshu

Working Capital Loan 6,000.00 2020.05.24-2021.05.23 4.75%

Working Capital Loan 8.700.00 2020.06.19-2021.06.18 4.75%

Working Capital Loan 5.000.00 2019.12.21-2020.12.20 4.75%

Working Capital Loan 5,000.00 2019.12.25-2020.12.24 4.75%

Fixed Asset Loan 7,290.22 2018.06.20-2020.12.21 4.90%
Hongda

Ohem leal
Shengshi (B7)

Wang Jinshu

Y uhuang 

Shengshi (B7)
55,000.00

Working Capital Loan 10,000.00 2019.12.30-2020.12.29 4.75% Hczc Yuhuang (B5)

Working Capital Loan 10,000.00 2019.12.30-2020.12.29 4.75% Hczc Yuhuang (85)

Working Capital Loan 5,000.00 2019.12.26-2020.12.25 4.75% Hczc Yuhuang (B5)

Working Capital Loan 5.000.00 2020.03.13-2021.03.12 4.75% Hczc Yuhuang (85)

Working Capital Loan 5,000.00 2020.03.19-2021.03.18 4.75% Hczc Yuhuang (B5)

Working Capital Loan 5.000.00 2020.03.19-2021.03.18 4.75% Hczc Yuhuang (B5)

Working Capita! Loan 5.000.00 2020.03.28-2021.03.27 4.75% Hczc Yuhuang (B5)

Working Capital Loan 5,000.00 2020.03.28-2021.03.27 4.75% Hczc Yuhuang (B5)

Working Capital Loan 5,000.00 2020.03.28-2021.03.27 4.75% Hczc Yuhuang (85)
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Borrowings from banks as of 30 Sep 2020 (2) - figures in RMBlOk

Company- 
Name

Financial 
Institutions Balance Type Amount Start and End Date

Total 
interest 

rate

Hypothec 
ation%

Collateral Details Method of Guarantee
Accounts 

Receivable Inventory Equipment Land Equity External 
Company Internal Company Individual

Shandong 

Yuhuang(A)

Agricultural

Bank of 

China

16,398.00

Working Capital Loan 8.000.00 2019.10.23-2020.10.22 4.35%
Hczc Yuhuang (B5) - Jinyu (C2) + 

Huachang Machinery (C4j

Working Capital Loan 1.398.00 2020.01.19-2021.01.19 4.35%
Hczc Yuhuang (B5) + Jinyu (C2) - 

Huachang Machinery (C4)

Working Capital Loan 7,000.00 2019.05.08-2020.05.04 4.35%
Heze Yuhuang (B5) + Jinyu (C2) 

Huachang Machincrv (C4)

Heze Yuhuang 

(B5)
5.473.69 Fixed Asset Loan 5.473.69 2018.06.18-2020.12.18 4.90% 18415.19 1253

Bongda 
Chemical

Shengshi (B7)
Wang Jinshu 

and his spouse

Shengshi (B7) 18.852.58

Working Capital Loan 3,788.00 2019.10.25-2020.10.19 4.35%
Hczc Yuhuang (B5» + Jinyu (C2) - 

Huachang Machinery (C4)
Wang Jinshu

Working Capital Loan 4,770.00 2019.04.12-2020.04.07 4.35%
Hczc Yuhuang (B5) ~ Jinyu (C2)+ 

Huachang Machinery (C4)
Wang Jinshu

Working Capital Loan 3.496.00 2019.04.12-2020.04.01 4.35%
Hczc Yuhuang (B5) Jinyu (C2) + 

Huachang Machinery (C4)
Wang Jinshu

Working Capital Loan 3,598.58 2019.04.29-2020.04.16 4.35%
Hczc Yuhuang (B5) + Jinyu (C2) + 

Huachang Machinery (C4)
Wang Jinshu

Working Capital Loan 3.200.00 2019.04.29-2020.04.23 4.35%
Hczc Yuhuang (B5) + Jinyu (C2) 

Huachang Machincrv (C4)
Wang Jinshu

Shandong 

Yuhuang (A)

Bank of 

China

38.152.71

Working Capital Loan 21.365.00 2019.11.15-2020.11.15 4.35%

5228 Traffic Group
Shcngrong(Bö) + Hczc Yuhuang 

(B?)
Working Capital Loan 6.755.31 2019.09.30-2020.09.30 4.35%

Letter of Guarantee 7.282.40 2019.09.30-2020.09.30 0.60% 10000 Hczc Yuhuang (B5)

Fixed Asset Loan 2,750.00 2015.06.15-2020.06.07 4.75% 12621.03 Traffic Group

Heze Yuhuang

(B5)
15.000.00

Working Capital Loan 11,900.00 20I9.li.14-2020.il.14 4.35%

11193.47
Dcrun 

Chemical
Shandong Yuhuang (A)

Working Capital Loan 3.100.00 2019.10.29-2020.10.29 4.35%

Yuhuang

Shengshi (B7)
105.100.00

Working Capital Loan 49.200.00 2019.09.25-2020.09.25 4.35%

112902 21616.21
Dcrun 

Chemical

Shandong Yuhuang (A). Hczc 

Yuhuang (B5)
WangJinshuWorking Capital Loan 10.000.00 2019.09.29-2020.09.29 4.35%

Working Capital Loan 45.900.00 2019.10.23-2020.10.23 4.35%
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Borrowings from banks as of 30 Sep 2020 (3) - figures in RMBlOk

Company 

Name
Financial 

Institutions Balance Type Amount Start and End Date
Total 

interest 
rate

Hypothec 

ation%

Collateral Details Method of Guarantee
Accounts 

Receivable
Inventory Equipment Land Equity External 

Company 1 ntemal Company Individual

Shandong 

Yuhuang (A)

China

Construction 

Bank

25.986.45

Working Capital Loan 1,300.00 2018.12.27-2019.12.26 4.75%

10880.00 11473

Fangming

Chemical

Runyin

Biolog.'

Huachang Machinery (C4)

Wang Jinshu 

and his spouse 
•t Wang 

Shcngwci and 

his spouse

Working Capital Loan 2.700.00 2019.01.01-2019.12.31 4.75%
Runyin

Biobgical

Working Capital Loan 8,985.00 2018.07.07-2020.07.05 4.75%
Runy in 

Biological

Working Capital Loan 4.494.00 2018.10.28-2019.10,27 4.75%

100 million by 

Chida - 4240 

by Fangming

Huachang Machinery (C4>
Working Capital Loan 1.465.00 2018.10.28-2019.10.27 4.75%

Working Capital Loan 7.042.45 2018.10.28-2019.10.28 4.75%

Hoze Yuhuang 

(B5)
29.576.40

Working Capital Loan 5.741.00 2016.1 1.25-2019.11.23 4.75% 21091.20 Shandong Yuhuang (A)
Wang Jinshu 

and his spouse

Working Capital Loan 11.839.70 2018.04.20-2021.04.19 4.75%

114203.81 14169

Shandong Yuhuang (A) + Shengshi 

(87)
Wang Jinshu 

and his spouse

Working Capital Loan 3.981.38 2017.11.03-2019.11.02 4.75%
Fangming

Chemical
Shandong Yuhuang (A) - 

Huachang (C4)

Wang Jinshu 

and his spouse

Working Capital Loan 4.997.71 2018.09.19-2019.09.19 4.35% Shandong Yuhuang (A)
Wang Jinshu 

and his spouse

Working Capital Iztan 3.016.61 2019.04.29-2021.04.29 4.35% Shandong Yuhuang (A)
Wang Jinshu 

and his spouse

Y uhuang 

Shengshi (B7)
10.043.70 Working Capital Loan 10.043.70 2019.04.29-2021.04.29 4.35% Shandong Yuhuang(A)

Wang Jinshu 
and his spouse 

-r Liu Yuwci

Huayu (B3)

Rural 

Commercial 

Bank

29.251.64

Mid-term 2,590,00 2018.08.09-2021.08.03 4.75% Jinyu (C2) +■ Shcngrong (B6)
Wang Jinshu 

and his spouse

Shandong 

Yuhuang (A)

Mid-term 8,887.21 2017.08.18-2020.08.17 4.75% Hongyc 
Chemical

Yu Qingming 

Yu Hongyong + 
Yu Hongzhi - 

Ren Yan * Yan 
Fans

Mid-term 17,774.43 2017.09.15-2020.09.12 4.75%
Hongyc 

Chemical
Wang Jinshu 

and hi« «nou«c

Heze Yuhuang 

(B5)
22,500.00

Working Capital Loan 7,500.00 2020.09.28-2021.09.27 3.85% Traffic Group Shandong Yuhuang (A) Wang Jinshu

Working Capital Loan 15,000.00 2019.06.19-2020.06.10 4.35% T raffle Group Shandong Yuhuang (A) Wang Jinshu
bhengrong 

nw
1.500.00 Working Capital Loan 1.500.00 2019.06.05-2020.05.18 5.80% 16672.24 Shandong Yuhuang (A) Wang Jinshu

Yuhuang 

Shengshi (B7)
20,000.00

Working Capital Loan 7,500.00 2020.09.28-2021.09.27 3.85% Traffic Group Shandong Yuhuang (A) Wang Jinshu

Working Capital Loan 12,500.00 2019.07.31-2020,07.17 4.35%
Runzc 

Pharmacciitica
Shandong Yuhuang(A) Wang Jinshu
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Borrowings from banks as of 30 Sep 2020 (4) - figures in RMBlOk

Company 

Name
Financial 

Institutions Balance Type Amount Start and End Date
Total 

interest 
rate

Hypothec 

ation%

Collateral Details Method of Guarantee
Accounts 

Receivable Inventory Equipment Land Equity
External 

Company internal Company Individual

Huayu (B3)

Laishang 

Bank

25.896.00

Working Capital Loan 1.996.00 2020.03.23-2021.03.23 4.35%
Shandong Yuhuang (A) -r Heze 

Yuhuang (B5)
Wang Jinshu

Shandong 

Yuhuang (A)

Working Capital Loan 5.000.00 2020.03.24-2021.03.23 4.35%

3018.22 12000
Huachang (C4) + Shcngrong (B6) 

+ Jinyu Chemical (C2)
Wang Jinshu

Working Capital Loan 5,000.00 2020.03.24-2021.03.24 4.35%

Working Capital Loan 5.000.00 2020.03.24-2021.03.24 4.35%

Working Capital Loan 5.000.00 2020.03.24-2021.03.24 4.35%

Working Capital Loan 3,900.00 2020.03.24-2021.03.24 4.35%

Heze Y uhuang 

(B5)
5.000.00 Working Capital Loan 5.000.00 2020.03.23-2021.03.23 4.35% Huachang (C4) Wang Jinshu

Y uhuang 

Shengshi (B7)
12.469.00

Working Capital Loan 4,969.00 2020.03.23-2021.03.23 4.35% Shandong Yuhuang (A) Wang Jinshu

Working Capital Loan 5,000.00 2020.03.22-2021.02.22 4.35% Shandong Yuhuang (A) Wang J inshu

Working Capital Loan 2.500.00 2020.03.23-2021.03.23 4.35% Shandong Yuhuang (A) Wang Jinshu

Shandong 

Yuhuang (A)

Bank of 

Communicat 

ions

52.000.00 Working Capital Loan 52.000.00 2020.06.16-2021.06.10 4.35% Heze Yuhuang (B5)
Wang Jinshu 

and his spouse

Heze Yuhuang

(B5)
11,500.00 Working Capital Loan 11,500.00 2020.06.16-2021.06.15 4.35% Shandong Yuhuang(A)

Wang Jinshu 

and his spouse

Yuhuang 

Shengshi (B7)
66,000.00 Working Capital Loan 66.000.00 2020.06.16-2021.06.15 4.35% Shandong Yuhuang (A)

Wang Jinshu 

and his spouse

Shandong 

Yuhuang(A)

Shanghai 

Pudong 

Developmen 

t Bank

10.000.00

Working Capital Loan 2,000.00 2018.11.29-2019.10.22 4.35%

74400 248000

Wang Jinshu 

and his spouse

Working Capital Loan 8.000.00 2018.11.30-2019.10.25 4.35%
Wang Jinshu 

and his spouse

Heze Yuhuang 

(B5)
8.000.00 Working Capital Loan 8.000.00 2018.11.28-2019.10.28 4.35% 9600 48000 Shandong Yuhuang (A)

Wang Jinshu 

and his spouse

Yuhuang 

Shengshi (B7)
6.000.00 Working Capital Loan 6,000.00 2018.11.29-2019.10.22 4.35% 20193.46 Shandong Yuhuang (A)

Wang Jinshu 

and his spouse

Shandong 

Yuhuang (A)

China OTIC

Bank

24.967.61 Working Capital Loan 24.967.61 2020.01.25-2021.01.25 4.75%

45518.77 2519.99

Fangming

Chemical +

Hongyc 
Chemical

Huayu Rubber (B3) + Shcngrong

Chemical (B6)

Wang Jinshu 

and his spouse 

+ Wang 
Shcng.vci and 

his saousc

Heze Yuhuang 

(B5)
4.997.27 Working Capital Loan 4,997.27 2020.01.25-2021.01.25 4.75%

Fangming

Chemical

Hongyc

Chemical

Huayu Rubber (B3) + Shcngrong 

Chemical (B6) r- Shandong 

Yuhuang(A)

Wang Jinshu 

and his spouse 

+ Wang 

Shcngrvci and 

his spouse

Yuhuang 

Shengshi (B7)
4,999.00 Working Capital Loan 4,999.00 2020.01.25-2021.01.25 4.75%

Fangming 

Chemical + 

Hongyc 
Chemical

Huayu Rubber (B3) + Shcngrong 

Chemical (B6) -*• Shandong 
Yuhuang(A)

Wang Jinshu 

and his spouse 

+ Wang 

Shcngw ci and 

his spouse

Appendix 6 - 14

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 202 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 148 of 288



P.15

Borrowings from banks as of 30 Sep 2020 (5) - figures in RMBlOk

Company- 

Name

Financial 

Institutions
Balance Start and End Date

Total 

interest 

rate

Hypothec 

ation%

Collateral Details Method of Guarantee
Type .Amount Accounts 

Receivable
Inventory Equipment Land Equity

External 

Company
Internal Company Individual

Shandong 

Yuhuang (A)

China 

Guangfa 

Bank

10.637.74 Working Capital Loan 10,637.74 2018.05.04-2019.05.02 4.35%
Fangming

Chemical

Shengshi (B7) -r Heze Yuhuang 

(B5)

Wang Jinshu 

and his spouse

Heze Yuhuang 

(B5)
7.500.00 Working Capital Loan 7.500.00 2018.12.28-2019.10.15 4.35%

Shandong Yuhuang (A) * Yuhuang 

Shengshi (B7) 4- Jinyu (C2)

Wang Jinshu 

and his spouse

Yuhuang

Shcngshi (B7)
9.800.00 Working Capital Loan 9.800.00 2019.05.06-2020.05.05 4.35%

Shandong Yuhuang (A) + Heze 

Yuhuang (B5) + Jinyu Chemical 
(C2) ’

W'ang Jinshu 

and his spouse

Shandong 

Yuhuang (A) Ping An 

Bank

4,257.51 Working Capital Loan 4,257.51 2018.03.31-2019.03.14 4.35%
Hongyc 

Chemical + 

Dachi Electric

Heze Yuhuang (B5)
Wang Jinshu 

and his spouse

Heze Yuhuang 

(B5)
4.400.00 Working Capital Loan 4.400.00 2018.11.29-2019.11.29 4.35% Dachi Electric Shengshi (B7) -i- Yuhuang (A)

Wang Jinshu 

and his spouse

Shandong 

Yuhuang (A)

Hengfeng 

Bank

9.275.00

Mid-term
3.970.00*'

2017.09.12-2019.09.12 4.75% Dachi Electric
Wang Jinshu 

and his spouse

Working Capital Loan 5.305.00 2019.11.28-2020.10.31 4.35%
Shengshi (B7) Heze Yuhuang

(85)

Wang Jinshu 

and his spouse

Heze Yuhuang 

(B5)
10.584.00 Working Capital Loan 10.584.00 2019.09.30-2020.09.29 4.35%

Shandong Yuhuang (A) + Shengshi 
(B7)

Wang Jinshu 

and his spouse

Y uhuang 

Shengshi (B7)
11.499.00 Working Capital Loan 11.499.00 2019.09.29-2020.09.28 4.35%

Shandong Yuhuang (A) + Heze 
Yuhuang (B5)

Wang Jinshu 
and his spouse

Shandong 

Yuhuang (A)

Huaxia Bank

10,664.00 Working Capital Loan 10.664.00 2019.09.26-2020.09.26 4.35% Wusheng Natural Gas (CI)

Heze Yuhuang 

(B5)
11.000.00

Domestic Letter of 

Credit
2.500.00 2019.02.25-2020.02.25 4.85%

Ruiying
Wang Jinshu 

and his spouse

Domestic Letter of 

Credit
2.500.00 2019.02.26-2020.02.26 4.85%

Domestic Letter of 

Credit
3.000.00 2019.02.27-2020.02.27 4.85%

Domestic Letter of 

Credit
3,000.00 2019.02.28-2020.02.28 4.85%

Yuhuang 

Shengshi (B7)
15,104.47

Working Capital Loan 7,107.88 2019.05.06-2020.05.09 4.75%
Hongyc 

Chemical
Shcngrong Chemical (B6)

Working Capital Loan 7,996.58 2019.05.06-2020.05.10 4.75%
Hongyc 

Chemical
Shcngrong Chemical (B6)

Yuhuang 

Shengshi (B7)

Weihai 

Commercial 

Bank

5,000.00 Working Capital Loan 5.000.00 2020.04.28-2021.04.28 4.35% Ruiying
W'ang Jinshu 

and his spouse

Shandong 

Yuhuang (A)
T ai’an 

Commercial 

Bank

24,919.00

Working Capital Loan 4.999.00 2020.06.18-2021.06.16 5.00% Wusheng and Shengshi (B7)

Working Capital Loan 4.920.00 2020.06.18-2021.06.16 5.00% Wusheng and Shengshi (B7)

Mid-term 15,000.00 2015.12.23-2020.12.22 5.00%
Dongju 

Chemical

Wang Jinshu 
and his spouse

Heze Yuhuang 

(B5)
10,000.00 Mid-term 10,000.00 2015.12.23-2020.12.22 5.00%

Dongju 

Chemical
Shandong Yuhuang (A)

Wang Jinshu 

and his spouse
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Borrowings from banks as of 30 Sep 2020 (6) - figures in RMBlOk

Company 

Name
Financial 

Institutions Balance Type .Amount Start and End Date
Total 

interest 
rate

Hypothec 

ation%

Collateral Details Method of Guarantee
Accounts 

Receivable Inventory Equipment Land Equity External 
Company Internal Company Individual

Shandong

Yuhuang(A)

Bohai Bank

8.000.00 Working Capital Loan 8.000.00 2019.09.29'2020.09.28 4.57% Shcngrong Chemical (B6) + Huayu
Wang Jinshu 

and his spouse

Heze Yuhuang 

(B5)
4.000.00 Working Capital Loan 4.000.00 2019.09.29-2020.09.28 4.57%

Shandong Yuhuang (A) + 

Shcngrong Chemical (B6) + Huayu 

(B3)

Wang .Jinshu 

and his spouse

Yuhuang

Shengshi (B7)
4.000.00 Working Capital Loan 4.000.00 2019.02.15-2020.01.31 4.61%

Shandong Yuhuang (A) Huayu 

Rubber(B?)
Wang Jinshu 

and his spouse

Shandong 

Yuhuang (A)

Bank of 

Tianjin

8,976.93

Working Capital Loan 4.000.00 2019.12.12-2020.12.11 4.35% Wushcng (C i)
Wang Jinshu 

and his spouse

Working Capital Loan 4.976.93 2020.03.31-2020.09.30 4,35% Wushcng (Cl)
Wang Jinshu 

and his spouse

Heze Yuhuang 

(B5)
5.000.00 Working Capital Loan 5,000.00 2019.09.30-2020.09.30 4.35% Shandong Yuhuang (A)

Wang Jinshu 

and his spouse

Yuhuang 

Shengshi (B7)
2,995.75 Working Capital Loan 2.995.75 2020.04.22-2020.10.22 4.35% Shandong Yuhuang (A)

Wang Jinshu 

and his spouse

Shandong 

Yuhuang (A)

Bank of 

Communicat 

ions Group

10.000.00 Working Capital Loan 10.000.00 2019.09.18-2020.09.18 4.35% Traffic Group Shengshi (B7)
Wang Jinshu 

and his spouse

Shandong 

Yuhuang (A)

Bank of 

Beijing

5,000.00

Working Capital Loan 4,000.00 2019.11.19-2020.11.19 4.35% Shengshi (B7)
Wang Jinshu 

and his spouse

Working Capital Loan 1.000.00 2019.1 1.20-2020.11.19 4.35% Shengshi (B7)
Wang Jinshu 

and his spouse

Heze Yuhuang 

(B5)
5.000.00 Working Capital Loan 5.000.00 2019.11.20-2020.11.20 4.35% Ruiying

Wang Jinshu 

and his spouse

Y uhuang

Shengshi (B7)
5.000.00 Working Capital Loan 5,000.00 2019.08.15-2020.08.15 4.35% Ruiying

Wang Jinshu 

and his spouse

Shandong 

Yuhuang (A) Jinan 

Everbright 

Bank

7.100.47

Bank’s Acceptance 2,908.59 2017.07.12-2018.07.11 3.40% 40%
Hongyc 

Chemical

Wang Jinshu 
and his spouse

Bank's Acceptance 4.191.89 2018.05.03-2018.07.11 4.90% 40%
Hongyc 

Chemical

Wang Jinshu 

and his spouse

Heze Y uhuang 

<B5)
4.913.07

Domestic letter of 

Credit
4.913.07 2017.12.28-2018.10.12 5.33% 0%

Hongyc 

Chemical
Shandong Yuhuang (A)

Wang Jinshu 

and his spouse

Yuhuang

Shengshi (B7)

Qingdao 

Everbright 

Bank

3.369.00 Working Capital Loan 3,369.00 2019.10.11-2020.10.10 4.35%
Shandong Yuhuang (A) + 

Shcngrong (B6)
Wang Jinshu

Yuhuang

Shengslü (B7)
Jining Bank 6.900.00 Working Capital Loan 6.900.00 2019.12.17-2020.12.16 4.35%

Heze Yuhuang (B5) + Shandong 

Yuhuang (A)

Wang Jinshu 

and his spouse

Heze Y uhuang 

(B5)

Zaozhuang

Bank
4.993.00 Working Capital Loan 4.993.00 2019.12.19-2020.12.18 4.35% Shengshi (87)

Wang Jinshu 

and his spouse

Heze Yuhuang 

(B5)

Bank of 

Qingdao
4.997.00 Working Capital Loan 4.997.00 2019.05.29-2020.05.29 4.35%

Shandong Yuhuang (A) + Shengshi 
(B7)

Wang Jinshu 

and his spouse

Subtotal - Banks 1,001,744.37 1,001,744.37
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Borrowings from leasing companies, asset management companies and offshore borrowings - figures in RMBlOk

Company 

Name
Financial 

Institutions Balance Type Amount Start and End Date
Total 

interest 
rate

Hypothec 

ation%

Collateral Details Method of Guarantee
Accounts 

Receivable Inventory Equipment Land Equity
External 

Company Internal Company Individual

Shandong 

Yuhuang (A)

Changcheng 

Guoxing
1.345.25 Financial Leasing 1.345.25 2014.02.19-2020.05.25 6.55% 10% 32545.43

Hongyc
Chcm teal

Wang Jinshu 

and his spouse

Heze Yuhuang

(B5)
China 

Huarong 

Asset 

Management

38.000.00

Mid-term 26,000.00 2017.12.I2-2020.il.12 10.50% 38097.33
Hongyc 

Chemical
Shandong Yuhuang (A)

Wang Jinshu 

and his spouse

Y uhuang

Shengshi (B7)
Mid-term 12.000.00 2017.12.12-2020.11.12 10.50% 26282.48

Hongda 

Chemical
Shandong Yuhuang (A)

Wang Jinshu 

and his spouse

Shandong 

Yuhuang (A)

Jiangnan

Financial

Lease

5,641.06 Financial leasing 5.641.06 2015.11.23-2020.08.25 5.23%

1

10% 26648.61
Hczc Y’uhuang(B5) + Yuhuang 

Shengshi (B7)
Wang Jinshu

Shandong 

Yuhuang (A)

Hongling 

Venture 

Capital

6.740.00 Working Capital Loan 6.740.00 2017.03.24-2017.09.16 15.00%
Hczc Yuhuang (B5) +• Yuhuang 

Shengshi (B7)
Wang Jinshu

Shandong 

Yuhuang (A)
China Cinda 

Asset 

Management

40,61 1.6j

Mid-term 38.611.00 2018.12.24-2020.12.24 10.00%

233003.65 60000

Wang Jinshu 

and his spouse

Y uhuang 

Shengshi (B7)
Mid-term 2.000.63 2018.12.24-2020.12.24 10.00%

Wang Jinshu 

and his spouse

Shandong 

Yuhuang(A)

Chenming 

Finance 

Lease

28.400.00 Financial Leasing 28.400.00 2018.09.14-2021.09.13 10.50% 40740.36
Hczc Yuhuang (B5)^ Yuhuang 

Shengshi (B7)

Wang Jinshu 

and his spouse

Subtotal - Financial 
Leasing and Asset 

Management Company
120,737.94 120,737.94

Shandong 

Yuhuang(A)

Credit

Suisse

Securities

100.000.00

Corporate Bond 50.000.00 2016.11.21-2019.11.19 6.00%

Corporate Bond 50,000.00 2016.12.12-2019.12.10 7.00%

Rock 

international 

Investment 

(Bll)

Standard 

Chartered - 

Credit Suisse

206,265.00 US Dollar Bond 206.265.00 2017.03.27-2020.03.25 6.63%
Shandong 

Yuhuang

Subtotal - Bonds 306,265.00 306,265.00

Y uhuang 

America (B4)

East West

Bank
7.762.81

Overseas Loans 2,469.99 2018.06.11-2021.06.11
IM

LIBOR
50% GE Company

Shandong Yuhuang Counter- 

Guarantee

Overseas Loans 5.292.83 2018.02.27-2021.02.27
IM

LIBOR
50% GE Company

Shandong Yuhuang Counter- 

Guarantee

Subtotal - Offshore 7,762.81 7,762.81
Total 1,436,510.12 0 1,436,510.12
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Borrowings from government related entities (1)-figures in RMBlOk

Government 
Platform 

Company

Numb 

er
Company 

Name Total Principal
Project 
Type

Principal
Loan 

Commence 

ment Date

Loan 

Expiration 

Date

Loan 

Interest 
Rate

Interest Payable 

as of December 

31,2018

Amount of debt-for- 
equity swap 

(principal of loan + 

interest payable 

before December 31, 
2018)

Equity-for- 
debt Swap 

Interest 
Rate

Total Interest 
Payable

Guarantee details

Heze Development 

Zone Urban 

Construction 

Investment and 

Development Co., 

Ltd.

I

Shengshi 

(B7)

38500 Borrowing 38,500.00 6/12/2017 5/12/2022 8.52% 2,553.55

..... ....

41,053.55 9% 7,818.43

1. By guarantee: 

Shandong Yuhuang -- 

Wang J inshu 2. By 

pledge: Ownership of 

land and above-ground 

attachments (scientific 

research building, etc.) at 

No. 4989 Changjiang 

Road

3. By equity' pledge: 

Wang Jinshu's equity of 

120 million yuan in 

Shandong Yuhuang has 

been pledged on 

November 2, 2018

2

46130

Borrowing 6,000.00 27/9/2017 26/9/2022 8.00% 613.33 6,613,33 9% 1,433.83

3 Borrowing 12,130.00 29/12/2017 28/12/2022 8.00% 989.27 13,119.27 9% 2,648.05

4 Borrowing 8,000.00 15/11/2017 14/11/2022 8.00% 730.67 8,730.67 9% 1,824.67

5 Borrowing 7,000.00 10/4/2018 9/4/2023 10.00% 515,28 7,515.28 9% 1,472.53

6 Borrowing 13,000.00 19/3/2018 18/3/2023 8.00% 829.11 13,829.11 9% 2,606.86

7

56000

Borrowing 30,000.00 5/9/2017 4/9/2022 8.00% 3,213.33 33,213.33 9% 7,315.83

8 Borrowing 10,000,00 11/10/2017 10/10/2022 8.00% 991.11 10,991.11 9% 2,358.61

9 Borrowing 8,000.00 15/9/2017 14/9/2022 8.00% 839.11 8,839.11 9% 1,933.11

10 Borrowing 8,000.00 18/7/2018 17/7/2023 8.00% 295.11 8,295.11 9% 1,389.11

11 20000 Borrowing 20,000.00 19/6/2018 18/6/2023 10.00% 1,083.33 21,083,33 9% 3,818.33

Subtotal 160,630.00 12,653.21 173,283.21 34,619.36
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Borrowings from government related entities (2) - figures in RMBlOk

Government 
Platform 

Company

Numb 

er
Company 

Name
Total Principal

Project 
Type

Principal
Loan 

Commence 

ment Date

Loan 

Expiration 

Date

Loan 

Interest 
Rate

Interest Payable 

as of December 

31, 2018

Amount of debt-for- 
equity swap 

(principal of loan + 

interest payable 

before December 31, 
2018)

Equity-for- 
debt Swap 

Interest 
Rate

Total Interest 
Payable

Guarantee details

Heze Jinyu Asset 

Management Co.. 

Ltd. (.transferred by 

Heze Urban 

Construction 

Investment Co., 

Ltd,)

1

Y uhuang 

Shengshi 

(B7)

154000

Borrowing 84,000,00 11/10'2018 7.00% 7% 10,257.33 1. Full guarantee by 

Shandong Yuhuang; 2. 

Pledging Shandong 

Yuhuang’s equity’ to Jinyu 

Assets; 3. Pledging 

Shandong Yuhuang’s 

equity in investment 

projects in the United 

States, Shengshi Equity 

and other equity' held by 

Shengshi to Jinyu Assets;

4. Pledging Shandong 

Yuhuang subsidiaries’ 

(excluding Huasheng 

Logistics) existing real 

estate, equipment, 

intangible assets, land 

ownership assets and 

development interests to 

Jinyu Assets.

Borrowing 70,000.00 6/11/2018 7.00% 7% 8,193.89

Subtotal 154,000.00 18,451.22

Development Zone 

Urban Construction 

Investment and 

Development Co., 

Ltd.

1
Shandong 

Yuhuang (A)
30000 Borrowing 30,000.00 17/5/2019 16/5/2020 10.00% 3,416.67 Not confirmed yet

Subtotal 30,000.00 3,416.67

Heze Caijin 

Investment Co., 

Ltd.

1
Shandong 

Yuhuang (A)
30000 Borrowing 30,000.00 17/3/2019 16/9/2019 8.28% 3,249.90

(1) Loans will be repaid 

preferentially with income 

from sales of US investment 

projects; (2) Shandong 

Yuhuang’s independent 

intellectual property rights 

or shares of Heze Yuhuang 

will be used as collaterals

Subtotal 30,000.00 3,249.90
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Borrowings from government related entities (3) - figures in RMBlOk

Government 
Platform 

Company

Numb 

er
Company 

Name
Total Principal

Project 
Type

Principal
Loan 

Commence 

merit Date

Loan 

Expiration 

Date

Loan 

Interest 
Rate

Interest Payable 

as of December 

31, 2018

Amount of debt-for- 
equity swap 

(principal of Ioan + 

interest payable 

before December31, 
2018)

Equity-for- 
debt Swap 

Interest 
Rate

Total Interest 
Payable

Guarantee derails

Dongming

Mingxiang

1

Shandong 

Yuhuang (A)
19000

Borrowing 5,000.00 29/9/2017 28/9/2019 6.35% 886.35

Southern Park’s equipment 

worth of 157 minion yuan + 

Hengli heating equipment 

worth of52 millionvuan

2 Borrowing 5,000.00 25/10/2017 24/10/2019 6.35% 863.42

66.67% equity of Huasheng 

Logistics. 40% equity of 

Heze Hongyuan Water 

Supply

3 Borrowing 9,000.00 16/5/2019 16/11/2019 6.35% 652.46
50% equity' of Wusheng held 

by Li Honatac

Subtotal 19,000.00 - 2,402.24

Heze Jinhe

Financial Lease 

and Guarantee Co., 

Ltd.

Shandong 

Yuhuang (A)
20000 Guarantee 20,000.00 10/10/2019 20/9/2020 36.00%

I. Shandong Y uhuang 

Chemical + Wusheng 

Natural Gas shall bear joint 

and guarantee liability’ fully 

2. Shengshi ChemicaFs 

equipment mortgage of 196 

million yuan

Subtotal 20,000.00
Total 413,630.00 413,630.00 12,653.21 173,283.21 62,139.39
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General notes to this Recovery Analysis

Scope and Approach of this Recovery Analysis

The Recovery Analysis includes 17 SYCC group companies, which in total represent circa 95% of the 

SYCC group assets and circa 96% of the SYCC group liabilities.

In stage one of the Recovery Analysis, we have assumed the recovery rate of intercompany claims is 

zero to identity where the value sits within the group. In stage two of the Recovery Analysis, we have 

distributed the value through intercompany claims to arrive at a more accurate recovery rate for 

different group of lenders.

Book Values

Unless stated otherwise, the book values used in this Recovery Analysis are the audited book values 

of the SYCC group entities as of 31 May 2020 except Yuhuang Chemical Industries Inc., whose un

audited book values as of 31 May 2020 are used in this report.

Cash and Cash equivalents

The Recovery Analysis assumes that operations during the liquidation period would not generate 

additional cash available for distribution.

Accounts receivable

The analysis of accounts receivable assume that a liquidation trustee would retain certain existing staff 

of the entities to handle an aggressive collection effort for outstanding trade and bills accounts 

receivables. Collections of accounts receivable during a liquidation of the SYCC group entities may be 

compromised by the credit quality of the counterparties (customers that are struggling financially with 

limited downstream demand for end products), the age of the receivable and geographic location of 

the counterparty.

Inventory

The liquidation value of the inventory was based upon management discussions and considering the 

broader reduction in demand for product and lower market price for both raw materials and finished 

goods, as evidenced through the deterioration in current trading.

Distribution of equity value of liquidated subsidiaries

If value remains after the satisfaction of all secured and unsecured claims, it will be distributed to the 

parent of the legal entity provided that the shares of the subsidiaries are not pledged as security for 

any borrowings.

AM.C Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Redder Street, Central, Hong Kong. Reg: 2541060
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Costs associated with liquidation in relation to SYCC group entities incorporated in People's Republic 

of China, British Virgin Islands, Hong Kong and United States

Costs associated with liquidation such as liquidation trustee fees, professional fees, and wind down 

costs are estimated to be 5% of the total cash generated during the liquidation.

Liquidation trustee fees include those fees associated with the appointment of a liquidation trustee in 

China and in the United States.

Professional fees include the cost of liquidators, attorneys, accountants, brokers and other 

professionals retained by the Trustee during the liquidation period.

Guarantees provided by individuals and external companies

Due to no information provided in relation to entities other than the Relevant Entities, the value of 

guarantees provided by companies and individuals outside the Relevant Entities is assumed to be zero.

Furthermore, we have assumed the guarantees provided by SYCC group companies for companies 

outside of the group are not enforced as of 31st May 2020 unless it is recorded as estimated liabilities 

in the balance sheet of the audited accounts.

Cash deposit used for issuing guarantees / bank acceptance bills

Under a liquidation scenario, we have assumed all guarantees / bank acceptance bills provided by 

institutions outside of SYCC group for SYCC group will be called and therefore cash deposit used for 

issuing guarantees / bank acceptance bills will be used to offset the incurred liabilities of the guarantee 

/ bank acceptance bills issuing institutions. Recovery rate ofcash deposit used for issuing guarantees 

is assumed to be zero.

Subsidiaries held through natural persons

We have been guided to assume 100% of any net equity proceeds from subsidiaries in which SYCC 

owns shares through natural persons will be passed directly to SYCC (i.e. no liquidation costs or 

liabilities to be deducted). We have not been provided any documents in relation to the ownership 

arrangement between SYCC and the natural persons.

Repayment of borrowings from Chinese government related entities in related to the potential 
sale of 40% stake of methanal production project in the United States

We note that certain borrowings of SYCC from Chinese government related entities include a condition 

of repayment to the borrowings from the potential sale of the methanol project in the United States. 

However, we have not obtained any further details on the agreement and not factored this into this 

Recovery Analysis.
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Intercompany claims

We have assumed intercompany claims net against each other (i.e. amount due from is net against 

amount due to the same group entity) in a liquidation scenario.

We noted certain discrepancies between the accounts receivable and the accounts payable in relation 

to intercompany claims due to potential different accounting entries of counterparties. In stage two 

of our Recovery analysis, where we consider the value distribution from the intercompany claims, we 

have assumed the value to be distributed based on the accounts payable of each entity.

In stage two of our Recovery Analysis, we have only considered the value from intercompany claims 

in relation to the entities which fall into our Recovery Analysis.

Specific details on borrowings (i.e. collateral, guarantor etc.)

The Recovery Analysis is based on the debt amount as of the May 2020 from the audited account 

provided by the company complemented by specific details on the borrowings from the summary of 

the borrowings as of 30th September 2020.

Minority stake investments

Due to limited information provided, in this Recovery Analysis, we have only considered the value of 

SYCC group's minority stake investment in St. James Holdings, LLC, which represented circa 92% of the 

total book value of SYCC group's minority stake investments as of 31 May 2020 according to the 

audited financial report dated 25th July 2020.

Shared security for borrowings at different entities

Given limited information provided, we have only considered shared security in relation to land 

parcels of SYCC group in this report.
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SYCC GROUP RECOVERY ANALYSIS

Shandong Yuhuang Chemical Co., Ltd. (A) - Overview of estimated return to creditors from liquidation

NBV/FV % Recovery ERV (Low) ERV (Mid) ERV (High)
Notes RMB’000 Low Mid High RMB'000 RMB’000 RMB’000

Cash and bank balance 14.689 100% 100% 100% 14,689 14,689 14,689

Cash deposit for issuing guarantees 300 0% 0% 0% - -

Bills receivable 1 542 100% 100% 100% 542 542 542

Accounts receivable 2 7.733 40% 45% 50% 3,093 3,480 3,866

Prepaid expenses 3 25.364 0% 0% 0% - -

Other receivables 4 99.042 45% 50% 55% 44,569 49,521 54.473

Amount due from group entities (adjusted)* 5 4,645,022 0% 0% 0% - -

Inventory' 6 70,182 20% 25% 30% 14,036 17,546 21,055

Property', plant and equipment 7 1.749,291 16% 20% 24% 276,734 346,168 415,603

Intangible Assets 8 56.535 10% 15% 20% 5,653 8,480 11.307

Long-term prepaid expenses 9 9,933 0% 0% 0% - -

Capitalised R&D expenses 10 8.171 0% 0% 0% - -

Pledged assets owned by other group entities 11 47.327 51.271 55.214

Equity value from liquidated Yuhuans Chemical Industries 12 634,145 834.269 1,034,392

Total Proceeds from Assets 6,686,802 1,040,788 1,325,965 1,611,141
Costs associated with liquidation (52,039) (66,298) (80,557)

Estimated Net Proceeds Available for Distribution 988,749 1,259,666 1,530,584

Distributions to Creditors
Secured lenders 13 3.256.267 30.4% 38.7% 47.0% 988.749 1.259,666 1,530,584

Priority creditors

-Tax payables 14 115,977 0.0% 0.0% 0.0% - -

- Employee entitlements 15 66,229 0.0% 0.0% 0.0% - -

Unsecured creditors

- Unsecured lenders 16 3,984,606 0.0% 0.0% 0.0% - -

- General unsecured creditors 17 495,265 0.0% 0.0% 0.0% - -

- External Guarantees 18 3,012,516 0.0% 0.0% 0.0% - -

- Amount due to group entities (adjusted) 19 8.915,213 0.0% 0.0% 0.0% - -

988,749 1,259,666 1,530,584

'Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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Notes - Shandong Yuhuang Chemical Co., Ltd. (A)

1. Bills receivable

Bills receivable includes letters of credit provided by customers in Pakistan. The liquidation 

recovery rate of bills receivable is estimated to be 100% assuming these letters of credit are issued 

by a bank or financial institution.

2. Accounts receivable

The liquidation value of accounts receivable was estimated based upon an analysis of the 

counterparty base of 1 customer with gross book amount of RMB8.2m aged within a year. Given 

the net book value is net of provision for impairment losses estimated by the management and 

that suggests the counterparty is in financial distress, the liquidation recovery rate of accounts 

receivable is estimated to be between 40% and 50%.

3. Prepaid expenses

Prepaid expenses mainly comprise of payment to the court (RMBlOm), insurance costs (RMB5m) 

and others (RMB5m). Given the nature of the prepayments is mainly related to insurance 

contracts that will subsequently be unfulfilled and court proceedings which the outcome is highly 

uncertain in a liquidation scenario, the liquidation recovery rate of prepaid expense is estimated 

to be zero.

4. Other receivables

Other receivables mainly comprise of an amount due from investment management company 

with gross book amount of RMB78m aged within a year, and a loan to government related entities 

in Heze with gross amount of RMB5.7m aged within a year. Given the net book value is net of 

provision for impairment losses estimated by the management, the liquidation recovery rate of 

other receivables is estimated to be between 45% and 55% due to higher recovery rate from 

government related entities.

5. Amount due from group entities (adjusted)
Amount due from (adjusted) RMB'000
Dongming Huasheng Logistics Co., Ltd. (B8) 155,228

Dongming Xinchang Asphalt Chemical Co., Ltd. (C13) 9,865

Huayu Rubber Co., Ltd. (B3) 538,039

Shandong Youyi Chemcial Co., Ltd. (C12) 3,286

Shandong Baowo Power System Co., Ltd. (C17) 1,472

Shandong Hengli Heating Co., Ltd. (Bl) 37,548

Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl) 633,324

Shandong Yuhuang New Energy Technology Co., Ltd. (C16) 12,250

Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (B15) 1,564,669

Shandong Yuhuang Trading Co., Ltd. (C3) 1,061,333

Shandong Shengbo New Materials Co., Ltd. (C8) 17,339

Shandong Heze Huachang Machinery Technology Co., Ltd. (C4) 288,879

Shandong Heze Yuhuang Chemical Co., Ltd. (B5) 158,324.7

Heze Huachang Import and Export Co., Ltd. (C14) 907.7

Heze Shengshi Energy Co., Ltd. (B14) 45,573.1

Heze Shengde Chemical Co., Ltd. (C6) 97,743.1

Heze Jinsheng Heat Supply Co., Ltd. (C5) 40,199.0

Total 4,665,980
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6. Inventory

Inventory consists of raw materials (52%) and finished goods (48%). The liquidation recovery rate 

of inventory is estimated to be between 20% and 30%.

7. Property, plant and equipment

% Recovery ERV
RMB'000 Appraised 

value
NBV Low Mid High Low Mid High

Buildings 491,067 405,496 0% 0% 0% - -
Land use rights 303,002 229,096 72% 78% 84% 165,439 179,226 193,012

Plant and equipment 1,060,920 1,112,951 10% 15% 20% 111,295 166,943 222,590

Construction-in-progress 1,747 0% 0% 0% - -
Total 1,749,291 16% 20% 24% 276,734 346,168 415,603

Appraised value of property, plant and equipment was provided by China United Assets Appraisal 

Shandong Ltd. (4s® iSffl LÜ ) and was dated as of 31 May 2020. Please refer

to their valuation report for more details.

Buildings

Given the buildings on the existing land is assumed to be demolished given the sale of the land 

under liquidation scenario, the recovery rate of the existing buildings is estimated to be zero.

Land use rights

Assuming the land use rights may be sold for 60%-70% of the appraised value including 9% VAT 

on the proceeds, compared with the NBV of these land use rights, the liquidation recovery rate of 

the properties is estimated to be between 72% and 84%.

Plant and equipment

The principal business of Shandong Yuhuang Chemical Co., Ltd. is production and sales of chemical 

products. Most of the facilities and equipment are highly specialised (i.e. double wedge gate valve, 

compressor units) and would have few alternative uses. Therefore, the market for these facilities 

would be limited given the market backdrop of oversupply of basic chemical products. The 

liquidation recovery rate of other plant and equipment is estimated to be between 10% and 20%.

Construction-in-progress

This is related to the implementation of safety related technical improvement plan for existing 

facilities. Given that underlying land will be sold at a discount to the most recent valuation report, 

the liquidation recovery of construction in progress is estimated to be zero.

AMC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1- 3 Pedder Street, Central, Hong Kong. Reg: 2541060

Appendix 6 - 26

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 214 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 160 of 288



P.27

8. Intangible assets

Intangible assets mainly consist of patents in relation to production of chemical products. Given 

the market backdrop of oversupply and new capex required for implementing the new production 

techniques, the demand for their patents is estimated to be limited.

We also noted that the company has off the book patents with appraised value of RMB29m.

Intangible assets Appraised value (RMB'000) NBV RMB’000

On the book - patents/software systems 56,717 56,535

Off the book - patents 28,970 -

Total 85,687 56,535

Considering the off-the-book patents and compared with the book value of the intellectual 

property, the liquidation recovery rate of intellectual property is estimated to be between 10% 

and 20%.

9. Long-term prepaid expenses

Given long-term prepaid expenses mainly comprise of raw materials costs and interest expenses 

to be amortised in the future, the liquidation recovery rate of long-term prepaid expenses is 

estimated to be zero.

10. Capitalised R&D expenses

This mainly consists of research and development expenses in relation to production technology 

of chemical products. Given the nature of these capitalised R&D expenses is to match the long

term revenue generation of these incurred expenses, the liquidation recovery rate of capitalised 

R&D expenses is estimated to be zero.

11. Pledged assets owned by other group entities for borrowings of Shandong Yuhuang Chemical 
Co., Ltd.

*shared security with borrowings at other entities. Appraised value proportionated according to principal mount

% Recovery ______ ERV

RMB'000 Appraised 

value
Low Mid High Low Mid High

Land parcels at (B3) 31,865 55% 59% 64% 17,398 18,848 20,298

Land parcels at (B14) 35,419 55% 59% 64% 19,339 20,950 22,562

Land parcels at (C6)* 19,395 55% 59% 64% 10,590 11,472 12,354

Total 86,679 47,327 51,271 55,214

Assuming the land use rights may be sold for 60%-70% of the appraised value including 9% VAT 

on the proceeds, the estimated recovery amount of pledged assets owned by other group entities 

for borrowings of Shandong Yuhuang Chemical Co., Ltd. is estimated to be between RMB47m to 

RMB55m.

12. Equity value from liquidation of Yuhuang Chemical Industries Inc. (B4)

This relates to the remaining value for equity holders in a liquidation scenario. SYCC directly holds 

95% of the equity interest in Yuhuang Chemical Industries Inc. (B4) according to the corporate 
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structure chart. Please refer to the Recovery Analysis of Yuhuang Chemical Industries Inc. for more 

details.

13. Secured lenders

Borrowings from Banks
Lender Principal amount 

(RMB'000)
Interest Payable 

(RMB'000)
Collateral (excluding 

shares of group 

companies)

Guarantor (group 

companies)

China OTIC Bank 249,676 5,735 Shared security with 

borrowings at other group 

entities;

- certain facilities owned 

by A

- certain facilities owned 

by Bl

- A land parcel owned by 

C6

B3, B6

Industrial and Commercial 

Bank of China

71,000 1,742 Four land parcels owned 

by A and 2 land parcels 

owned by B3

-

China Construction Bank 259,864 43,991 Certain facilities owned by 

A

C4 (Principal amount of 

RMB143m)

Bank of China 308,703 7,240 2 land parcels owned by 

B14 and certain facilities 

owned by A

B5, B6 (Principal 

amount of RMB281m)

Shanghai Pudong 

Development Bank

100,000 3,895 Certain amount of 

accounts receivable 

owned by A and certain 

amount of inventory 

owned by A

Laishang Bank 239,000 5,399 Certain facilities owned by 

A

C4, B6, C2

Total 1,228,244 68,003

Borrowings from government related entities
Lender Principal amount 

(RMB'000)
Interest Payable 

(RMB'000)
Collateral (excluding 

shares of group 

companies)

Guarantor (group 

companies)

Dongming Mingxiang 

Investment Development Co., 

Ltd.

190,000 23,187 Certain facilities owned by

A

-

Heze Development Zone 

Urban Construction 

Investment Development Co., 

Ltd.

300,000 29,998 Net yet determined as of 

31a May 2020

Heze Jinyu Asset 

Management Co., Ltd.

298,000 26,909 Certain IPs owned by A -

Total 788,000 80,095

Borrowings from leasing companies and assets management companies
Lender Principal amount 

(RMB’000)
Interest Payable 

(RMB’000)
Collateral (excluding 

shares of group 

companies)

Guarantor (group 

companies)

China Cinda Asset 

Management Co., Ltd.

386,110 31,511 - -

Shandong Chenming Financial 

Leasing Co., Ltd.

334,856 117,008 - -

Great Wall Guoxing Financial 

Leasing Co., Ltd.

13,452 244 - -

Jiangnan Financial Leasing Co., 

Ltd.

208,507 237 - -

Total 942,926 149,000
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14. Tax payables

This primarily relates to PRC VAT payable (77% of the total).

15. Employee entitlements

This is based on the accrued salaries and severance cost estimated for circa 843 staff employed 

onshore in PRC.

16. Unsecured lenders

Lender Principal amount 
(RMB'OOO)

Interest Payable 

(RMB'OOO)
Guarantor (Group companies)

Industrial and Commercial 

Bank of China

850,000 20,861 B5 (principal amount of RMBlOOm) 

B7 (principal amount of RMB750m)

Bank of Communications 520,000 13,321 B5

Agricultural Bank of China 163,980 4,377 B5, C2, C4

Huaxia Bank 106,640 2,096 Cl

Bank of Tianjin 89,769 2,942 Cl

Ping An Bank 42,575 3,201 B5

China Guangfa Bank 106,377 3,143 B5, B7

Taian Bank 249,190 6,137 Cl, B7

China Bohai Bank 80,000 1,654 B3, B6

China Everbright Bank 71,005 17,274 -

Bank of Beijing 150,000 1,681 B7

Hengfeng Bank 92,750 3,489 B5, B7

Rural commercial bank 266,616 6,818 -

Total 2,788,903 86,992

Borrowings from other unsecured lenders
Lender Principal amount 

(RMB’OOO)
Interest Payable 

(RMB’OOO)
Guarantor (Group companies)

HEZE TRAFFIC GROUP 111 - B7

Hongling Venture Capital 

Investment E- Commerce Co., 

Ltd.

67,400 41,200 B5, B7

Total 67,511 41,200

Unsecured bonds issued in PRC
Bonds Principal amount 

(RMB'OOO)
Interest Payable 

(RMB'OOO)
Guarantor (Group companies)

2016 3yr 6% RM B bond 500,000 - -

2016 3yr 7%RMBbond 500,000 - -

Total 1,000,000 -

17. General unsecured creditors

General unsecured creditors consist of accounts payable (RMB165m), advanced payments from 

customers (RMB15m), other payables (RMB127m) and other non-current payables (RMB188m).

18. External guarantees

This related to an estimated claim against Shandong Yuhuang Chemical in relation to guarantees 

provided by Shandong Yuhuang Chemical to Hongye Chemical Group, which has been under 

bankruptcy restructuring in PRC since 2018.
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19. Amount due to group entities (adjusted)

Amount due to (adjusted) RMB'000
Shanghai Keshang Trading Co., Ltd. (CIO) 7,564
Dongming Jinyu Chemical Co. Ltd. (C2) 508,232

DongmingYuhuang Jian'an Co., Ltd. (B2) 10,722

Shandong Sino-US Investment Development Co., Ltd. (Cll) 9,523

Shandong Youyi New Materials Co., Ltd. (BIO) 6,141

Shandong Yuhuang Hezhong Environmental Protection Technology Co., Ltd. (B9) 34,069

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 5,504,875

Shandong Shengchang Chemical Co., Ltd. (B13) 130,268
Shandong Shengrong Chemical Co., Ltd. (B6) 383,478

Rock International Investment Inc. (Bll) 467,904

Heze Beifang Energy Equipment Technology Co., Ltd. (C9) 62,141

Heze Yuhuang New Energy Automobile Co., Ltd. (C18) 815,586

Hong Kong Shengwei Trading Co., Ltd. (B16) 974,710

Total 8,915,213

AMC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Redder Street, Central, Hong Kong. Reg: 2541060

Appendix 6 - 30

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 218 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 164 of 288



P.31

Huayu Rubber Co., Ltd. (B3) - Overview of estimated return to creditors from liquidation

NBV/FV % Recovery ERV (Low) ERV (Mid) ERV (High)
Notes RMB'000 Low Mid High RMB'000 RMB’000 RMB'000

Cash and bank balance 882 100% 100% 100% 882 882 882

Accounts receivable I 118,260 40% 45% 50% 47,304 53,217 59,130

Prepaid expenses 2 3,003 0% 0% 0% - -

Other receivables 3 90 40% 45% 50% 36 41 45

Amount due from group entities (adjusted)* 4 307,458 0% 0% 0% - -

Inventory 5 56.830 20% 25% 30% 11,366 14,208 17,049

Property, plant and equipment 6 504,482 7% 11% 15% 36,717 55,075 73,434

Intangible assets 7 7 0% 0% 0% - -

Total Proceeds from Assets 991,014 96,305 123,422 150,540
Costs associated with liquidation (4.815) (6,171) (7,527)

Estimated Net Proceeds Available for Distribution 91,490 117,251 143,013

Distributions to Creditors
Priority creditors

- Tax payables 8 7.133 100.0% 100.0% 100.0% 7,133 7,133 7,133

- Employee entitlements 9 14,918 100.0% 100.0% 100.0% 14.918 14,918 14,918

Unsecured creditors

- Unsecured lenders 10 46,883 5.3% 7.3% 9.3% 2,504 3,433 4,362

- General unsecured creditors 11 111.106 5.3% 7.3% 9.3% 5,935 8,136 10,338

- External Guarantees 12 258,828 5.3% 7.3% 9.3% 13.825 18,954 24,083

- Amount due to group entities (adjusted) 13 883.184 5.3% 7.3% 9.3% 47.175 64,676 82,178

91,490 117,251 143.013

“Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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Notes - Huayu Rubber Co., Ltd. (B3)

1. Accounts receivable

The liquidation value of accounts receivable was estimated based upon an analysis of the 

counterparty base of 4 customers with a customer based in Heze (gross receivable amount of 

RMB124m aged within a year) represented 99% of the total gross book amount. Given the net 

book value is net of provision for impairment losses estimated by the management, the liquidation 

recovery rate of accounts receivable is estimated to be between 40% and 50%.

2. Prepaid expenses

Prepaid expenses mainly comprise of prepayment of equipment costs (RMB1.7m) and 

construction costs (RMB0.9m). Given the nature of the prepayments is mainly related to purchase 

orders or construction contract that will subsequently be unfulfilled in a liquidation scenario, the 

liquidation recovery rate of prepaid expense is estimated to be zero.

3. Other receivables

Other receivables mainly comprise of a gross amount due from a customer (RMB0.3m, aged within 

lyear). Given the net book value is net of provision for impairment losses estimated by the 

management, the liquidation recovery rate of other receivables is estimated to be between 40% 

and 50%.

4. Amount due from group entities (adjusted)

Amount due from (adjusted) RMB'000
Dongming Huasheng Logistics Co., Ltd. (B8) 3,210

Dongming Jinyu Chemical Co. Ltd. (C2) 40,164

Dongming Yuhuang Jian'an Co., Ltd. (B2) 1

Shandong Yuhuang Hezhong Environmental Protection Technology Co., Ltd. (B9) 1

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 100,147

Shandong Yuhuang Trading Co., Ltd. (C3) 163,936

Total 307,458

5. Inventory

Inventory consists of raw materials (37%) and finished goods (63%). The liquidation recovery rate 

of inventory is estimated to be between 20% and 30%.

6. Property, plant and equipment

‘Excluded land use rights pledged for the borrowings of Shandong Yuhuang Chemical Co., Ltd. (A)

% Recovery ERV
RMB'000 Appraised 

value
NBV Low Mid High Low Mid High

Buildings 100,508 137,132 0% 0% 0% - -

Land use rights* - - - - - - -

Plant and equipment 405,889 367,169 10% 15% 20% 36,717 55,075 73,434

Construction-in-progress 181 0% 0% 0% - -

Total 504,482 7% 11% 15% 36,717 55,075 73,434
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Appraised value of property, plant and equipment was provided by China United Assets Appraisal 

Shandong Ltd. (ffl ill 3sWRI'&'h]) and was dated as of 31 May 2020. Please refer 

to their valuation report for more details.

Buildings

Given the buildings on the existing land is assumed to be demolished given the sale of the land 

under liquidation scenario, the recovery rate of the existing buildings is estimated to be zero.

Plant and equipment

The principal business of Huayu Rubber Co., Ltd. is production and sales of chemical products. 

Most of the facilities and equipment are highly specialised (i.e.

liquified gas spherical tank and heat energy recovery and conversion system) and would have few 

alternative uses. Therefore, the market for these facilities would be limited given oversupply of 

basic chemical products in the market. The liquidation recovery rate of plant and equipment is 

estimated to be between 10% and 20%.

Construction-i n-progress

This is related to the technical improvement of styrene butadiene styrene (SBS) facilities on its 

existing land. Given that underlying land will be sold at a discount to the most recent valuation 

report, the liquidation recovery of construction in progress is estimated to be zero.

7. Intangible assets

The book value of intellectual property consists of a financial software only despite the company 

owns several patents in relation to chemicals production. The appraised value of the patents was 

amounted to RMBlOk. The liquidation recovery rate of intangible assets is estimated to be zero 

when compared to the book value.

8. Tax payables

This primarily relates to VAT payable (74% of the total tax payable) in PRC.

9. Employee entitlements

This is based on the accrued salaries and severance costs estimated for 335 staff employed 

onshore in PRC.

10. Unsecured lenders

Lender Principal amount 
(RMB'000)

Interest Payable 

(RMB'000)
Guarantor (Group companies)

Laisheng Bank 19,960 465 A, B5

Shandong Dongming Rural 

Commercial Bank

25,900 557 C2, B6

Total 45,860 1,023
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11. General unsecured creditors

General unsecured creditors consist of accounts payable (RMB30m), advances from customers 

(RMB1.5m), other payables (RMB55.5m), and other current liabilities (RMB24m).

12. External guarantees

This related to an estimated claim against Huayu Rubber Co., Ltd. in relation to guarantees 

provided by Huayu Rubber Co., Ltd. to Hongye Chemical Group, which has been under bankruptcy 

restructuring in PRC since 2018.

13. Amount due to group entities (adjusted)

Amount due to (adjusted) RMB'000
Shandong Youyi Chemcial Co., Ltd. (C12) 248

Shandong Youyi New Materials Co., Ltd. (BIO) 750

Shandong Hengli Heating Co., Ltd. (Bl) 1,801

Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl) 6,966

Shandong Yuhuang Chemical Co., Ltd. (A) 484,743

Shandong Yuhuang New Energy Technology Co., Ltd. (C16) 56
Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (B15) 17,745

Shandong Shengrong Chemical Co., Ltd. (B6) 19,156

Shandong Heze Huachang Machinery Technology Co,, Ltd. (C4) 2,210

Shandong Heze Yuhuang Chemical Co., Ltd. (B5) 230,823

Heze Yuhuang New Energy Automobile Co., Ltd. (C18) 118,687

Total 883,184

AMC Capital Advisory Services Limited
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Yuhuang Chemical Industries Inc. (B4) - Overview of estimated return to creditors from liquidation

NBV/FV % Recovery ERV (Low) ERV (Mid) ERV (High)
Notes USD'000 Low Mid High L'SD'000 L’SD'OOO USD'000

Cash and bank balance 5.968 100% 100% 100% 5,968 5,968 5,968

Restricted certificate of deposit 1 11,132 100% 100% 100% 11,132 11,132 11.132

Other short term deposit 2 2.002 0% 0% 0% - -

Prepaid expenses 3 60 0% 0% 0% - -

Amount due from related parties 4 3,431 10% 20% 30% 343 686 1.029

40% stake in St. James Holding. LLC 5 297.162 41% 52% 62% 123,000 153,750 184,500

Total Proceeds from Assets 319,756 140,444 171,537 202,630
Costs associated with liquidation (7.022) (8,577) (10,131)

Estimated Net Proceeds Available for Distribution 133,422 162.960 192,498

Distributions to Creditors
Secured lenders 6 22.077 100% 100% 100% 22,077 22,077 22,077

Priority creditors

- Employee entitlements 7 11,293 100% 100% 100% 11.293 11,293 11,293

Unsecured creditors

- General unsecured creditors 8 561 100% 100% 100% 561 561 561

- Amount due to group entities (adjusted) 9 5,890 100% 100% 100% 5,890 5,890 5,890

Remaining value to equity holders 93,600 123,139 152.677

_______ 133,422 162,960 192,498

Appendix 6 - 35

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 223 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 169 of 288



P.36

Notes - Yuhuang Chemical Industries Inc. (B4)

1. Restricted certificate of deposit

The restricted certificate of deposits relates to guarantee deposits for the East West bank USD22m 

loans to Yuhuang Chemcial Industries (B4). The liquidation recovery rate of is estimated to be 

100%, which will be offset against the outstanding amount of the USD22m loans.

2. Other short-term deposit

Other short-term deposit relates to rental contracts (USD2k) and a gas pipeline operator (USD2m) 

for rental arrangement to be provided in the future. We have assumed that these contracts would 

have an insolvency event of default that would forfeit the deposit such that the liquidation 

recovery rate of other short-term deposit is estimated to be zero.

3. Prepaid expenses

Prepaid expenses comprise of a prepayment of insurance costs. Given the nature of the 

prepayments is mainly related to insurance contracts that will subsequently be unfulfilled in a 

liquidation scenario, the liquidation recovery rate of prepaid expenses is estimated to be zero.

4. Amount due from related parties

This relates to amount due from related parties which fall outside the scope of our Recovery 

Analysis. Given we have not obtained any financial information on the related parties, the 

liquidation recovery rate of amount due from related parties is estimated to be between 10% and 

30%.

5. 40% stake in St. James Holding, LLC

St. James Holding, LLC is a joint venture between Yuhuang Chemical Industries Inc., which owns 

40% of the joint venture, and Koch methanol investment, which owns the other 60%. The joint 

venture is constructing a USD1.85 billion methanol production facility in St. James Parish, 

Louisiana, United States.

The construction of the USD1.85 billion methanol production facility began in 2017 and is now 

expected to be completed by the year end of 2020 after several construction delays due to 

Covidl9 and various natural disasters in 2020.

The methanol production rate is anticipated to be 1.7 million metric tons per year. Affiliates of 

Koch Methanol obtained the exclusive methanol offtake rights from this facility.

Based on discussions with management, we understand that with regards to a potential sale of 

Yuhuang Chemical's 40% stake in St. James holding, the shareholder agreement between Yuhuang 

chemical and Koch Methanol is very restrictive in nature. We also understand that Yuhuang 

chemical is contemplating a sale of its 40% stake of St. James Holding.

AMC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Redder Street, Central, Hong Kong. Reg: 2541060
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Considering the loss of bargaining power of a fire sale in a liquidation scenario and also the 

restrictive nature of the shareholder's agreement in relation to the sale, the liquidation recovery 

rate of the 40% stake of St. James Holding, LLC is estimated to be between 41% and 62%.

YCI Methanol One, LLC - ownership structure chart

AMC Capital Advisory Services Limited
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6. Secured lenders

Borrowings from Banks
Lender Principal amount 

(USD'000)
Interest Payable 

(USD'000)
Collateral (excluding 

shares of group 

companies)

Guarantor (group 

companies)

East West bank 22,000 77 Restricted Certificate of 

Deposit at EastWest Bank

A (through Baker 

hughes)

Total 965,439 30,437

7. Employee entitlements

This is based on the accrued salaries and severance cost estimated for 5 staff employed in the 

United States.

8. General unsecured creditors

General unsecured creditors consist of accounts payable, accrued expense, other current liabilities.

9. Amount due to group entities

Amount due to USD'000
Rock International Investment Inc. (Bll) 5,890
Total 5,890

AMC Capital Advisory Services Limited
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Shandong Heze Yuhuang Chemical Co., Ltd. (B5) - Overview of estimated return to creditors from liquidation

NBV/FV % Recovery ERV (Low) ERV (Mid) ERV (High)
Notes RMB'000 Low Mid High RMB’000 RMB'000 RMB'000

Cash and bank balance 189 100% 100% 100% 189 189 189

Accounts receivable 1 244,947 40% 45% 50% 97,979 110,226 122,473

Prepaid expenses 2 54,525 0% 0% 0% - -

Other receivables 3 37,912 40% 45% 50% 15.165 17.061 18,956

Amount due from group entities (adjusted)* 4 621,731 0% 0% 0% - -

Inventory 5 162,833 20% 25% 30% 32,567 40,708 48,850

Property, plant and equipment 6 1,758.529 16% 21% 25% 285,590 366,304 447,019

Intangible assets 7 27,522 10% 15% 20% 2,752 4,128 5,504

Long-term prepaid expenses 8 72,350 0% 0% 0% - -

Pledged assets owned by other group entities 9 33,575 36,372 39,170

Total Proceeds from Assets 2,980,538 467,816 574,989 682,162
Costs associated with liquidation (23,391) (28,749) (34,108)

Estimated Net Proceeds Available for Distribution 444,425 546,239 648,054

Distributions to Creditors
Secured lenders 10 921,110 48.2% 59.3% 70.4% 444,425 546,239 648,054

Priority creditors

- Tax payables 11 133,997 0.0% 0.0% 0.0% - -

- Employee entitlements 12 45,454 0.0% 0.0% 0.0% - -

Unsecured creditors

- Unsecured lenders 13 1,605,422 0.0% 0.0% 0.0% - -

- General unsecured creditors 14 324,966 0.0% 0.0% 0.0% - -

- External Guarantees 15 1.632,915 0.0% 0.0% 0.0% - -

- Amount due to group entities (adjusted) 16 1,043,644 0.0% 0.0% 0.0% - -

444,425 546,239 648,054

'Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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Notes - Shandong Heze Yuhuang Chemical Co., Ltd. (B5)

1. Accounts receivable

The liquidation value of accounts receivable was estimated based upon an analysis of the 

counterparty base of 8 customers with majority of the gross book amount aged within a year. 

Given the net book value is net of provision for impairment losses estimated by the management 

and the age profile of the accounts receivable, the liquidation recovery rate of accounts receivable 

is estimated to be between 40% and 50%.

2. Prepaid expenses

Prepaid expenses mainly comprise of prepayment of land costs (RMB16.7m), raw materials costs 

(RMB18.2m) and equipment costs (RMB7.7m). Given the nature of the prepayments is mainly 

related to purchase orders that will subsequently be unfulfilled and land use rights that will be 

sold in liquidation scenario, the liquidation recovery rate of prepaid expense is estimated to be 

zero.

3. Other receivables

Other receivables mainly comprise of a receivable from a customer with gross book amount of 

RMB22m aged within 1 year. Given the net book value is net of provision for impairment losses 

estimated by the management, the liquidation recovery rate of other receivables is estimated to 

be between 40% and 50%.

4. Amount due from group entities (adjusted)

Amount due from (adjusted) RMB'000

Dongming Jinyu Chemical Co. Ltd. (C2) 255,669

Huayu Rubber Co., Ltd. (B3) 123,392

Shandong Youyi Chemcial Co., Ltd. (C12) 4,781

Shandong Youyi New Materials Co., Ltd. (B10) 4

Shandong Hengli Heating Co., Ltd. (Bl) 4

Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl) 3,914

Shandong Yuhuang New Energy Technology Co., Ltd. (C16) 3,210

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 54,621

Shandong Shengbo New Materials Co., Ltd. (C8) 3

Shandong Shengchang Chemical Co., Ltd. (B13) 312

Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (BIS) 85.1

Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (BIS) 2,723.1

Heze Beifang Energy Equipment Technology Co., Ltd. (C9) 39.3

Heze Jinsheng Heat Supply Co., Ltd. (C5) 777.1

Heze Yuhuang New Energy Automobile Co., Ltd. (C18) 172,195.3

Total 621,731

5. Inventory

Inventory consists of raw materials (33%), work-in-progress (1%) and finished goods (66%). The 

liquidation recovery rate of inventory is estimated to be between 20% and 30%.

6. Property, plant and equipment

AMC Capital Advisory Services Limited
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% Recovery ERV
RMB'000 Appraised 

value
NBV Low Mid High Low Mid High

Buildings 129,143 98,792 0% 0% 0% - - -

Land use rights 272,882 214,519 69% 75% 81% 148,994 161,410 173,826

Plant and equipment 1,276,744 1,365,964 10% 15% 20% 136,596 204,895 273,193

Construction-in-progress 79,254 0% 0% 0% - - -

Total 1,758,529 16% 21% 25% 285,590 366,304 447,019

Appraised value of property, plant and equipment was provided by China United Assets Appraisal 

Shandong Ltd. and was dated as of 31 May 2020. Please refer

to their valuation report for more details.

Buildings

Given the buildings on the existing land is assumed to be demolished given the sale of the land 

under liquidation scenario, the recovery rate of the existing buildings is estimated to be zero.

Land use rights

We noted that the appraised value of the land use rights includes 3 land parcels which have not 

obtained land title certificatesand represent 6% of the total appraised value of the land use rights.

Assuming the land use rights may be sold for 60%-70% of the appraised value including 9% VAT 

on the proceeds, compared with the NBV of these land use rights, the liquidation recovery rate of 

the properties is estimated to be between 69% and 81%.

Plant and equipment

The principal business of Shandong Heze Yuhuang Chemical Co., Ltd. is production and sales of 

chemical products. Most of the facilities and equipment are highly specialised (i.e. Styrene 

technical transformation facilities, crude benzene hydrogenation facilities) and would have few 

alternative uses. Therefore, the market for these facilities would be limited given oversupply of 

basic chemical products in the market. The liquidation recovery rate of other plant and equipment 

is estimated to be between 10% and 20%.

Construction-in-progress

This is related to the construction of new C4 aromatization facilities on its existing land. Given that 

underlying land will be sold at a discount to the most recent valuation report, the liquidation 

recovery of construction in progress is estimated to be zero.

7. Intangible assets

Intangible assets mainly consist of patents in relation to production of chemical products. Given 

the market backdrop of oversupply and new capex required for implementing the patents, the 

AMC Capital Advisory Services Limited
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demand for their patents is estimated to be limited. The liquidation recovery rate of intellectual 

property is estimated to be between 10% and 20%.

8. Long-term prepaid expenses

Long-term prepaid expenses mainly comprise of raw materials costs. Given the nature of the item 

is mainly related to materials costs to be amortised in the future, the liquidation recovery rate of 

long-term prepaid expenses is estimated to be zero.

9. Pledged assets owned by other group entities for borrowings of Shandong Heze Yuhuang 

Chemical Co., Ltd. (B5)

’shared security with borrowings at other entities. Appraised value proportionated according to principal mount

% Recovery ERV
RMB'000 Appraised 

value
Low Mid High Low Mid High

Land parcels owned by B7 57,610 55% 59% 64% 31,455 34,076 36,698

Land parcels owned by C6* 3,882 55% 59% 64% 2,119 2,296 2,473

Total 61,492 33,575 36,372 39,170

Assuming the land use rights may be sold for 60%-70% of the appraised value including 9% VAT 

on the proceeds, the estimated recovery amount of pledged assets owned by other group entities 

for borrowings of Shandong Heze Yuhuang Chemical Co., Ltd. is estimated to be between RMB36m 

to RMB39m.

10. Secured lenders

Borrowings from Banks and Asset Management Companies
Lender Principal amount 

(RMB'000)
Interest Payable 

(RMB'000)
Collateral (excluding 

shares of group 

companies)

Guarantor (group 

companies)

China CITIC Bank 49,973 1,075 Shared security with 

borrowing at other 

entities:

1) Certain facilities owned 

by A

2) Certain facilities owned 

by Bl

3) A land parcel owned by 

C6

B3, B6, A

Bank of China 150,000 4,345 Certain facilities owned by

B5

A

Agricultural Bank of China 54,737 1,564 Certain facilities and a 

land parcel owned by B5

B7

China Huarong Asset 

Management Corporation

260,000 10,010 Certain facilities owned by 

B5

A

China Construction Bank T31JT1 8,601 Certain facilities owned by 

B5, 4 land parcels owned 

by B5, one land parcel 

owned by B7

- RMB139.5m 

guaranteed by A

- RMB118.4m 

guaranteed by-A, B7

- RMB39.8m 

guaranteed by-A, C4

Shanghai Pudong

Development Bank

80,000 3,078 Certain accounts 

receivable and certain 

amount of inventory 

owned by B5

A

Total 892,437 28,673
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11. Tax payables

This primarily relates to VAT payable (77% of the total tax payable) in PRC.

12. Employee entitlements

This is based on the accrued salaries and severance cost estimated for 858 staff employed onshore 

in PRC.

13. Unsecured lenders

Lender Principal amount 
(RMB'000)

Interest Payable 

(RMB'000)
Guarantor (Group companies)

Bank of Communications 115,000 2946 A

China Everbright Bank 49,131 14666 A

Rural Commercial Bank 225,000 4432 A

Bank of Beijing 50,000 433

Huaxia Bank 110,000 5193 -

Bank of Tianjin 50,000 985 A

Industrial and Commercial 

Bank of China

440,002 10,632 A

Ping An Bank 44,000 1515 A, B7

China Guangfa Bank 75,000 2274 A, B7, C2

Hengfeng Bank 105,840 2410 A, B7

Zaozhuang Bank 49,930 983 B7

Taian Bank 100,000 2264 A

China Bohai Bank 40,000 827 A, B6, B3

Laishang Bank 50,000 999 C4

Bank of Qingdao 49,970 990 A, B7

Total 1,553,873 51,549

14. General unsecured creditors

General unsecured creditors consist of accounts payable, advances from customers, other 

payables, and other current liabilities.

15. External guarantees

This related to an estimated claim against Shandong Heze Yuhuang Chemical Co., Ltd. in relation 

to guarantees provided by Shandong Heze Yuhuang Chemical Co., Ltd. to Hongye Chemical Group, 

which has been under bankruptcy restructuring in PRC since 2018.

16. Amount due to group entities (adjusted)

Amount due to (adjusted) RMB'000

Dongming Huasheng Logistics Co., Ltd. (B8) 5,127

Shandong Yuhuang Chemical Co., Ltd. (A) 161,303

Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (B15) 542,685

Shandong Yuhuang Trading Co., Ltd. (C3) 305,579

Shandong Shengrong Chemical Co., Ltd, (B6) 4,929

Shandong Heze Huachang Machinery Technology Co., Ltd. (C4) 5,367

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 22

Heze Qian Security Technology Consulting Co., Ltd. (C7) 1,732

Heze Shengde Chemical Co., Ltd. (C6) 16,900

Total 1,043,644
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Shandong Shengrong Chemical Co., Ltd. (B6) - Overview of estimated return to creditors from liquidation

‘Stage one of the Recovery Analysis assumed zero value from amount due from group entities

NBV/FV % Recovery ERV (Low) ERV (Mid) ERV (High)
Notes RMB'000 Low Mid High RMB'000 RMB'000 RMB'000

Cash and bank balance 21 100% 100% 100% 21 21 21

Accounts receivable 1 16,883 40% 45% 50% 6,753 7,597 8,441

Prepaid expenses 2 4,062 0% 0% 0% - -

Other receivables 3 13 0% 0% 0% - -

Amount due from group entities (adjusted)* 4 674,228 0% 0% 0% - -

Inventory 5 3,287 20% 25% 30% 657 822 986

Property, plant and equipment 6 208,961 10% 14% 19% 20.006 30,009 40,012

Long-term prepaid expenses 7 5.209 0% 0% 0% - -

Total Proceeds from Assets 912,664 27,438 38,449 49,460
Costs associated with liquidation (1.372) (1.922) (2.473)

Estimated Net Proceeds Available for Distribution 26,066 36,527 46,987

Distributions to Creditors
Secured lenders 8 15,551 100.0% 100.0% 100.0% 15,551 15,551 15,551

Priority creditors

-Tax payables 9 27.122 38.8% 77.3% 100.0% 10,515 20,976 27,122

- Employee entitlements 10 23.049 0.0% 0.0% 18.7% - 4,315

Unsecured creditors

- General unsecured creditors 11 192.323 0.0% 0.0% 0.0% - -

- Amount due to group entities (adjusted) 12 986,661 0.0% 0.0% 0.0% - -

26,066 36,527 46,987
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Notes - Shandong Shengrong Chemical Co., Ltd. (B6)

1. Accounts receivable

The liquidation value of accounts receivable was estimated based upon an analysis of the 

counterparty base of 1 customer aged below 1 year. Given the net book value is net of provision 

for impairment losses estimated by the management, the liquidation recovery rate of accounts 

receivable is estimated to be between 40% and 50%.

2. Prepaid expenses

Prepaid expenses mainly comprise of prepayment of staff insurance costs (RMB3.5m). Given the 

nature of the prepayments is mainly related to staff insurance contracts, the liquidation recovery 

rate of prepaid expense is estimated to be zero.

3. Other receivables

Other receivables mainly comprise of prepayment of equipment costs. Given the nature of the 

prepayments is mainly related to purchase orders that will subsequently be unfulfilled. The 

liquidation recovery rate of other receivables is estimated to be between zero.

4. Amount due from group entities

Amount due from (adjusted) RMB'000

Dongming Huasheng Logistics Co., Ltd. (B8) 66

Dongming Jinyu Chemical Co. Ltd. (C2) 22,275

Huayu Rubber Co., Ltd. (B3) 19,156

Shandong Hengli Heating Co., Ltd. (Bl) 18

Shandong Yuhuang Chemical Co., Ltd. (A) 537,584

Shandong Yuhuang New Energy Technology Co., Ltd. (C16) 4

Shandong Yuhuang Trading Co., Ltd. (C3) 24,736

Shandong Heze Yuhuang Chemical Co., Ltd. (B5) 4,927

Heze Yuhuang New Energy Automobile Co., Ltd. (C18) 65,462

Total 674,228

5. Inventory

Inventory consists of raw materials (81%) and finished goods (19%). The liquidation recovery rate 

of inventory is estimated to be between 20% and 30%.

6. Property, plant and equipment

% Recovery ERV

RMB’000 Appraised 

value
NBV Low Mid High Low Mid High

Buildings 8,235 8,014 0% 0% 0% - -

Plant and equipment 187,681 200,059 10% 15% 20% 20,006 30,009 40,012

Construction-in-progress 889 0% 0% 0% -

Total 208,961 10% 14% 19% 20,006 30,009 40,012
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Appraised value of property, plant and equipment was provided by China United Assets Appraisal 

Shandong Ltd. and was dated as of 31 May 2020. Please refer

to their valuation report for more details.

Buildings

The buildings on the existing land is assumed to be demolished given the underlying land will be 

sold if it is owned by the group or repurposed under liquidation scenario, the recovery rate of the 

existing buildings is estimated to be zero.

Plant and equipment

The principal business of Shandong Shengrong Chemical Co., Ltd. is production and sales of 

chemical products. Most of the facilities and equipment are highly specialised (i.e. tailor-made 

pipe trench and compressor units) and would have few alternative uses. Therefore, the market 

for these facilities would be limited given oversupply of basic chemical products in the market. 

The liquidation recovery rate of other plant and equipment is estimated to be between 10% and 

20%.

Construction-in-progress

This is mainly related to the technical improvement project of a butane isomerization facilities. 

Given that the underlying land will likely to be sold if the group owns the underlying land or 

repurposed, the liquidation recovery of construction in progress is estimated to be zero.

7. Long-term prepaid expenses

Given Long-term prepaid expenses comprise of raw materials costs to be amortised in the future, 

the liquidation recovery rate of long-term prepaid expenses is estimated to be zero.

8. Secured lenders

Borrowings from Banks
Lender Principal amount 

(RMB'000)
Interest Payable 

(RMB'000)
Collateral (excluding 

shares of group 

companies)

Guarantor (group 

companies)

Heze Rural Commercial Bank 15,000 551 Facilities owned by 

Shandong Shengrong

Chemical Co., Ltd.

A

Total 15,000 551

9. Tax payables

This primarily relates to VAT payable (88% of the total tax payables) in PRC.
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10. Employee entitlements

This is based on the accrued salaries and severance cost estimated for 543 staff employed onshore 

in PRC.

11. General unsecured creditors

General unsecured creditors consist of accounts payable and other payables.

12. Amount due to group entities

Amount due to (adjusted) RMB'000

Shandong Youyi New Materials Co., Ltd. (BIO) 17

Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl) 0

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 985,532

Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (B15) 110

Shandong Heze Huachang Machinery Technology Co., Ltd. (C4) 1,002

Total 986,661
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Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) - Overview of estimated return to creditors from liquidation

NBV/FV % Recovery ERV (Low) ERV (Mid) ERV (High)
Notes RMB'000 Low Mid High RMB'000 RMB'000 RMB'000

Cash and bank balance 5,218 100% 100% 100% 5,218 5,218 5,218

Cash deposit for issuing guarantees 16,644 0% 0% 0% - -

Accounts receivable 1 1,825 40% 45% 50% 730 821 912

Prepaid expenses 2 279,151 0% 0% 0% - -

Other receivables 3 22.038 80% 85% 90% 17.630 18,732 19,834

Amount due from group entities (adjusted)* 4 11.430,813 0% 0% 0% - -

Inventory' 5 387.772 20% 25% 30% 77,554 96.943 116.332

Property, plant and equipment 6 879,401 13% 18% 22% 116,016 156,467 196,917

Intangible assets 7 45,579 10% 15% 20% 4,558 6,837 9,116

Long-term prepaid expenses 8 12,008 10% 15% 20% 1.201 1,801 2.402

Pledged assets owned by other group entities 9 13.004 14,088 15,171

Total Proceeds from Assets 13,080,450 235,912 300,907 365,903
Costs associated with liquidation (11,796) (15,045) (18,295)

Estimated Net Proceeds Available for Distribution 224,116 285,862 347,608

Distributions to Creditors
Secured lenders 10 4,940,290 4.5% 5.8% 7.0% 224.116 285.862 347.608

Priority creditors

- Tax payables 11 389.422 0.0% 0.0% 0.0% - -

- Employee entitlements 12 42.316 0.0% 0.0% 0.0% - -

Unsecured creditors

- Unsecured lenders 13 2,518,550 0.0% 0.0% 0.0% - -

- General unsecured creditors 14 525,902 0.0% 0.0% 0.0% - -

- External Guarantees 15 1,612,802 0.0% 0.0% 0.0% - -

- Amount due to group entities (adjusted) 16 5,342,997 0.0% 0.0% 0.0%

224,116 285,862 347,608

’Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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Notes - Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7)

1. Accounts receivable

The liquidation value of accounts receivable was estimated based upon an analysis of the 

counterparty base of 3 customers with a subsidiary of SINOPEC, a stated owned enterprise in 

China, represents majority of the gross book amount (RMB1.8m, aged within a year). Given the 

net book value is net of provision for impairment losses estimated by the management, the 

liquidation recovery rate of accounts receivable is estimated to be between 40% and 50%.

2. Prepaid expenses

Prepaid expenses mainly comprise of prepayment of construction costs (RMB33m), raw materials 

costs (RMB178m) and equipment costs (RMB58m). Given the nature of the prepayments is mainly 

related to services contracts or purchase orders that will subsequently be unfulfilled, the 

liquidation recovery rate of prepaid expenses is estimated to be zero.

3. Other receivables

Other receivables mainly comprise of a government related entity with gross book amount of 

RMB92m aged within l-2year. Given the net book value is net of provision for impairment losses 

estimated by the management, the liquidation recovery rate of other receivables is estimated to 

be between 80% and 90%.

4. Amount due from group entities

Amount due from (adjusted) RMB'000

Dongming Huasheng Logistics Co., Ltd. (B8) 15.0

Dongming Jinyu Chemical Co. Ltd. (C2) 281,788.8

Dongming Xinchang Asphalt Chemical Co., Ltd. (C13) 47,071.8

Shandong Youyi Chemcial Co., Ltd. (C12) 36,042.1

Shandong Youyi New Materials Co., Ltd. (B10) 18,279.3

Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl) 395,872.7

Shandong Yuhuang Chemical Co., Ltd. (A) 5,503,822.8

Shandong Yuhuang New Energy Technology Co., Ltd. (C16) 12,813.7

Shandong Yuhuang Shengshi Chemical Sales Co., Ltd, (B15) 3,249,800.9

Shandong Shengchang Chemical Co., Ltd. (B13) 25.2

Shandong Shengrong Chemical Co., Ltd. (B6) 985,501.5

Heze Jinsheng Heat Supply Co., Ltd. (C5) 300.0

Hong Kong Shengwei Trading Co., Ltd. (B16) 899,479.6

Total 11,430,813.5

5. Inventory

Inventory consists of raw materials (23%), work-in-progress (37%) and finished goods (41%). The 

liquidation recovery rate of inventory is estimated to be between 20% and 30%.
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6. Property, plant and equipment

’Excluded land use rights pledged for borrowings of Shandong Heze Yuhuang Chemical Co., Ltd. (B5)

% Recovery ERV
RMB'000 Appraised 

value
NBV Low Mid High Low Mid High

Buildings 94,088 56,555 0% 0% 0% - - -

Land use rights* 77,174 28,443 148% 160% 173% 42,137 45,648 49,160

Plant and equipment 737,366 738,788 10% 15% 20% 73,879 110,818 147,758

Construction-in-progress 55,615 0% 0% 0% - - -

Total 879,401 13% 18% 22% 116,016 156,467 196,917

Appraised value of property, plant and equipment was provided by China United Assets Appraisal 

Shandong Ltd. (ill and was dated as of 31 May 2020. Please refer

to their valuation report for more details.

We noted that certain buildings, plant, and equipment are in the process of or proposed to be 

demolished as part of capacity reduction plan of the government. Compensation amount from 

the government is assumed to be zero in liquidation scenario.

Buildings

Given the buildings on the existing land is assumed to be demolished given the sale of the land 

under liquidation scenario, the recovery rate of the existing buildings is estimated to be zero.

Land use rights

Assuming the land use rights may be sold for 60%-70% of the appraised value including 9% VAT 

on the proceeds, compared with the NBV of these land use rights, the liquidation recovery rate of 

the properties is estimated to be between 148% and 173%.

Plant and equipment

The principal business of Shandong Yuhuang Shengshi Chemical is production and sale of chemical 

products. Most of the facilities and equipment are highly specialised (i.e. 10,000 cubic crude oil 

tank, catalytic devices) and would have few alternative uses. Therefore, the market for these 

facilities would be limited given oversupply of its product in the general market. The liquidation 

recovery rate of other plant and equipment is estimated to be between 10% and 20%.

Construction-in-progress

This is related to the construction of new production facilities on its existing land. Given that 

underlying land will be sold at a discount to the most recent valuation report, the liquidation 

recovery of construction in progress is estimated to be zero.

7. Intangible assets

Intangible assets mainly consist of patents in relation to production of chemical products. Given 

the market backdrop of oversupply and new capex required for implementing the patents, the 
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demand for their patents is estimated to be limited. The liquidation recovery rate of intangible 

assets is estimated to be between 10% and 20%.

8. Long-term prepaid expenses

Given long-term prepaid expenses mainly comprise of auxiliary raw materials costs to be 

amortised in the future, the liquidation recovery rate of long-term prepaid expenses is estimated 

to be zero.

9. Pledged assets owned by other group entities for borrowings of Shandong Yuhuang Shengshi
Chemical Co., Ltd. (B7)

’shared security with borrowings at other entities. Appraised value proportionated according to principal mount

% Recovery ______ ERV
RMB'000 Appraised 

value
Low Mid High Low Mid High

Land parcels owned by C6* 3,883 55% 59% 64% 2,120 2,297 2,474

Land parcels owned by B15 19,933 55% 59% 64% 10,884 11,791 12,698

Total 13,004 14,088 15,171

Assuming the land use rights may be sold for 60%-70% of the appraised value including 9% VAT 

on the proceeds, the estimated recovery amount of pledged assets owned by other group entities 

for borrowings of Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) is estimated to be between 

RMB13m to RMB15m.

10. Secured lenders

Borrowings from Banks and Asset Management Companies
Lender Principal amount 

(RMB'000)
Interest Payable 

(RMB'000)
Collateral (excluding 

shares of group 

companies)

Guarantor (group 

companies)

China CITIC Bank 49,990 999 Shared security with other 

borrowings:

1) One land parcel owned 

byC6;

2) Facilities owned by A 

and Bl

B3, B6, A

Bank of China 1,051,000 31,114 Inventory and facilities 

owned by B7

A, B5

Shanghai Pudong 

Development Bank

60,000 1,450 Facilities owned by B7 A

China Huarong Asset 

Management Co., Ltd.

120,000 14,811 Facilities owned by B7 A

China Cinda Asset 

Management Co., Ltd.

20,006 1,802 Shared security with other 

borrowings:

1) Facilities owned by A;

2) Facilities owned by B5;

3) Facilities owned by B7;

4) Facilities owned by B8

Total 1,300,996 50,176

Borrowings from Government Related Entities
Lender Principal amount 

(RMB'000)
Interest Payable 

(RMB'000)
Collateral (excluding 

shares of group 

companies)

Guarantor (group 

companies)

Heze Development Zone 

Urban Construction 

Investment Development Co., 

Ltd.

3,155,990 433,128 One land parcel and the 

attached buildings owned

by B15;

A
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| Total I 3,155,990 | 433,128 | | ~

11. Tax payables

This primarily relates to PRC consumption tax payable (62%) and VAT payable (25%).

12. Employee entitlements

This is based on the accrued salaries and severance cost estimated for 842 staff employed onshore 

in PRC.

13. Unsecured lenders

Lender Principal amount 
(RMB'000)

Interest Payable 

(RMB'000)
Guarantor (Group companies)

China Construction Bank 106,974 A

Bank of Communications 660,000 14,754 A

China Everbright Bank 33,690 627 A, B6

Rural Commercial Bank 200,000 3,722 A

Agricultural Bank of China 188,526 4,222 B5, C2, C4

Bank of Beijing 50,000 930 -

Huaxia Bank 151,045 3,250 B6

Bank of Tianjin 29,957 557 A

Weihai City Commercial Bank 50,000 930 -

Industrial and Commercial 

Bank of China

550,000 13,425 B5

China Guangfa Bank 98,000 1,824 A, B5, C2

Hengfeng Bank 114,990 2,571 A, B5

Bank of lining 69,000 1,284 A, B5

China Bohai Bank 40,000 789 A, B3

Laishang Bank 124,690 2,793 A

Total 2,466,872 51,678

14. General unsecured creditors

General unsecured creditors consist of accounts payable, advanced payment and other payables.

15. External guarantees

This related to an estimated claim against Shandong Yuhuang Shengshi Chemical (B7) in relation 

to guarantees provided by Shandong Yuhuang Shengshi Chemical (B7) to Hongye Chemical Group, 

which has been under bankruptcy restructuring in PRC since 2018.

16. Amount due to group entities

Amount due to (adjusted) RMB'000

Huayu Rubber Co., Ltd. (B3) 102,659.3

Shandong Hengli Heating Co., Ltd. (Bl) 11

Shandong Yuhuang Trading Co., Ltd. (C3) 23,927

Shandong Heze Huachang Machinery Technology Co., Ltd. (C4) 73,841

Shandong Heze Yuhuang Chemical Co., Ltd. (B5) 117,451

Rock International Investment Inc. (Bll) 654,729

Heze Shengshi Energy Co., Ltd. (B14) 5,474

Heze Yuhuang New Energy Automobile Co,, Ltd. (C18) 4,364,905

Total 5,342,997
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Dongming Huasheng Logistics Co., Ltd. (B8) - Overview of estimated return to creditors from liquidation

NBV/FV % Recovery ERV (Low) ERV (Mid) ERV (High)
Notes RMB'000 Low Mid High RMB'000 RMB’000 RMB'000

Cash and bank balance 2 100% 100% 100% 2 2 2

Accounts receivable 1 166 40% 45% 50% 66 75 83

Prepaid expenses 2 3.766 0% 0% 0% - -

Other receivables 3 1,911 10% 15% 20% 191 287 382

Amount due from group entities (adjusted)* 4 25,486 0% 0% 0% - -

Inventory 5 899 20% 25% 30% 180 225 270

Other current assets 6 0% 0% 0% - -

Property, plant and equipment 7 263,313 7% 8% 9% 18,872 21,221 23,570

Total Proceeds from Assets 295,544 19,311 21,809 24,307
Costs associated with liquidation (966) (1,090) (1,215)

Estimated Net Proceeds Available for Distribution 18,345 20,718 23,091

Distributions to Creditors
Secured lenders 8 62,463 29.4% 33.2% 37.0% 18,345 20,718 23,091

Priority creditors

- Tax payables 9 - - - - - -

- Employee entitlements 10 1,602 0.0% 0.0% 0.0% - -

Unsecured creditors

- General unsecured creditors 11 21,317 0.0% 0.0% 0.0% - -

- Amount due to group entities (adjusted) 12 170,563 0.0% 0.0% 0.0% - -

________ 18,345 20,718 23,091

’Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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Notes - Dongming Huasheng Logistics Co., Ltd. (B8)

1. Accounts receivable

The liquidation value of accounts receivable was estimated based upon an analysis of the 

counterparty base of 1 customer with size of RMB166k aged with lyear. Given the net book value 

is net of provision for impairment losses estimated by the management, the liquidation recovery 

rate of accounts receivable is estimated to be between 40% and 50%.

2. Prepaid expenses

Prepaid expenses mainly comprise of prepayment of transportation costs (RMB1.2m), 

construction costs (RMB1.2m) and maintenance costs (RMBl.lm). Given the nature of the 

prepayments is mainly related to services contracts that will subsequently be unfulfilled, they 

liquidation recovery rate of prepaid expense is estimated to be zero.

3. Other receivables

Other receivables mainly comprise of an amount due from a counterparty based in Shandong with 

gross book amount of RMB 1.5m aged 2-3 years. Given the net book value is net of provision for 

impairment losses estimated by the management, the liquidation recovery rate of other 

receivables is estimated to be between 10% and 20%.

4. Amount due from group entities (adjusted)

Amount due from RMB'000

Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (B15) 6,119

Shandong Heze Yuhuang Chemical Co., Ltd. (B5) 5,220

Shandong Hengli Heating Co., Ltd. (Bl) 12,724

Dongming Jinyu Chemical Co. Ltd. (C2) 1,424

Total 25,486

5. Inventory

Inventory consists of 100% raw materials. The liquidation recovery rate of inventory is estimated 

to be between 20% and 30%.

6. Property, plant and equipment

% Recovery ERV

RMB'000 Appraised 

value
NBV Low Mid High Low Mid High

Buildings 240,076 210,340 0% 0% 0% - -

Land use rights 31,150 30,238 56% 61% 66% 17,008 18,425 19,843

Plant and equipment 18,976 18,635 10% 15% 20% 1,864 2,795 3,727

Construction-in-progress 4,101 0% 0% 0% - -

Total 263,313 7% 8% 9% 18,872 21,221 23,570

Appraised value of property, plant and equipment was provided by China united assets appraisal 

Shangdong Ltd. ill 'SPSS's]) and was dated as of 31 May 2020. Please

refer to their valuation report for more details.
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Buildings

Given the buildings on the existing land is assumed to be demolished given the sale of the land 

under liquidation scenario, the recovery rate of the existing buildings is estimated to be zero.

Land use rights

Assuming the land use rights may be sold for 60%-70% of the appraised value including 9% VAT 

on the proceeds, compared with the NBV of these land use rights, the liquidation recovery rate of 

the properties is estimated to be between 56% and 66%.

Plant and equipment

The principal business of Dongming Huasheng Logistics is to provide freight transportation. Most 

of the facilities and equipment are specialised in nature to handle chemical products and would 

have few alternative uses. Therefore, the market for these facilities would be limited. The 

liquidation recovery rate of plant and equipment is estimated to be between 10% and 20%.

Construction in progress

This is related to the construction of a new hazardous chemicals loading and unloading area. Given 

that the underlying properties will be sold at a discount to the most recent valuation report, the 

liquidation recovery of construction in progress is estimated to be zero.

7. Secured lenders

Lender Principal amount 
(RMB'000)

Interest Payable 

(RMB'000)
Collateral Guarantor (Group 

companies)

Industrial and Commercial 

Bank of China

61,042 1,422 Seven land parcels owned 

by Dongming Huasheng 

logistics Co., Ltd. with 

appraised value of 

RMB32m (land use rights 

only)

Shandong Heze 

Yuhuang Chemical Co., 

Ltd. (B5) for the 

RMBSOm facility

The outstanding amount due to secured lenders includes both the principal amount and accrued 

interest as both reflected on the balance sheet as of 31st May 2020.

8. Tax payables

This primarily relates to PRC land use tax payable (91% of the total tax payables).

9. Employee entitlements

This is based on the accrued salaries and severance cost estimates for 39 staff employed onshore 

in PRC.
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P.56

General unsecured creditors consist of account payable, other payables and accruals.

11. Amount due to group entities

Amount due to RMB'000
Shandong Heze Huachang Machinery Technology Co., Ltd. (C4) 444

Shandong Yuhuang Trading Co., Ltd. (C3) 60

Heze Yuhuang New Energy Automobile Co., Ltd. (C18) 9,595

Shandong Yuhuang Chemical Co., Ltd. (A) 156,660

Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl) 2

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 50

Heze Shengshi Energy Co., Ltd. (B14) 34

ShandongYuhuangTradingCo., Ltd. (C3) 458

Shandong Youyi Chemcial Co., Ltd. (C12) 6

Huayu Rubber Co., Ltd. (B3) 3,187

Shandong Shengrong Chemical Co., Ltd. (B6) 66

Total 170,563
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Rock International Investment Inc. (Bl 1) - Overview of estimated return to creditors from liquidation

Notes

NBV/FV
RMB'000 Low

% Recovery
High

ERV (Low)
RMB'000

ERV (Mid) 
RMB'000

ERV (High)
RMB'000Mid

Cash and bank balance 179 100% 100% 100% 179 179 179

Other receivables 1 26,387 0% 0% 0% - - -

Amount due from eroup entities (adjusted)* 2 1,381.123 0% 0% 0% - - -

Total Proceeds from Assets 1,407,689 179 179 179
Costs associated with liquidation (9) (9) (9)

Estimated Net Proceeds Available for Distribution 170 170 170

Distributions to Creditors
Unsecured creditors

- Unsecured lenders 3 2.163,891 0.0% 0.0% 0.0% 169 169 169

- General unsecured creditors 4 8.234 0.0% 0.0% 0.0% I 1 1

170 170 170

*Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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1. Other receivables

Other receivables mainly comprise of prepaid fees of book amount of RMB28.5m in relation to 

ACBA applications through AGBA (Asia) Capital Group, an investment and advisory company. The 

liquidation recovery rate of other receivables is estimated to be zero.

2. Amount due from group entities (adjusted)

Amount due from (adjusted) RMB'000

Shandong Yuhuang Chemical Co., Ltd. (A) 467,904

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 654,729

Hong Kong Shengwei Trading Co., Ltd. (B16) 216,485

Yuhuang Chemical Industries Inc. (B4) 42,005

Total 1,381,123

3. Unsecured lenders

Bonds
Lender Principal amount 

(RMB'000)
Interest Payable 

(RMB'000)
Guarantor (group 

companies)

USD300 million 6.625% bond due 2020 2,139,480 24,411 A

Total 2,139,480 24,411

4. General unsecured creditors

General unsecured creditors consist of other payables (RMB8.2m) in relation to the USD bond 

expenses.
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Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (B15) - Overview of estimated return to creditors from liquidation

NBV/FV % Recovery ERV (Low) ERV (Mid) ERV (High)
Notes RMB'000 Low Mid High RMB'000 RMB'000 RMB'000

Cash and bank balance 14,535 100% 100% 100% 14,535 14,535 14,535

Accounts receivable 1 1,887 10% 15% 20% 189 283 377

Prepaid expenses 2 120,586 0% 0% 0% - -

Other receivables 3 1,773 30% 35% 40% 532 621 709

Amount due from group entities (adjusted)* 4 4,839,029 0% 0% 0% - -

Inventory 5 39.878 20% 25% 30% 7,976 9,970 11.963

Propertv. plant and equipment 6 373 8% 12% 16% 30 46 61

Total Proceeds from Assets 5,018,060 23,261 25,453 27,645
Costs associated with liquidation (1,163) (1,273) (1,382)

Estimated Net Proceeds Available for Distribution 22,098 24,181 26,263

Distributions to Creditors
Priority creditors

- Tax payables 7 721 100.0% 100.0% 100.0% 721 721 721

Unsecured creditors

- General unsecured creditors 8 245,776 0.4% 0.5% 0.5% 1,050 1,152 1,254

- Amount due to group entities (adjusted) 9 4,760,152 0.4% 0.5% 0.5% 20,328 22,308 24,288

22,098 24,181 26,263

*Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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Notes - Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (B15)

1. Accounts receivable

The liquidation value of accounts receivable was estimated based upon an analysis of the 

counterparty base of 9 customers with average amount of RMB498k and age of average 2-3years. 

Given the net book value is net of provision for impairment losses estimated by the management, 

the liquidation recovery rate of accounts receivable is estimated to be between 10% and 20%.

2. Prepaid expenses

Prepaid expenses mainly comprise of prepayment of raw materials. Given the nature of the 

prepayments is mainly related to purchase orders that will subsequently be unfulfilled, the 

liquidation recovery rate of prepaid expense is estimated to be zero.

3. Other receivables

Other receivables mainly comprise of a receivable from government related entity with gross book 

amount of RMB92m aged with l-2year. Given the net book value is net of provision for 

impairment losses estimated by the management, he liquidation recovery rate of other 

receivables is estimated to be between 30% and 40%.

4. Amount due from group entities

Amount due from (adjusted) RMB'000
Dongming Jinyu Chemical Co. Ltd. (C2) 3,588

Huayu Rubber Co., Ltd. (B3) 17,745

Shandong Sino-US Investment Development Co., Ltd. (Cll) 107,550

Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl) 83,996

Shandong Yuhuang New Energy Technology Co., Ltd. (C16) 39

Shandong Yuhuang Trading Co., Ltd. (C3) 60,337

Shandong Shengchang Chemical Co., Ltd. (B13) 24

Shandong Heze Huachang Machinery Technology Co., Ltd. (C4) 3,275

Shandong Heze Yuhuang Chemical Co., Ltd. (B5) 540,088

Heze Shengshi Energy Co., Ltd. (B14) 734

Heze Yuhuang New Energy Automobile Co., Ltd. (C18) 4,021,653

Total 4,839,029

5. Inventory

Inventory consists of raw materials (3%) and finished goods (97%). The liquidation recovery rate 

of inventory is estimated to be between 20% and 30%.

6. Property, plant and equipment

*excluded assets pledged for borrowings at other group entities

% Recovery ERV
RMB'000 Appraised 

value
NBV Low Mid High Low Mid High

Buildings 30 69 0% 0% 0% - - -

Land use rights* - - - - - -

Plant and equipment 278 303 10% 15% 20% 30 46 61

Total 373 8% 12% 16% 30 46 61

AMC Capital Advisory Services Limited
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Appraised value of property, plant and equipment was provided by China United Assets Appraisal 

Shandong Ltd. and was dated as of 31 May 2020. Please refer

to their valuation report for more details.

Buildings

Given the buildings on the existing land is assumed to be demolished given the sale of the land 

under liquidation scenario, the recovery rate of the existing buildings is estimated to be zero.

Plant and equipment

The principal business of Shandong Yuhuang Shengshi Chemical is sales of chemical products. 

Most of plant and equipment are designed for specific uses (i.e. gas and oil storage tanks) with 

few alternative uses. Therefore, the market for these facilities would be limited given oversupply 

of its product in the general market. The liquidation recovery rate of other plant and equipment 

is estimated to be between 10% and 20%.

7. Tax payables

Majority of the tax payables is related to land use tax (15% of the total tax payables) and stamp 

duty (79% of the total tax payables).

8. General unsecured creditors

General unsecured creditors consist of accounts payable, advanced payments and other non- 

current liabilities.

9. Amount due to group entities

Amount due to (adjusted) RMB'000

Dongming Huasheng Logistics Co., Ltd. (B8) 5,892

Shandong Baowo Power System Co., Ltd. (C17) 4

Shandong Yuhuang Chemical Co., Ltd. (A) 1,504,603

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 3,249,653

Total 4,760,152 _____________

AMC Capital Advisory Services Limited
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Hong Kong Shengwei Trading Co., Ltd. (B16) - Overview of estimated return to creditors from liquidation

Notes

NBV/FV
RMB'OOO Low

% Recovery
High

ERV (Low) 
RMB'OOO

ERV (Mid)
RMB'OOO

ERV (High) 
RMB'OOOMid

Cash and bank balance 886 100% 100% 100% 886 886 886

Prepaid expenses 1 52 0% 0% 0% - - -

Other receivables 2 98 100% 100% 100% 98 98 98

Amount due from group entities (adjusted)* 3 974,710 0% 0% 0% - - -

Total Proceeds from Assets 975,746 984 984 984
Costs associated with liquidation (49) (49) (49)

Estimated Net Proceeds Available for Distribution 935 935 935

Distributions to Creditors
Unsecured creditors

- Amount due to group entities (adjusted) 4 1,115,965 0.1% 0.1% 0.1% 935 935 935

935 935 935
’Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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1. Prepaid expenses

Prepaid expenses mainly comprise of prepayment of professional services. Given the nature of 

the prepayments is mainly related to professional services contracts that will subsequently be 

unfulfilled, the liquidation recovery rate of prepaid expense is estimated to be zero.

2. Other receivables

Other receivables mainly comprise of a temporary deposit account for an interest payment. The 

liquidation recovery rate of other receivables is estimated to be 100%.

3. Amount due from group entities (adjusted)

Amount due from (adjusted) RMB'000

Shandong Yuhuang Chemical Co., Ltd. (A) 974,710

Total 974,710

4. Amount due to group entities (adjusted)

Amount due to (adjusted) RMB'000

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 899,480

Rock International Investment Inc. (Bll) 216,485

Total 1,115,965

AMC Capital Advisory Services Limited
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Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl) - Overview of estimated return to creditors from liquidation

Notes

NBV/FV
RMB’000 Low

% Recovery
High

ERV (Low)
RMB'000

ERV (Mid) 
RMB’000

ERV (High)
RMB’000Mid

Cash and bank balance 21 100% 100% 100% 21 21 21

Prepaid expenses 1 2.339 0% 0% 0% - - -
Other receivables 2 308 20% 25% 30% 62 77 92

Amount due from group entities (adjusted)* 3 310,019 0% 0% 0% - - -
Inventors' 4 34.723 20% 25% 30% 6,945 8,681 10,417

Property, plant and equipment 5 57,093 7% 11% 15% 4,188 6,282 8.376

Long-term prepaid expenses 6 1.689 0% 0% 0% - - -
Total Proceeds from Assets 406,192 11,215 15,061 18,906
Costs associated with liquidation (561) (753) (945)

Estimated Net Proceeds Available for Distribution 10,654 14,307 17,961

Distributions to Creditors
Secured lenders 7 159.970 6.7% 8.9% 11.2% 10,654 14,307 17,961

Priority creditors

- Tax payables 8 10.821 0.0% 0.0% 0.0% - - -
- Employee entitlements 9 7.852 0.0% 0.0% 0.0% - - -
Unsecured creditors

- Unsecured lenders 10 373.393 0.0% 0.0% 0.0% - - -
- General unsecured creditors 11 145.408 0.0% 0.0% 0.0% - - -
- External Guarantees 12 248.724 0.0% 0.0% 0.0% - - -
- Amount due to group entities (adjusted) 13 1,101.929 0.0% 0.0% 0.0% - - -

10,654 14,307 17,961

*Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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Notes - Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl)

1. Prepaid expenses

Prepaid expenses mainly comprise of raw materials transportation costs for (RMB0.5m), 

equipment costs (RMBlm) and others (RMB0.7m). Given the nature of the prepayments is mainly 

related to services contracts or purchase orders that will subsequently be unfulfilled, the 

liquidation recovery rate of prepaid expense is estimated to be zero.

2. Other receivables

Other receivables mainly comprise of a related party, which fall outside our scope of Recovery 

Analysis, with gross book amount of RMB285k aged with l-2year. The liquidation recovery rate of 

other receivables is estimated to be between 20% and 30%.

3. Amount due from group entities

Amount due from (adjusted) RMB'000

Dongming Huasheng Logistics Co., Ltd. (B8) 5

Dongming Jinyu Chemical Co. Ltd. (C2) 62,178

Huayu Rubber Co., Ltd. (B3) 6,966

Shandong Youyi Chemcial Co., Ltd. (C12) 66

Shandong Yuhuang New Energy Technology Co., Ltd. (C16) 44

Shandong Yuhuang Trading Co., Ltd. (C3) 210,759

Shandong Shengrong Chemical Co., Ltd. (B6) 1

Heze Beifang Energy Equipment Technology Co., Ltd, (C9) 30,000

Total 310,018.7

4. Inventory

Inventory consists of raw materials (4%) and finished goods (96%). The liquidation recovery rate 

of inventory is estimated to be between 20% and 30%.

5. Property, plant and equipment

% Recovery ERV

RMB'000 Appraised 

value
NBV Low Mid High Low Mid High

Buildings 5,261 2,915 0% 0% 0% - -

Land use rights - 7,562 0% 0% 0% - - -

Plant and equipment 71,090 41,879 10% 15% 20% 4,188 6,282 8,376

Construction-in-progress 4,737 0% 0% 0% - - -

Total 57,093 7% 11% 15% 4,188 6,282 8,376

Appraised value of property, plant and equipment was provided by China United Assets Appraisal 

Shandong Ltd. lLIzF^iW^h]) and was dated as of 31 May 2020. Please refer

to their valuation report for more details.

AMC Capital Advisory Services Limited
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Buildings

Given the buildings on the existing land is assumed to be demolished given the sale of the land 

under liquidation scenario, the recovery rate of the existing buildings is estimated to be zero.

Land use rights

Due to unspecified reasons, the valuer has reallocated the value of the land use rights of Shandong 

Wusheng Natural Gas Chemical (Cl) to Shandong Yuhuang Chemical (A). Accordingly, we made 

the same assumption and assumed Shandong Wusheng Natural Gas Chemical does not own any 

land use rights.

Plant and equipment

The principal business of Shandong Wusheng Natural Gas Chemical is production and sales of 

chemical products. Most of the facilities and equipment are highly specialised (i.e. facility to 

produce 100,000 tons of polypropylene per year and isobutylene production facilities) and would 

have few alternative uses. Therefore, the market for these facilities would be limited given 

oversupply of its product in the general market. The liquidation recovery rate of other plant and 

equipment is estimated to be between 10% and 20%.

Construction-in-progress

This is related to the safety improvement and technical alternation of facilities. Given that 

underlying land will be sold at a discount to the most recent valuation report, the liquidation 

recovery of construction in progress is estimated to be zero.

6. Long-term prepaid expenses

Given long-term prepaid expenses mainly comprise of raw materials costs to be amortised in the 

future, the liquidation recovery rate of long-term prepaid expenses is estimated to be zero.

7. Secured lenders

Borrowings from Banks
Lender Principal amount 

(RMB'000)
Interest Payable 

(RMB’000)
Collateral (excluding 

shares of group 

companies)

Guarantor (group 

companies)

Dongming Rural Commercial 

Bank

159,970 - Certain facilities owned by 

Cl

-

Total 159,970 -

8. Tax payables

This primarily relates to PRC VAT payable (92% of the total tax payable).

AMC Capital Advisory Services Limited
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9. Employee entitlements

This is based on the accrued salaries and severance cost estimated for circa 156 staff employed 

onshore in PRC.

10. Unsecured lenders

Lender Principal amount 
(RMB'000)

Interest Payable 

(RMB'000)
Guarantor (Group companies)

China Everbright Bank 34,534 680 B6, B7

Weihai City Commercial Bank 149,980 2,954 A, C2, B7

China Minsheng Bank 174,979 3,753 A

Hengfeng Bank - 1,446 -

Rural Credit Union - 5,066 -

Total 359,493 13,899

11. General unsecured creditors

General unsecured creditors consist of accounts payable, advanced payment of customers and 

other payables.

12. External guarantees

This related to an estimated claim against Shandong Wusheng Natural Gas Chemical in relation to 

guarantees provided by Shandong Wusheng Natural Gas Chemical to Hongye Chemical Group, 

which has been under bankruptcy restructuring in PRC since 2018.

13. Amount due to group entities

Amount due to (adjusted) RMB'000

Shandong Hengli Heating Co., Ltd. (Bl) 262

Shandong Yuhuang Chemical Co., Ltd. (A) 502,423

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 395,873

Shandong Yuhuang Shengshi Chemical Sales Co,, Ltd. (B15) 84,930

Shandong Heze Huachang Machinery Technology Co., Ltd. (C4) 71

Shandong Heze Yuhuang Chemical Co., Ltd. (B5) 3,913

Heze Shengde Chemical Co., Ltd. (C6) 90,000

Heze Yuhuang New Energy Automobile Co., Ltd. (C18) 24,457

Total 1,101,929

AMC Capital Advisory Services Limited
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Dongming Jinyu Chemical Co. Ltd. (C2) - Overview of estimated return to creditors from liquidation

Notes

NBV/FV
RMB'000 Low

% Recovery
High

ERV (Low)
RMB’000

ERV (Mid) 
RMB’000

ERV (High) 
RMB'000Mid

Cash and bank balance 35 100% 100% 100% 35 35 35

Prepaid expenses 1 1,644 0% 0% 0% - - -

Other receivables 2 192 30% 35% 40% 58 67 77

Amount due from group entities (adjusted)* 3 912,634 0% 0% 0% - - -

Inventory 4 2.428 20% 25% 30% 486 607 728

Property, plant and equipment 5 53,798 7% 10% 13% 3.504 5.257 7.009

Long-term prepaid expenses 6 4,477 0% 0% 0% - - -

Total Proceeds from Assets 975,207 4,083 5,966 7,849
Costs associated with liquidation (204) (298) (392)

Estimated Net Proceeds Available for Distribution 3,878 5,668 7,457

Distributions to Creditors
Priority creditors

- Tax payables 7 - - - - - - -

- Employee entitlements 8 6.573 59.0% 86.2% 100.0% 3.878 5,668 6,573

Unsecured creditors

- General unsecured creditors 9 315.606 0.0% 0.0% 0.1% - - 270

- Amount due to group entities (adjusted) 10 715,267 0% 0% 0% 613

3,878 5,668 7,457

*Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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1. Prepaid expenses

Prepaid expenses mainly comprise of prepayment of equipment costs (RMB1.6m). Given the 

nature of the prepayments is mainly related to purchase orders that will subsequently be 

unfulfilled, the liquidation recovery rate of prepaid expense is estimated to be zero.

2. Other receivables

Other receivables mainly comprise of receivable in relation to transportation costs with gross book 

amount of RMB188k aged within l-2year. Given the net book value is net of provision for 

impairment losses estimated by the management, the liquidation recovery rate of other 

receivables is estimated to be between 30% and 40%.

3. Amount due from group entities (adjusted)

Amount due from (adjusted) RMB'000

Shandong Sino-US Investment Development Co., Ltd. (CH) 70,000

Shandong Yuhuang Chemical Co., Ltd. (A) 594,746

Shandong Yuhuang Trading Co., Ltd. (C3) 243,203

Shandong Heze Huachang Machinery Technology Co., Ltd. (C4) 4,684

Total 912,633

4. Inventory

Inventory consists of raw materials (100%). The liquidation recovery rate of inventory is estimated 

to be between 20% and 30%.

5. Property, plant and equipment

% Recovery ERV

RMB'000 Appraised 

value
NBV Low Mid High Low Mid High

Buildings 19,977 15,868 0% 0% 0% - - -

Land use rights - - - - - - -

Plant and equipment 47,552 35,045 10% 15% 20% 3,504 5,257 7,009

Construction-in-progress 2,885 0% 0% 0% - -

Total 53,798 7% 10% 13% 3,504 5,257 7,009

Appraised value of property, plant and equipment was provided by China United Assets Appraisal 

Shandong Ltd. and was dated as of 31 May 2020. Please refer

to their valuation report for more details.

Buildings

Given the buildings on the existing land is assumed to be demolished given the sale of the land 

under liquidation scenario, the recovery rate of the existing buildings is estimated to be zero.

AMC Capital Advisory Services Limited
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Plant and equipment

The principal business of Dongming Jinyu Chemical Co. Ltd. is production and sales of chemical 

products. Most of the facilities and equipment are highly specialised (i.e. polyisobutylene 

production facilities, sewage treatment plant) and would have few alternative uses. Therefore, 

the market for these facilities would be limited given oversupply of basic chemical products in the 

market. The liquidation recovery rate of other plant and equipment is estimated to be between 

10% and 20%.

Construction-in-progress

This is related to the safety improvement project of facilities and construction of naphtha 

aromatization project. Given that underlying land will be sold at a discount to the most recent 

valuation report, the liquidation recovery of construction in progress is estimated to be zero.

6. Long-term prepaid expenses

Long-term prepaid expenses mainly comprise of raw materials costs. Given the nature of the item 

is mainly related to materials costs to be amortised in the future, the liquidation recovery rate of 

long-term prepaid expenses is estimated to be zero.

7. Tax payables

This primarily relates to VAT payable (72% of the total tax payables) and stamp duty (25% of the 

total tax payables) in PRC.

8. Employee entitlements

This is based on the accrued salaries and severance cost estimated for 109 staff employed onshore 

in PRC.

9. General unsecured creditors

General unsecured creditors consist of accounts payable, advances from customers, other 

payables.

AMC Capital Advisory Services Limited
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10. Amount due to group entities (adjusted)

Amount due to (adjusted) RMB'000

Dongming Huasheng Logistics Co., Ltd. (B8) 1,420

Huayu Rubber Co., Ltd. (B3) 40,164

Shandong Youyi Chemcial Co., Ltd. (C12) 54

Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl) 62,229

Shandong Yuhuang New Energy Technology Co., Ltd. (C16) 32,505

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 280,196

Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (B15) 3,588

Shandong Shengrong Chemical Co., Ltd. (B6) 22,172

Shandong Heze Yuhuang Chemical Co., Ltd. (B5) 255,669

Heze Beifang Energy Equipment Technology Co., Ltd. (C9) 14

Heze Yuhuang New Energy Automobile Co., Ltd. (C18) 17,254

Total 715,267

AMC Capital Advisory Services Limited
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Shandong Yuhuang Trading Co., Ltd. (C3) - Overview of estimated return to creditors from liquidation

Notes

NBV/FV
RMB’OOO Low

% Recovery
High

ERV (Low) 
RMB'000

ERV (Mid) 
RMB’OOO

ERV (High) 
RMB’OOOMid

Cash and bank balance 1,471 100% 100% 100% 1,471 1,471 1,471

Bills receivable 1 4.572 40% 45% 50% 1,829 2,057 2,286

Accounts receivable 2 93 40% 45% 50% 37 42 46

Prepaid expenses 3 38.311 0% 0% 0% - - -

Other receivables 4 132,920 20% 25% 30% 26.584 33,230 39.876

Amount due from group entities (adjusted)* 5 1.562.884 0% 0% 0% - - -

Inventory 6 168.224 10% 15% 20% 16,822 25,234 33,645

Total Proceeds from Assets 1,924,575 46,743 62,033 77,324
Costs associated with liquidation (2,337) (3,102) (3,866)

Estimated Net Proceeds Available for Distribution 44,406 58,932 73,458

Distributions to Creditors
Priority creditors

- Tax payables

- Employee entitlements 

Unsecured creditors

7 249 100.0% 100.0% 100.0% 249 249 249

- General unsecured creditors 8 44.511 2.2% 3.0% 3.7% 992 1,319 1,645

- Amount due to group entities (adjusted) 9 1.935,852 2.2% 3.0% 3.7% 43,165 57,364 71,563

44,406 58,932 73,458

‘Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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Notes - Shandong Yuhuang Trading Co., Ltd. (C3)

1. Bills receivable

This mainly related to a bills receivable from a customer based in Shandong, PRC (RMB4m). The 

liquidation recovery rate of bills receivable is estimated to be between 40% and 50%.

2. Accounts receivable

This relates to a receivable from a customer in Malaysia with gross book amount of RMB98k aged 

within 1 year. Given the net book value is net of provision for impairment losses estimated by the 

management, the liquidation recovery rate of accounts receivable is estimated between 40% and 

50%.

3. Prepaid expenses

This relates to prepayment of equipment costs (RMB18m) and raw materials (RMB18.5m). Given 

the prepayments are related to purchase orders that will subsequently be unfulfilled in liquidation 

scenario, the liquidation recovery rate of prepaid expenses is estimated to be zero.

4. Other receivables

Other receivables mainly comprise of a receivable from a related party, which falls outside the 

scope of our Recovery Analysis, with gross book amount of RMB129m aged within lyear. The 

liquidation recovery rate of other receivables is estimated to be between 20% and 30%.

5. Amount due from group entities (adjusted)

Amount due from (adjusted) RMB'000

Dongming Huasheng Logistics Co., Ltd. (B8) 458

Shandong Youyi Chemcial Co., Ltd. (C12) 36

Shandong Youyi New Materials Co., Ltd. (B10) 81

Shandong Hengli Heating Co., Ltd. (Bl) 56,632

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 23,750

Shandong Shengbo New Materials Co., Ltd. (C8) 21

Shandong Shengchang Chemical Co., Ltd. (B13) 241

Shandong Heze Huachang Machinery Technology Co., Ltd. (C4) 10,463

Shandong Heze Yuhuang Chemical Co., Ltd. (B5) 225,206

Heze Shengshi Energy Co., Ltd. (B14) 1,542

Heze Yuhuang New Energy Automobile Co., Ltd. (C18) 1,243,754

Heze Jinsheng Heat Supply Co., Ltd. (C5) 700

Total 1,562,884

6. Inventory

Inventory consists of finished goods (100%). The liquidation recovery rate of inventory is 

estimated to be between 20% and 30%.

7. Employee entitlements
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This is based on the accrued salaries and severance cost estimated for 2 staff employed onshore 

in PRC.

8. General unsecured creditors

General unsecured creditors consist of accounts payable, advances from customers, other 

payables.

9. Amount due to group entities (adjusted)

Amount due to (adjusted) RMB'000
Dongming Jinyu Chemical Co. Ltd. (C2) 245,330

Huayu Rubber Co., Ltd. (B3) 194,059

Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl) 219,637

Shandong Yuhuang Chemical Co., Ltd. (A) 1,191,182

Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (B15) 60,337

Shandong Shengrong Chemical Co., Ltd. (B6) 25,306

Total 1,935,852
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Shandong Ileze lluachang Machinery Technology Co., Ltd. (C4) - Overview of estimated return to creditors from liquidation

Notes

NBV/FV
RMB'000 Low

% Recovery
High

ERV (Low)
RMB'000

ERV (Mid) 
RMB'000

ERV (High) 
RMB'000Mid

Cash and bank balance 2,149 100% 100% 100% 2,149 2,149 2.149

Accounts receivable 1 42,312 25% 30% 35% 10.578 12,694 14,809

Prepaid expenses 2 4,011 0% 0% 0% - - -

Other receivables 3 45,376 25% 30% 35% 11,344 13,613 15,882

Amount due from group entities (adjusted)* 4 210,850 0% 0% 0% - - -

Inventory' 5 54,481 20% 25% 30% 10.896 13.620 16,344

Property, plant and equipment 6 115,768 23% 26% 28% 26.977 29,707 32,436

Intangible assets 7 2.136 0% 0% 0% - - -

Total Proceeds from Assets 477,084 61,945 71,783 81,621
Costs associated with liquidation (3.097) (3.589) (4,081)

Estimated Net Proceeds Available for Distribution 58,848 68,194 77,540

Distributions to Creditors
Priority creditors

- Tax payables

- Employee entitlements 

Unsecured creditors

8 8,367 100.0% 100.0% 100.0% 8.367 8,367 8,367

- Unsecured lenders 9 80,679 8.4% 10.0% 11.6% 6,812 8,073 9,334

- General unsecured creditors 10 65.674 8.4% 10.0% 11.6% 5,545 6,571 7,598

- Amount due to group entities (adjusted) 11 451,541 8.4% 10.0% 11.6% 38.124 45,182 52,241

58,848 68,194 77,540

‘Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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Notes - Shandong Heze Huachang Machinery Technology Co., Ltd. (C4)

1. Accounts receivable

The liquidation value of accounts receivable was estimated based upon an analysis of the 

counterparty base of 115 customers with average gross book amount of RMB787k. 41% of the 

total gross book value aged within a year and 19% aged between 2-3 years. The liquidation 

recovery rate of accounts receivable is estimated to be between 25% and 35%.

2. Prepaid expenses

Prepaid expenses mainly comprise of prepayment of raw materials costs (RMB3m) and insurance 

costs (RMB873k). Given the nature of the prepayments is mainly related to purchase orders or 

insurance contracts that will subsequently be unfulfilled in liquidation scenario, the liquidation 

recovery rate of prepaid expense is estimated to be zero.

3. Other receivables

Other receivables mainly comprise of 43 counterparties with average gross book value of RMB2m. 

51% of the total gross book value aged within 1 year and 38% aged between 3-4 years. Given the 

net book value is net of provision for impairment losses estimated by the management, the 

liquidation recovery rate of other receivables is estimated to be between 25% and 35%.

4. Amount due from group entities (adjusted)

Amount due from (adjusted) RMB'000
Dongming Huasheng Logistics Co., Ltd. (B8) 400

Dongming Yuhuang Jian'an Co., Ltd. (B2) 4,529

Huayu Rubber Co., Ltd. (B3) 2,195

Shandong Youyi New Materials Co., Ltd. (BIO) 8

Shandong Baowo Power System Co., Ltd. (C17) 8

Shandong Hengli Heating Co., Ltd. (Bl) 1,218

Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl) 155

Shandong Yuhuang Hezhong Environmental Protection Technology Co., Ltd. (B9) 39,824

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 75,470

Shandong Shengrong Chemical Co., Ltd. (B6) 1,002

Shandong Heze Yuhuang Chemical Co., Ltd. (B5) 15,680.1

Heze Beifang Energy Equipment Technology Co., Ltd. (C9) 64,703.5

Heze Shengshi Energy Co., Ltd. (B14) 0.6

Heze Jinsheng Heat Supply Co., Ltd. (C5) 5,656.7

Total 210,850

5. Inventory

Inventory consists of raw materials (27%), work-in-progress (11%) and finished goods (62%). The 

liquidation recovery rate of inventory is estimated to be between 20% and 30%.

6. Property, plant and equipment

AMC Capital Advisory Services Limited
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% Recovery ERV

RMB’000 Appraised 

value
NBV Low Mid High Low Mid High

Buildings 56,383 61,373 0% 0% 0% - - -

Land use rights 44,119 39,955 60% 65% 70% 24,089 26,097 28,104

Plant and equipment 17,803 14,441 20% 25% 30% 2,888 3,610 4,332

Total 115,768 23% 26% 28% 26,977 29,707 32,436

Appraised value of property, plant and equipment was provided by China United Assets Appraisal 

Shandong Ltd. (B til) and was dated as of 31 May 2020. Please refer 

to their valuation report for more details.

Buildings

Given the buildings on the existing land is assumed to be demolished given the sale of the land 

under liquidation scenario, the recovery rate of the existing buildings is estimated to be zero.

Land use rights

Assuming the land use rights may be sold for 60%-70% of the appraised value including 9% VAT 

on the proceeds, compared with the NBV of these land use rights, the liquidation recovery rate of 

the properties is estimated to be between 60% and 70%.

Plant and equipment

The principal business of Shandong Heze Huachang Machinery Technology Co., Ltd. is 

manufacturing and sales of machinery. Despite the facilities and equipment are specialised in 

nature, they would have more alternative uses compared to the chemical production facilities of 

other group members. Therefore, the liquidation recovery rate of plant and equipment is 

estimated to be between 20% and 30%.

7. Intangible assets

Intangible assets mainly consist of software provided by third party suppliers. Given the rights of 

transfer the use of software is unclear, the liquidation recovery rate of intellectual property is 

estimated to be zero.

8. Employee entitlements

This is based on the accrued salaries and severance cost estimated for 179 staff employed onshore 

in PRC.

9. Unsecured lenders

Lender Principal amount 
(RMB'000)

Interest Payable 

(RMB’000)
Guarantor (Group companies)

Heze Rural Commercial Bank 78,000 1,717 B5, B7

Hengfeng Bank - 962

Total 78,000 2,679

10. General unsecured creditors

AMC Capital Advisory Services Limited
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General unsecured creditors consist of accounts payable, advances from customers, and other 

payables.

11. Amount due to group entities (adjusted)

Amount due to (adjusted) RMB'000
Dongming Jinyu Chemical Co. Ltd. (C2) 3,615

Shandong Yuhuang Chemical Co., Ltd. (A) 290,775

ShandongYuhuang New Energy Technology Co,, Ltd. (C16) 26,385

Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (BIS) 3,275

Shandong Yuhuang Trading Co., Ltd. (C3) 18,013

Heze Huachang Import and Export Co., Ltd. (C14) 102

Heze Shengde Chemical Co., Ltd. (C6) 70,000

Heze Yuhuang New Energy Automobile Co., Ltd. (C18) 39,376

Total 451,541

AMC Capital Advisory Services Limited
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Shandong Sino-US Investment Development Co., Ltd. (Cl 1) - Overview of estimated return to creditors from liquidation

Notes

NBV/FV
RMB'OOO Low

% Recovery
High

ERV (Low)
RMB’000

ERV (Mid) 
RMB'OOO

ERV (High) 
RMB'OOOMid

Cash and bank balance 1 100% 100% 100% 1 1 1

Amount due from group entities (adjusted)* 1 10,968 0% 0% 0% - - -

Total Proceeds from Assets 10,969 1 1 1
Costs associated with liquidation (0) (0) (0)

Estimated Net Proceeds Available for Distribution 1 1 1

Distributions to Creditors
Unsecured creditors

- General unsecured creditors 2 1.200 0.0% 0.0% 0.0% 0 0 0

- Amount due to group entities (adjusted) 269,742 0.0% 0.0% 0.0% 1 1 1

1 1 1

*Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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Notes - Shandong Sino-US Investment Development Co., Ltd. (Cll)

1. Amount due from group entities (adjusted)

Amount due from (adjusted) RMB'000
Shandong Yuhuang New Energy Technology Co., Ltd. (C16) 10,368

Shandong Baowo Power System Co., Ltd. (C17) 600

Total 10,968

2. General unsecured creditors

General unsecured creditors consist of other payables.

3. Amount due to group entities (adjusted)

Amount due to (adjusted) RMB'000
Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (B15) 107,550

Shandong Yuhuang Chemical Co., Ltd. (A) 60,477

Heze Fubang Investment Management Partnership (Limited Partnership) (C19) 101,715

Total 269,742

AMC Capital Advisory Services Limited
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Shandong Yuhuang New Energy' Technology Co., Ltd. (C16) - Overview of estimated return to creditors from liquidation

NBV/FV % Recovery ERV (Low) ERV (Mid) ERV (High)
Notes RMB’000 Low Mid High RMB'000 RMB’000 RMB’000

Cash and bank balance 2,219 100% 100% 100% 2,219 2,219 2,219

Bills receivable 1.075 40% 45% 50% 430 484 538

Accounts receivable 10,675 40% 45% 50% 4,270 4,804 5,338

Prepaid expenses 776 0% 0% 0% - -

Other receivables 1,182 40% 45% 50% 473 532 591

Amount due from group entities (adjusted)* 59,721 0% 0% 0% - -

Inventory 67,414 20% 25% 30% 13.483 16,853 20,224

Property, plant and equipment 257,911 19% 23% 27% 50,138 60,277 70,416

Intangible assets 8,736 10% 15% 20% 874 1,310 1,747

Long-term prepaid expenses 4,108 0% 0% 0% - -

Construction materials 1.478 20% 25% 30% 296 370 444

Total Proceeds from Assets 415,294 72,182 86,849 101,515
Costs associated with liquidation (3.609) (4,342) (5,076)

Estimated Net Proceeds Available for Distribution 68,573 82,506 96,440

Distributions to Creditors
Secured lenders 304.317 22.5% 27.1% 31.7% 68,573 82,506 96,440

Priority creditors

- Tax payables - - - -

- Employee entitlements 12.420 0.0% 0.0% 0.0% - -

Unsecured creditors

- General unsecured creditors 90,460 0.0% 0.0% 0.0% - -

- Amount due to group entities (adjusted) 57,119 0.0% 0.0% 0.0%

________ 68,573 82,506 96,440

‘Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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Notes - Shandong Yuhuang New Energy Technology Co., Ltd. (C16)

1. Bills receivable

This relates to a note issued by a customer in auto sector aged within a year. The liquidation 

recovery rate of bills receivable is estimated to be between 40% and 50%.

2. Accounts receivable

The liquidation value of accounts receivable was estimated based upon an analysis of the 

counterparty base of 17 customers with average gross book amount of RMB697k and all of them 

aged within a year. Given the net book amount reflected the discount applied by the management 

according to the aging profile, the liquidation recovery rate of accounts receivable is estimated to 

be between 40% and 50%.

3. Prepaid expenses

Prepaid expenses mainly comprise of prepayment of raw materials and equipment costs 

(RMB567km). Given the nature of the prepayments is mainly related to purchase orders that will 

subsequently be unfulfilled in a liquidation scenario, the liquidation recovery rate of prepaid 

expense is estimated to zero.

4. Other receivables

Other receivables comprise of 17 counterparties with average gross receivable amount of RMB76k 

and all of them aged within 1 year. Given the net book amount reflected the discount applied by 

the management according to the aging profile, the liquidation recovery rate of other receivables 

is estimated to be between 40% and 50%.

5. Amount due from group entities (adjusted)

Amount due from (adjusted) RMB'000

Dongming Jinyu Chemical Co. Ltd. (C2) 32,485

Shandong Yuhuang New Energy Technology Co., Ltd. (C16) 7

Shandong Heze Huachang Machinery Technology Co., Ltd. (C4) 27,230

Total 59,721

6. Inventory

Inventory consists of raw materials (9%) and finished goods (91%). The liquidation recovery rate 

of inventory is estimated to be between 20% and 30%.

AMC Capital Advisory Services Limited
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7. Property, plant and equipment

% Recovery ERV

RMB'000 Appraised 

value
NBV Low Mid High Low Mid High

Buildings 60,899 52,925 0% 0% 0% - -

Land use rights 26,329 24,785 58% 63% 68% 14,376 15,574 16,772

Plant and equipment 188,094 178,813 20% 25% 30% 35,763 44,703 53,644

Construction-in-progress 1,387 0% 0% 0% - -

Total 257,911 19% 23% 27% 50,138 60,277 70,416

Appraised value of property, plant and equipment was provided by China United Assets Appraisal 

Shandong Ltd. and was dated as of 31 May 2020. Please refer

to their valuation report for more details.

Buildings

Given the buildings on the existing land is assumed to be demolished given the sale of the land 

under liquidation scenario, the recovery rate of the existing buildings is estimated to be zero.

Land use rights

Assuming the land use rights may be sold for 60%-70% of the appraised value including 9% VAT 

on the proceeds, compared with the NBV of these land use rights, the liquidation recovery rate of 

the properties is estimated to be between 58% and 68%.

Plant and equipment

The principal business of Shandong Yuhuang New Energy Technology Co., Ltd. is production and 

sales of lithium battery for electric vehicles. Most of the facilities and equipment are highly 

specialised (i.e. Lithium battery extrusion coating machine) and would have few alternative uses. 

Given the overall better market backdrop of lithium battery market compared to the basic 

chemicals market, the liquidation recovery rate of plant and equipment is estimated to be 

between 20% and 30%.

Construction-in-progress

This is mainly related to the construction of new battery R&D facilities on its existing land. Given 

that underlying land will be sold at a discount to the most recent valuation report, the liquidation 

recovery of construction in progress is estimated to be zero.

8. Intangible assets

Intangible assets mainly consist of patents in relation to production of lithium battery related 

chemical materials. Given limited information in relation to their patents, the liquidation recovery 

rate of intellectual property is estimated to be between 10% and 20%.

AMC Capital Advisory Services Limited
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9. Construction materials

Construction materials relates to the materials purchased for planned construction, the 

liquidation recovery rate of construction materials is estimated to be between 20% and 30%.

10. Long-term prepaid expenses

Long-term prepaid expenses mainly comprise of construction costs. Given the nature of the item 

is mainly related to materials costs to be amortised in the future, the liquidation recovery rate of 

long-term prepaid expenses is estimated to be zero.

11. Secured lenders

Borrowings from Banks
Lender Principal amount 

(RMB'000)
Interest Payable 

(RMB'000)
Collateral (excluding 

shares of group 

companies)

Guarantor (group 

companies)

China Everbright Bank 298,000 6,317 -Certain facilities owned 

by C16

- 2 land parcels owned by 

C16

A, B6, B5

Total 298,000 6,317

12. Tax payables

This primarily relates to real estate tax payable (75% of the total tax payables) and land use tax 

payable (25% of the total tax payables) in PRC.

13. Employee entitlements

This is based on the accrued salaries and severance cost estimated for 273 staff employed onshore 

in PRC.

14. General unsecured creditors

General unsecured creditors consist of accounts payable, advances from customers, other 

payables, and other non-current liabilities.

AMC Capital Advisory Services Limited
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Amount due to group entities (adjusted)

Amount due to (adjusted) RMB'000

Huayu Rubber Co., Ltd. (B3) 25

Shandong Sino-US Investment Development Co., Ltd. (Cll) 10,368

Shandong Baowo Power System Co., Ltd. (C17) 364

Shandong Hengli Heating Co., Ltd. (Bl) 4
Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl) 46

Shandong Yuhuang Chemical Co., Ltd. (A) 12,129

Shandong Yuhuang Hezhong Environmental Protection Technology Co., Ltd. (B9) 1

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 13,610

Shandong Yuhuang Shengshi Chemical Sales Co,, Ltd. (B15) 39

Shandong Shengrong Chemical Co., Ltd. (B6) 8

Shandong Heze Yuhuang Chemical Co., Ltd. (B5) 3,091

Heze Yuhuang New Energy Automobile Co., Ltd. (C18) 17,432

Total 57,119

AMC Capital Advisory Services Limited
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Heze Yuhuang New Energy Automobile Co., Ltd. (C18) - Overview of estimated return to creditors from liquidation

Notes

NBV/FV
RMB'000 Low

% Recovery
High

ERV (Low) 
RMB’000

ERV (Mid) 
RMB’000

ERV (High) 
RMB'000Mid

Cash and bank balance 388 100% 100% 100% 388 388 388

Prepaid expenses 1 22 0% 0% 0% - - -
Other receivables 2 209,237 20% 25% 30% 41,847 52,309 62,771

Amount due from eroup entities (adjusted)* 3 5,238,557 0% 0% 0% - - -
Total Proceeds from Assets 5,448,204 42,235 52,697 63,159
Costs associated with liquidation (2,112) (2,635) (3,158)

Estimated Net Proceeds Available for Distribution 40,124 50,062 60.001

Distributions to Creditors
Priority creditors

- Tax payables 4 11 100.0% 100.0% 100.0% 11 11 11

- Employee entitlements 5 90 100.0% 100.0% 100.0% 90 90 90

Unsecured creditors

- General unsecured creditors 6 48 0.73% 0.91% 1.09% 0 0 1

- Amount due to group entities (adjusted) 7 5,504,342 0.73% 0.91% 1.09% 40,022 49,960 59,899

40,124 50,062 60,001

‘Stage one of the Recovery Analysis assumed zero value from amount due from group entities
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Notes - Heze Yuhuang New Energy Automobile Co., Ltd. (C18)

1. Prepaid expenses

Prepaid expenses comprise of a prepaid interest payment to an asset management company. The 

liquidation recovery rate of prepaid expense is estimated to be zero.

2. Other receivables

Other receivables comprise of a receivable from a related party, which falls outside of our scope 

of Recovery Analysis. The liquidation recovery rate of other receivables is estimated to be 

between 20% and 30%.

3. Amount due from group entities (adjusted)

Amount due from (adjusted) RMB'000
Dongming Huasheng Logistics Co., Ltd. (B8) 9,557

Dongming Jinyu Chemical Co. Ltd. (C2) 17,254

Dongming Xinchang Asphalt Chemical Co., Ltd. (C13) 391

Huayu Rubber Co., Ltd. (B3) 118,494

Shandong Youyi Chemcial Co., Ltd. (C12) 797

Shandong Youyi New Materials Co., Ltd. (BIO) 371

Shandong Hengli Heating Co., Ltd. (Bl) 24,178

Shandong Wusheng Natural Gas Chemical Co., Ltd. (Cl) 24,953

Shandong Yuhuang Chemical Co., Ltd. (A) 606,336

Shandong Yuhuang Hezhong Environmental Protection Technology Co., Ltd. (B9) 153

Shandong Yuhuang New Energy Technology Co., Ltd. (C16) 17,424

Shandong Yuhuang Shengshi Chemical Co., Ltd. (B7) 4,364,947

Shandong Shengbo New Materials Co., Ltd. (C8) 644

Shandong Shengchang Chemical Co., Ltd. (B13) 264

Shandong Heze Huachang Machinery Technology Co., Ltd. (C4) 39,405

Heze Shengde Chemical Co., Ltd. (C6) 12,842

Heze Jinsheng Heat Supply Co., Ltd. (C5) 548

Total 5,238,558

4. Tax payables

This primarily relates to VAT payable (89% of the total tax payables) in PRC.

5. Employee entitlements

This is based on the accrued salaries and severance cost estimated for 2 staff employed onshore 

in PRC.

6. General unsecured creditors

General unsecured creditors consist of other payables in relation to construction costs or 

transportation costs.

7. Amount due to group entities (adjusted)
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Amount due to (adjusted) RMB'000
Dongming Yuhuang Jian'an Co., Ltd. (B2) 150

Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (B15) 4,021,653

Shandong Yuhuang Trading Co., Ltd. (C3) 1,243,754

Shandong Shengrong Chemical Co., Ltd. (B6) 65,423

Shandong Heze Yuhuang Chemical Co., Ltd. (B5) 172,191

Heze Huachang Import and Export Co., Ltd. (C14) 984

Heze Shengshi Energy Co., Ltd. (B14) 187

Total 5,504,342

AMC Capital Advisory Services Limited
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Stage one of the Recovery Analysis - Summary

To identify where the value sits within the SYCC group, we have assumed zero recovery from 

intercompany claims in stage one of the Recovery Analysis. Please see below the first table 

summarising the recovery rates for secured and unsecured lenders or creditors:
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1) Recovery Summary of Secured & Unsecured Lenders/creditors (zero value from intercompany accounts receivable)

NBV/EV

RMB’OOO

7

Low

Recovery ERV (Low)

RMB’OOO

ERV (Mid)

RMB’OOO

ERV (High)

RMB’OOOMid High
Shandong Yuhuang Chemical Co., Ltd. (A)

Secured lenders 

Unsecured lenders/creditors

3,256,267

16,407,599

30.4% 

0.0%

38.7% 

0.0%

47.0% 

0.0%

988,749 1,259,666 1,530,584

Huayu Rubber Co., Ltd. (B3)
.Secured lenders 

Unsecured lenders/creditors

n/a

1,300,001

n/a 

5.3%

n/a 

7.3%

n/a

9.3%

n/a

69,439

n/a

95,200

n/a

120,962

Yuhuang Chemical Industries Inc. (B4)
Secured lenders 

Unsecured lenders/creditors

22,077

6,451

100.0%

100.0%

100.0%

100.0%

100.0%

100.0%

22,077

6,451

22,077

6,451

22,077

6,451

Shandong Heze Yuhuang Chemical Co., Ltd. (B5)
Secured lenders 

Unsecured lenders/creditors

921,110

4,606,947

48.2% 

0.0%

59.3% 

0.0%

70.4% 

0.0%

444,425 546,239 648,054

Shandong Shcngrong Chemical Co., Ltd. (B6)
Secured lenders 

Unsecured lenders/creditors

15,551

1,178,984

100.0%

0.0%

100.0%

0.0%

100.0%

0.0%

15,551 15,551 15,551

Shandong Yuhuang Shcngshi Chemical Co., Ltd. (B7)
Secured lenders 

Unsecured lenders/creditors

4,940,290

10,000,252

4.5%

0.0%

5.8%

0.0%

7.0%

0.0%

224,116 285,862 347,608

Dongming Huasheng Logistics Co., Ltd. (B8)
Secured lenders 

Unsecured lenders/creditors

62,463

191,879

29.4% 

0.0%

33.2% 

0.0%

37.0% 

0.0%

18,345 20,718 23,091

Rock International Investment Inc. (Bl 1)
Secured lenders 

Unsecured lenders/creditors

n/a

2,172,125

n/a

0.0%

n/a 

0.0%

n/a 

0.0%

n/a

170

n/a

170

n/a

170

Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (B15)
Secured lenders 

Unsecured lenders/creditors

n/a 

5,005,928

n/a 

0.4%

n/a 

0.5%

n/a 

0.5%

n/a

21,377

n/a

23,460

n/a

25,542

Hong Kong Shengwei Trading Co., Ltd. (B16)
Secured lenders 

Unsecured lenders/creditors

n/a

1,115,965

n/a 

0.1%

n/a 

0.1%

n/a 

0.1%

n/a

935

n/a

935

n/a

935

Shandong Wushcng Natural Gas Chemical Co., Ltd. (Cl)
Secured lenders 

Unsecured creditors

159,970

1,869,453

6.7%

0.0%

8.9%

0.0%

11.2% 

0.0%

10,654 14,307 17,961

Dongming Jinyu Chemical Co. Ltd. (C2)
Secured lenders 

Unsecured lenders/creditors

n/a

1,030,872

n/a 

0.0%

n/a 

0.0%

n/a 

0.1%

n/a n/a n/a

883

Shandong Yuhuang 'Trading Co., Ltd. (C3)
Secured lenders 

Unsecured lenders/creditors

n/a

1,980,363

n/a 

2.2%

n/a 

3.0%

n/a 

3.7%

n/a

44,157

n/a

58,683

n/a

73,209

Shandong Ileze Iluachang Machinery Technology Co., Ltd. (C4)
Secured lenders n/a

Unsecured lenders/creditors 597,894

n/a

8.4%

n/a 

10.0%

n/a

11.6%

n/a

50,481

n/a

59,827

n/a

69,173

Shandong Sino-US Investment Development Co., Ltd. (Cl 1)
Secured lenders 

Unsecured lenders/creditors

n/a

270,942

n/a 

0.0%

n/a 

0.0%

n/a 

0.0%

n/a n/a n/a

1

Shandong Yuhuang New Energy Technology Co., Ltd. (Cl6)
Secured lenders 

Unsecured lenders/creditors

304,317

147,579

22.5% 

0.0%

27.1% 

0.0%

31.7% 

0.0%

68,573 82,506 96,440

Ileze Yuhuang New Energy Automobile Co., Ltd. (C18)
Secured lenders 

Unsecured lenders/creditors

n/a

5,504,390

n/a

0.7%

n/a

0.9%

n/a 

1.1%

n/a 

40,022

n/a

49,961

n/a

59,900

AMC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Pedder Street, Central, Hong Kong. Reg: 2541060
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Stage two of the Recovery Analysis - Summary

Residual value in the Group that would be available to settle inter-company claims and cross-company 

guarantees, from the entities that fall into our scope of Recovery Analysis, is capped at circa RMB300m. 

Given the complexity and number of guarantees split between secured and unsecured counterparties, 

AMC was not in a position to perform such a detailed review of bespoke individual lender returns (with 

potential overpayment and rebate mechanics given the unsecured claim would initially be for the full 

value of the amount guaranteed) within the timeframe available to it. Consequently, for illustration 

purposes, this amount has been allocated to inter-company claims and thereby is reflective of the 

return for unsecured creditors/lenders. Whilst this means that there could be a change to the 

reallocation of returns for different creditor classes in different entities (accepting that this may also 

vary widely between individual lenders), it should not have a material impact on the directional 

findings of the Report. Please find below the second table summarising the recovery rates for secured 

and unsecured lenders or creditors:

AMC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Pedder Street, Central, Hong Kong. Reg: 2541060
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2) Recovery Summary of Secured & Unsecured Lenders/creditors (value distributed from intercompany accounts payable)

NBV/FV

RMB'000 Low

Recovery ERV (Low)

RMB'000

ERV (Mid)

RMB'000

ERV (High)

RMB'000Mid High
Shandong Yuhuang Chemical Co., Ltd. (A)

Secured lenders 

Unsecured lenders/creditors

3,256,267

16,407,599

32.8% 

0.0%

41.8% 

0.0%

50.8% 

0.0%

1,068,006 1,361,262 1,654,518

Huayu Rubber Co., Ltd. (B3)
Secured lenders

Unsecured lenders/creditors

n/a

1,300,001

n/a 

5.7%

n/a

7.7%

n/a

9.8%

n/a

73,549

n/a

100,663

n/a

127,810

Yuhuang Chemical Industries Inc. (B4)
Secured lenders 

Unsecured lenders/creditors

22,077

6,451

100.0%

100.0%

100.0%

100.0%

100.0%

100.0%

22,077

6,451

22,077

6,451

22,077

6,451

Shandong Heze Yuhuang Chemical Co., Ltd. (B5)
Secured lenders 

Unsecured lenders/creditors

921,110

4,606,947

49.6%

0.0%

61.2% 

0.0%

72.8% 

0.0%

457,327 563,782 670,445

Shandong Shengrong Chemical Co., Ltd. (B6)
Secured lenders 

Unsecured lenders/creditors

15,551

1,178,984

100.0%

0.0%

100.0%

0.0%

100.0%

0.0%

15,551 15,551 15,551

Shandong Yuhuang Shcngshi Chemical Co., Ltd. (B7)
Secured lenders 

Unsecured lenders/creditors

4,940,290

10,000,252

4.8%

0.0%

6.1 %

0.0%

7.4%

0.0%

238,015 301,046 364,304

Dongming Huasheng Logistics Co., Ltd. (B8)
Secured lenders 

Unsecured lenders/creditors

62,463

191,879

29.4% 

0.0%

33.2% 

0.0%

37.0% 

0.0%

18,369 20,745 23,121

Rock International Investment Inc. (Bl 1)
Secured lenders

Unsecured lenders/creditors

n/a

2,172,125

n/a

1.9%

n/a 

1.9%

n/a

1.9%

n/a

40,247

n/a

40,247

n/a

40,247

Shandong Yuhuang Shengshi Chemical Sales Co., Ltd. (Bl5)
Secured lenders

Unsecured lenders/creditors

n/a

5,005,928

n/a

1.0%

n/a

1.2%

n/a

1.4%

n/a

51,598

n/a

61,382

n/a

71,169

Hong Kong Shengwei Trading Co., Ltd. (B16)
Secured lenders 

Unsecured lenders/creditors

n/a

1,115,965

n/a 

0.1%

n/a

0.1%

n/a 

0.1%

n/a

935

n/a

935

n/a

935

Shandong Wushcng Natural Gas Chemical Co., Ltd. (Cl)
Secured lenders 

Unsecured creditors

159,970

1,869,453

9.8%

0.0%

13.1% 

0.0%

16,5% 

0.0%

15,660 20,975 26,341

Dongming Jinyu Chemical Co. Ltd. (C2)
Secured lenders 

Unsecured lenders/creditors

n/a

1,030,872

n/a

0.3%

n/a 

0.6%

n/a

1.0%

n/a

2,792

n/a

6,344

n/a

9,896

Shandong Yuhuang Trading Co., Ltd. (C3)
Secured lenders 

Unsecured lenders/creditors

n/a

1,980,363

n/a

2.7%

n/a

3.6%

n/a 

4.4%

n/a

54,193

n/a

71,120

n/a

88,047

Shandong Heze Huachang Machinery Technology Co., Ltd. (C4)
Secured lenders n/a

Unsecured lenders/creditors 597,894

n/a 

8.5%

n/a 

10.0%

n/a
11.6%

n/a

50,593

n/a

59,980

n/a

69,368

Shandong Sino-US Investment Development Co., Ltd. (Cl 1)
Secured lenders 

Unsecured lenders/creditors

n/a

270,942

n/a

0.0%

n/a

0.0%

n/a 

0.0%

n/a

1

n/a

1

n/a

1

Shandong Yuhuang New Energy Technology Co., Ltd. (C16)
Secured lenders 

Unsecured lenders/creditors

304,317

147,579

23.2% 

0.0%

27.9% 

0.0%

32.7% 

0.0%

70,692 85,018 99,371

Heze Yuhuang New Energy Automobile Co., Ltd. (Cl 8)
Secured lenders

Unsecured lenders/creditors

n/a

5,504,390

n/a 

0.9%

n/a

1.1%

n/a

1.4%

n/a

49,203

n/a

61,961

n/a

74,733

AMC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Pedder Street, Central, Hong Kong. Reg: 2541060
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Unsecured lenders/creditors to Rock International Investment Inc. (Bll)

In stage two analysis where the intercompany claims have been considered, the unsecured 

lenders/creditors to Rock International Investment Inc., is estimated to have a recovery rate of 1.9% 

under all three scenarios (i.e. low, mid and high). Furthermore, despite values from cross-company 

guarantees are not considered in this report, it could be inferred that the value from the guarantee 

provided by SYCC would not provide any additional value for the unsecured lenders/creditors to 

Rock International Investment Inc given the recovery rate for unsecured lenders/creditors to SYCC is 

estimated to be zero under three scenarios (i.e. low, mid and high) in stage two of the Recovery 

Analysis.

For and on behalf of
AMC Capital Advisory Services Limited

AMC Capital Advisory Services Limited

Room 976, Level 9, Central Building, 1-3 Redder Street, Central, Hong Kong. Reg: 2541060
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Basis of Preparation

• In order to gauge the attractiveness of the Restructuring, it is necessary to consider 
an appropriate comparator to the Scheme which in this instance, the Company 
believes the appropriate comparator is an insolvent winding up and an estimated 
recovery for the various creditor groups in this scenario. Accordingly, the Company 
engaged AMC to prepare the Recovery Analysis as an illustrative and high level 
comparator for the creditors in deciding whether to support the Restructuring. In 
view of this, the Recovery Analysis is performed over 17 entities of the Group based 
on the Group's structure as it was at 31 May 2020, which in total represent circa 
95% of the Group assets and circa 96% of the Group’s liabilities.

• The Recovery Analysis is based on documents and information (including but not 
limited to audited accounts, management accounts and supplemental ad hoc 
information requests] provided by the Company. Additionally, discussions with the 
Company and management of the Company were held to discuss information 
provided by the Company and the Parent Guarantor to further understand 
developments since 31 May 2020.

• The Recover Analysis contemplates two stages:

o Stage One: To identify where the value sits within the Group, AMC have 
assumed zero recovery from intercompany claims in stage one of the 
recovery analysis.

o Stage Two: Residual value in the Group that would be available to settle 
inter-company claims and cross-company guarantees, from the entities 
that fall into our scope of liquidation analysis, is capped at circa 
RMB300m. Given the complexity and number of guarantees split between 
secured and unsecured counterparties, AMC was not in a position to 
perform such a detailed review of bespoke individual lender returns 
(with potential overpayment and rebate mechanics given the unsecured 
claim would initially be for the full value of the amount guaranteed] 
within the timeframe available to it. Consequently, for illustration 
purposes, this amount has been allocated to inter-company claims and 
thereby is reflective of the return for unsecured creditors/lenders. Whilst 
this means that there could be a change to the reallocation of returns for 
different creditor classes in different entities (accepting that this may also 
vary widely between individual lenders], it should not have a material 
impact on the directional findings of the Recovery Analysis.

o In stage two where the intercompany claims have been considered, the 
unsecured lenders/creditors to Company, is estimated to have a recovery 
rate of 1.9% under all three scenarios (i.e. low, mid and 
high]. Furthermore, despite values from cross-company guarantees are 
not considered in this report, 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 
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Guarantor is estimated to be zero under three scenarios (i.e. low, mid and 
high) in stage two recovery analysis.

• In conducting this Recovery Analysis, it has been necessary to develop assumptions 
on the operation and validity of various security arrangements, and the sale 
approach by any appointed liquidators. While these assumptions have been 
developed through consultation with legal advisers, uncertainty remains as to how 
this would operate in practice. A summary of the assumptions, which is not an 
exhaustive list, include:

o Accounts Receivable: given recent write downs, impairment charges 
assumed by management, the broader economic backdrop of the industry 
(oversupply of basic chemical products) and its stress on its offtake 
partners coupled with broad age ranges of accounts receivable, AMC 
looked at lower recovery ranges: <=1 year 40-50%; >2 years 30-40%; >3 
years 10-20%, albeit with circa 100% for government related entities;

o Real Estate: no value was ascribed to construction-in-progress and 
buildings. 60-70% realisation rate (gross of the relevant taxes) of the 
most recent valuation reports (valuation dated 31st May 2020) was 
assumed in relation to land use rights owned by the Group;

o Plant and Equipment: given highly specialised in nature and would have 
few alternative uses, the recovery is estimated to be ranged from 10% to 
30% across the Group; and

o Prepaid Expenses: zero recovery is assumed.

• In practice, any liquidation of the Group would be lengthy, expensive and subject to 
a high degree of uncertainty. AMC have assumed a rate of 5% of the total realisable 
value of the assets as an illustrative provision to cover the costs of liquidation 
(including associated legal expenses). However, the impact of timing is not included.

No reliance should be placed on the Recovery Analysis for the consideration or 
admission of claims for the purpose of any future liquidation processes, in which all 
claims would be subject to verification and adjudication.
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In RMB

Item Notes 31 May 2020 31 December 2019

Current assets

 Cash and cash equivalents 1  182,542,112.49  501,751,105.60  

 Financial assets held for trading

 Derivative financial assets

 Notes receivable 2  6,239,145.33  2,958,360.41  

 Accounts receivable 3  445,416,744.72  330,074,104.28  

 Advance payments 4  488,507,027.18  1,426,658,502.06  

 Other receivables 5  251,915,932.70  500,142,320.57  

 Inventories 6  778,769,067.99  1,331,900,601.82  

 Assets held for sale

 Non-current assets maturing within one year

 Other current assets 7  111,170,374.86  157,044,901.48  

Total current assets 2,264,560,405.27  4,250,529,896.22  

Non-current assets

 Long-term receivables

 Long-term equity investments 8  2,545,684,665.74  2,614,278,900.46  

 Investment property

 Fixed assets 9  5,516,522,122.41  5,906,885,312.22  

 Construction in process 10  197,890,766.50  211,540,813.65  

 Productive biological assets

 Oil and gas assets

 Intangible assets 11  841,081,166.49  859,544,616.85  

 Development expenditure 12  8,170,945.23  8,170,945.23  

 Goodwill

 Long-term deferred expenses 13  110,597,424.11  141,468,561.12  

 Deferred income tax assets

 Other non-current assets 35,055.00  

Total non-current assets 9,219,982,145.48  9,741,889,149.53  

Total assets 11,484,542,550.75  13,992,419,045.75  

Group Consolidated Balance Sheet 
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In RMB

Item Notes 31 May 2020 31 December 2019

Current liabilities

 Short-term borrowings  14   9,266,111,487.19  9,445,607,764.23  

 Financial liabilities held for trading

 Derivative financial liabilities

 Notes payable 15   159,130,669.41  244,898,835.10  

 Accounts payable 16   988,064,677.63  2,431,532,144.17  

 Payments received in advance 17   273,527,157.67  373,389,907.11  

 Employee compensation payable 18   35,929,526.78  33,907,663.81  

 Taxes and surcharges payable 19   675,252,621.09  520,949,132.65  

 Other payables 20   4,644,807,023.77  4,885,620,933.32  

 Interest payable 21   1,117,587,604.21  581,394,246.98  

 Non-current liabilities maturing within one year

 Other current liabilities

Total current liabilities 17,160,410,767.75  18,517,300,627.37  

Non-current liabilities

 Long-term borrowings 22   2,092,074,240.72  2,101,153,259.94  

 Bonds payable 23   3,139,480,000.00  3,092,860,000.00  

 Long-term payables 24   962,932,569.94  962,926,319.94  

 Estimated liabilities 25   6,765,784,245.67  

 Deferred income 26   406,648,105.92  416,722,363.42  

 Deferred income tax liabilities 18,668,711.77  19,732,222.97  

 Other non-current liabilities

Total non-current liabilities 13,385,587,874.02  6,593,394,166.27  

Total liabilities 30,545,998,641.77  25,110,694,793.64  

Owners' equity

 Share capital

 Other equity instruments

 Capital reserve 27   54,468,338.79  54,468,338.79  

 Less: Treasury stock

 Other comprehensive income 28   68,437,465.31  86,226,139.85  

 Special reserve 29   264,961,790.45  227,534,668.57  

 Surplus reserve 872,703.10  872,703.10  

 Undistributed profits 30   -19,481,970,838.24 -11,601,607,672.96 

Total equity attributable to owners of the parent company -19,093,230,540.59 -11,232,505,822.65 

 Minority interests 31,774,449.57  114,230,074.76  

Total owners' equity -19,061,456,091.02 -11,118,275,747.89 

Total liabilities and owners' equity 11,484,542,550.75  13,992,419,045.75  

Group Consolidated Balance Sheet  (Continued)
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In RMB

Item  Notes January to May 2020 2019

Revenue  4,407,611,032.75  19,147,599,405.91 

  Including: Revenue 31   4,407,611,032.75    19,147,599,405.91 

Total operating costs  5,192,451,755.01  20,523,220,167.46 

  Less: Cost of sales 31   4,182,296,163.30    18,258,905,067.29 

  Taxes and surcharges 32   58,477,730.24    198,649,773.52 

  Selling expenses 33   10,462,716.07    83,785,133.38 

  General and administrative expenses 34   279,249,940.12    493,241,689.36 

  Financial expenses 35   661,965,205.28    1,488,638,503.91 

  Plus: Other income 36   12,991,522.66    35,632,121.80 

  Investment income ("-" for losses) 37   -73,893,373.44  -146,746,638.63 

  Gains from foreign exchange ("-" for losses)

  Gains from the changes in fair value ("-" for losses)

  Asset impairment loss ("-" for losses) 38   -105,651,299.11  -1,283,403,568.68 

  Credit impairment loss ("-" for losses) 39   -191,571,335.13  -1,865,515,462.12 

  Gains from disposal of assets ("-" for losses) 40   8,124,098.24    68,289,461.82 

Operating profit ("-" for losses) -1,134,841,109.04 -4,567,364,847.36 

  Plus: Non-operating income 41   62,956,237.97    478,945,644.15 

  Less: Non-operating expenses 42   6,877,657,224.17    275,947,741.54 

Total profit ("-" for total losses) -7,949,542,095.24 -4,364,366,944.75 

  Less: Income tax 43   -857,355.08   49,460,380.62 

Net profit ("-" for net losses) -7,948,684,740.16 -4,413,827,325.37 

I. Classified by business continuity

1. Net profit from continuing operations ("-" for net losses) -7,948,684,740.16 -4,413,827,325.37 

2. Net profit from discontinued operations ("-" for net losses)

II. Classified by ownership

1. Net profit attributable to shareholders of the parent company -7,867,586,089.64 -4,367,195,523.32 

2. Net profit attributable to minority shareholders -81,098,650.52 -46,631,802.05 

Net after-tax other comprehensive income -17,788,674.54  80,780,901.31 

Net after-tax other comprehensive income attributable to shareholders of the parent company

I. Other comprehensive income that cannot be reclassified into profit or loss later

1. Changes arising from the re-measurement of net liabilities or net assets of defined benefit plan
2. Share in other comprehensive income of the investee that cannot be reclassified into profit or loss under the equity method

II. Other comprehensive income that will be reclassified into profit or loss later

1. Share in other comprehensive income of the investee that will be reclassified into profit or loss under the equity method later

2. Profit or loss of change in fair value of available-for-sale financial assets

3. Profit or loss arising from reclassification of held-to-maturity investments as financial assets available for sale

4. Effective portion of profit or loss from cash flow hedging

5. Translation differences of foreign currency financial statements -17,788,674.54  80,780,901.31 

6. Others

Net after-tax other comprehensive income attributable to minority shareholders

Total comprehensive income -7,966,473,414.70 -4,333,046,424.06 

  Total comprehensive income attributable to shareholders of the parent company -7,885,374,764.18 -4,286,414,622.01 

  Total comprehensive income attributable to minority shareholders -81,098,650.52 -46,631,802.05 

 Earnings per share

I. Basic earnings per share

II. Diluted earnings per share

Group Consolidated Income Statement
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In RMB

Item Notes January to May 2020 2019

Cash flows from operating activities

 Cash received from sales of goods or rendering of services 1,811,605,026.62  4,953,130,169.11  

 Refund of taxes and surcharges 4,553.23  3,127,955.62  

 Cash received relating to other operating activities 1,188,142,106.06  5,398,070,875.19  

Sub-total of cash inflows from operating activities 2,999,751,685.91  10,354,328,999.92  

 Cash paid for goods and services 2,773,456,460.81  5,264,152,020.84  

 Cash paid to and for employees 36,747,517.05  315,813,707.20  

 Cash paid for taxes and surcharges 40,910,824.90  171,262,456.26  

 Cash paid relating to other operating activities 92,023,263.09  4,441,204,499.02  

Sub-total of cash outflows from operating activities 2,943,138,065.85  10,192,432,683.32  

Net cash flows from operating activities 56,613,620.06  161,896,316.60  

Cash flows from investing activities

 Cash received from disposal of investments 28,900,000.00  

 Cash received from investment income 2,364,858.72  

     Net cash received from disposal of fixed assets, intangible assets and other 
long-term assets 

9,073,508.08  68,880,601.02  

 Net cash received from disposal of subsidiaries and other business units

 Cash received relating to other investing activities 155,410,848.85  

Sub-total of cash inflows from investing activities 9,073,508.08  255,556,308.59  

     Cash paid for purchase and construction of fixed assets, intangible assets 
and other long-term assets 

5,145,003.71  136,621,245.23  

 Cash paid for investments 32,800,000.00  

 Net cash paid to acquire subsidiaries and other business units 

 Cash paid relating to other investing activities 834,537,876.00  

Sub-total of cash outflows from investing activities 5,145,003.71  1,003,959,121.23  

Net cash flows from investing activities 3,928,504.37  -748,402,812.64 

Cash flows from financing activities

 Cash received from capital contributions 4,443,200.00  

     Including: Cash received from capital contributions by minority shareholders 
of subsidiaries 

 Cash received from borrowings 1,806,573,956.90  

 Cash received relating to other financing activities 186,944,271.71  

Sub-total of cash inflows from financing activities 1,997,961,428.61  

 Cash repayments of borrowings 15,976,500.00  524,504,017.19  

 Cash paid for dividend and profit distribution or interest payment 5,444,257.07  686,172,200.07  
     Including: Cash payments for dividend or profit to minority shareholders of 
subsidiaries 

 Cash payments relating to other financing activities 7,065,337.47  301,703,191.80  

Sub-total of cash outflows from financing activities 28,486,094.54  1,512,379,409.06  

Net cash flows from financing activities -28,486,094.54 485,582,019.55  

 Effect of foreign exchange rate changes on cash and cash equivalents -22,024,851.04 -9,558,150.66 

Net increase in cash and cash equivalents 10,031,178.85  -110,482,627.15 

 Plus: Cash and cash equivalents at the beginning of the reporting period 19,121,266.82  

Cash and cash equivalents at the end of the reporting period 29,152,445.67  -110,482,627.15 

Group Consolidated Cash Flow Statement
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Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 288 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 234 of 288



Appendix 7 -  5

Notes to the Consolidated Financial Statements 

1. Cash and cash equivalents

Item 31 May 2020 31 December 2019

Cash on hand 1,387,940.73 9,016,304.61

Bank deposits 38,705,756.30 124,499,320.23

Other cash and cash equivalents 20,493,938.10 243,062,849.93

US entities 121,954,477.36 125,172,630.83

Total 182,542,112.49 501,751,105.60

Notes: 

(1) As of 31 May 2020, the Company had RMB10,941,261.05 of bank deposits under

judicial freezing;

(2) As of 31 May 2020, the Company had RMB121,957,951.80 deposited abroad;

(3) As of 31 May 2020, the Company’s other cash and cash equivalents of

RMB20,493,938.10 mainly included margin deposits of letters of guarantee, letters of credit and 

bank acceptance bills. 

2. Notes receivable

(1) Classification of notes receivable

Item 31 May 2020 31 December 2019 

Bank acceptance bills 5,476,236.51 1,355,666.00

Letters of credit 762,908.82 1,602,694.41

Total 6,239,145.33 2,958,360.41

3. Accounts receivable

(1) Disclosure by category

Accounts receivable bad debt provision based on aging analysis in the portfolio

Age 
31 May 2020 

Accounts receivable Bad debt provision Provision rate (%)

Within 1 year 406,159,462.30 20,307,973.10 5.00 

1 to 2 years 42,484,888.75 4,248,488.87 10.00 

2 to 3 years 13,942,468.09 4,182,740.43 30.00 

3 to 4 years 23,138,255.98 11,569,128.00 50.00 

4 to 5 years 11,394,298.41 11,394,298.41 100.00 
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Age 
31 May 2020 

Accounts receivable Bad debt provision Provision rate (%)

Over 5 years 23,649,466.94 23,649,466.94 100.00 

Total 520,768,840.47 75,352,095.75 14.47 

(Continued) 

Age 
31 December 2019 

Accounts receivable Bad debt provision Provision rate (%)

Within 1 year 50,116,184.60 2,505,809.23 5.00 

1 to 2 years 19,197,301.84 1,919,730.19 10.00 

2 to 3 years 19,415,333.51 5,824,600.05 30.00 

3 to 4 years 11,490,268.04 5,745,134.02 50.00 

4 to 5 years 23,442,815.94 23,442,815.94 100.00 

Over 5 years 440,674.00 440,674.00 100.00 

Total 124,102,577.93 39,878,763.43 32.13 

(2) Top 5 debtors with the largest ending balances of accounts receivable as of 31 May 2020

Total accounts receivable amount of the top 5 debtors with the largest ending balances of 

accounts receivable was RMB400,541,997.62, which accounted for 76.84% of the 

Company’s total accounts receivable balance at period end. Corresponding total ending 

balance of bad debt provision for the five debtors was RMB20,350,783.53. 

Debtor 
Ending balance of 

accounts 
receivable 

Percentage to 
ending total 

accounts 
receivable 

balance (%) 

Ending 
balance of bad 
debt provision 

Heze Changyu Chemical Co., Ltd. 243,372,398.33 46.69 12,168,619.92

Heze Donghao Technology 
Development Co., Ltd. 124,397,895.54 23.86 6,219,894.78

Dongming Huayi Yuhuang New 
Materials Co., Ltd. 17,776,481.66 3.41 889,082.10

Shandong Zeshi New Materials 
Technology Co., Ltd. 8,163,205.29 1.57 409,341.77

Manager Department of Hangzhou-
Shaoxing-Taizhou Railway Project 
of China Railway No.3 Engineering 
Group No.2 Engineering Co., Ltd. 

6,832,016.80 1.31 663,844.96

Total 400,541,997.62 76.84 20,350,783.53
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4. Advance payments

(1) Aging analysis of advance payments

Age 

31 May 2020 31 December 2019 

Amount 
Percentage 

(%) 
Amount 

Percentage 

(%) 

Within 1 year 206,483,431.43 42.27 709,697,731.07 49.75 

1 to 2 years 162,966,599.37 33.36 336,289,991.47 23.57 

2 to 3 years 50,178,436.77 10.27 144,872,050.51 10.16 

3 to 4 years 27,818,727.12 5.69 190,904,986.93 13.38 

4 to 5 years 9,867,452.95 2.02 9,031,562.94 0.63 

Over 5 years 31,192,379.54 6.39 35,862,179.14 2.51 

Total 488,507,027.18 100.00 1,426,658,502.06 100.00 

(2) Top 5 companies with the largest ending balances of advance payments as of 31 May

2020 

Total advance payments amount of the top 5 companies with the largest ending balances 

of advance payments was RMB173,289,255.55, which accounted for 35.47% of the 

Company’s total advance payments balance at period end. 

Company Ending balance 

Percentage to ending total 

advance payments 

balance (%) 

China National United Oil Corporation 50,474,611.68 10.33 

China Ocean Shipping Agency Rizhao 

Co., Ltd. 
47,932,555.24 9.81 

Shengxing Group Co., Ltd. 37,926,697.08 7.76 

Green Health Technical Development 

Co., Ltd. 
19,591,243.97 4.01 

Qingdao Zhenghui International Freight 

Forwarding Co., Ltd. 
17,364,147.58 3.55 

Total 173,289,255.55 35.47 
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5. Other receivables

(1) Disclosure by category

Other receivables bad debt provision based on aging analysis in the portfolio

Age 
31 May 2020 

Other receivables Bad debt provision Provision rate (%) 

Within 1 year 24,224,792.94 1,211,239.65 5.00 

1 to 2 years 129,059,397.42 12,905,939.74 10.00 

2 to 3 years 55,951,570.22 16,785,471.06 30.00 

3 to 4 years 7,481,026.99 3,740,513.50 50.00 

4 to 5 years 119,194,275.71 119,194,275.71 100.00 

Over 5 years 362,660,852.36 362,660,852.36 100.00 

Total 698,571,915.64 516,498,292.02 73.94 

(Continued) 

Age 
31 December 2019 

Other receivables Bad debt provision Provision rate (%) 

Within 1 year 274,429,843.27 13,721,492.15 5.00 

1 to 2 years 43,433,801.63 4,343,380.16 10.00 

2 to 3 years 10,875,017.64 3,212,865.29 30.00 

3 to 4 years 95,792,011.97 47,896,005.99 50.00 

4 to 5 years 65,024,974.20 65,024,974.20 100.00 

Over 5 years 229,792,360.16 229,792,360.16 100.00 

Total 719,348,008.87 363,991,077.95 50.60 

(2) Bad debt provision made, recovered or reversed in the audit period

Item January to May 2020 2019 

Bad debt provision

made
153,014,488.81 420,630,572.41

Total 153,014,488.81 420,630,572.41

(3) Other receivables written off in the audit period

Item January to May 2020 2019 

Bad debts written off 2,585,642.61 1,178,437,922.93

Total 2,585,642.61 1,178,437,922.93
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(4) Other receivables classified by nature

Nature 31 May 2020 31 December 2019 

Current account 681,816,154.46 788,954,571.47

Lending 133,588,228.96 125,122,940.93

Deposits and security 

deposits 
2,649,816.50 4,470,016.50

Petty cash 3,146,921.38 2,576,045.04

Advances 307,143.70 4,109,431.34

US entities 24,469,187.76 15,849,517.45

Others 747,229.17 1,361,333.00

Total 846,724,681.93 942,443,855.73

(5) Top 5 debtors with the largest ending balances of other receivables as of 31 May 2020

Debtor Nature Ending balance Age 

Percentage to

ending total 

other 

receivables 

balance (%) 

Ending balance 

of bad debt 

provision 

Finance Bureau of 

Heze Economic 

Development Zone 

Current 

account

5,700,000.00 

Over 5 

years 
0.67 5,700,000.00 

21,600,000.00 

4 to 5 

years 

2.55 21,600,000.00 

25,000,000.00 

4 to 5 

years 
2.95 25,000,000.00 

67,000,000.00 

Over 5 

years 

7.91 67,000,000.00 

Heze Yuhuang Real 

Estate Development 

Co., Ltd. 

Current 

account

215,394.35 

Within 1 

year 
0.03 10,769.72 

85,365,332.45 

1 to 2 

years 

10.08 8,536,533.25 

10,105.92 

3 to 4 

years 
0.01 5,052.96 
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Debtor Nature Ending balance Age 

Percentage to

ending total 

other 

receivables 

balance (%) 

Ending balance 

of bad debt 

provision 

30,002,050.00 

4 to 5 

years 
3.54 30,002,050.00 

VISION(Beijing) 

Investment 

Management Co., 

Ltd. 

Current 

account

50,000,000.00 

2 to 3 

years 

5.91 50,000,000.00 

28,310,457.21 

3 to 4 

years 
3.34 28,310,457.21 

Wang Jinshu Lending 40,650,000.00 
2 to 3 

years 

4.80 12,195,000.00 

Yuhuangmiao 

Village Committee 
Lending 40,000,000.00 

Over 5 

years 
4.72 40,000,000.00 

Total 393,853,339.93 46.52 288,359,863.14

6. Inventories

Item 
31 May 2020 

Book balance Provision Book value

Raw materials 271,877,830.60 14,608,295.15 257,269,535.45

Finished goods 210,809,195.75 6,917,196.58 203,891,999.17

Production cost 2,298,249.62 2,298,249.62

Self-made semi-finished 

products 
200,365,708.26 6,628,661.23 193,737,047.03

Goods in-transit 120,516,821.67 120,516,821.67

Materials in-transit 682,051.28 682,051.28

Materials for Consigned 

Processing 
301,859.24 301,859.24

Reusable materials 71,504.53 71,504.53

Total 806,923,220.95 28,154,152.96 778,769,067.99

(Continued)
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Item 
31 December 2019 

Book balance Provision Book value

Raw materials 709,994,805.51 6,174,216.31 703,820,589.20

Finished goods 367,068,930.55 367,068,930.55

Production cost 7,282,026.09 7,282,026.09

Self-made semi-finished 

products 
187,148,632.37 187,148,632.37

Goods in-transit 65,200,387.10 65,200,387.10

Materials in-transit 682,051.28 682,051.28

Materials for Consigned 

Processing 
562,702.92 562,702.92

Reusable materials 135,282.31 135,282.31

Total 1,338,074,818.13 6,174,216.31 1,331,900,601.82

7. Other current assets

Item 31 May 2020 31 December 2019

Input VAT to be credited 92,198,435.80 118,533,526.38

Deferred tax 3,355,724.94 3,404,631.10

Deferred property insurance expenses 27,031.36 17,862.16

Pending asset gains and losses 122,647.04 122,647.04

US entities 14,704,258.65 34,966,234.80

Others 762,277.07

Total 111,170,374.86 157,044,901.48

8. Long-term equity investment

Investee 

Opening 

balance of 

2020 

Change in current period

Increase Decrease

Investment 

income 

recognized 

under the 

equity method

Other 

comprehensive

income 

adjustment 

Other 

changes

in equity

I. Subsidiaries
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Investee 

Opening 

balance of 

2020 

Change in current period

Increase Decrease

Investment 

income 

recognized 

under the 

equity method

Other 

comprehensive

income 

adjustment 

Other 

changes

in equity

II. Joint ventures

III. Associates

Shandong 

Dongming Rural 

Commercial Bank 

Co., Ltd. 

84,162,700.00

Dongming Huayi 

Yuhuang New 

Material Co., Ltd.. 

115,630,320.67 -25,539,625.59

Dongming County

Huitong Small Loan 

Co., Ltd. 

5,000,000.00

Heze Rural 

Commercial Bank 

Co., Ltd. 

3,000,000.00

Heze Hongyuan 

Water Supply Co., 

Ltd. 

20,000,000.00

Heze City SME 

Guarantee Co., Ltd.
5,000,000.00

St. James Holding,

LLC 
2,405,485,879.79 -43,054,609.13

Hepu (Shanghai) 

Health Management 

Co., Ltd. 

1,000,000.00

Subtotal 2,639,278,900.46 -68,594,234.72

Total 2,639,278,900.46 -68,594,234.72

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 296 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 242 of 288



Appendix 7 - 13

(Continued) 

Investee 

Change in current period 
Balance as of 

31 May 2020 

Provision for

impairment 

at the end of 

the period 

Cash dividends 

or profits 

declared to be 

paid 

Provision for 

impairment 
Others 

I. Subsidiaries

II. Joint ventures

III. Associates

Shandong Dongming 

Rural Commercial 

Bank Co., Ltd. 

84,162,700.00

Dongming Huayi 

Yuhuang New 

Material Co., Ltd.. 

90,090,695.08

Dongming County

Huitong Small Loan 

Co., Ltd. 

5,000,000.00

Heze Rural 

Commercial Bank Co., 

Ltd. 

3,000,000.00

Heze Hongyuan 

Water Supply Co., Ltd.
20,000,000.00 20,000,000.00

Heze City SME 

Guarantee Co., Ltd. 
5,000,000.00 5,000,000.00

St. James Holding,

LLC 
2,362,431,270.66

Hepu (Shanghai) 

Health Management 

Co., Ltd. 

1,000,000.00

Subtotal 2,570,684,665.74 25,000,000.00
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Total 2,570,684,665.74 25,000,000.00

(Continued) 

Investee 
Opening 

balance of 2019

Change in current period 

Increase Decrease

Investment 

income 

recognized 

under the 

equity method

Other 

comprehensive

income 

adjustment 

Other 

changes

in equity

I. Subsidiaries

II. Joint ventures

III. Associates

Shandong 

Dongming Rural 

Commercial Bank 

Co., Ltd. 

84,162,700.00

Dongming Huayi 

Yuhuang New 

Material Co., Ltd.. 

143,855,616.49 -28,225,295.82

Dongming County 

Huitong Small Loan 

Co., Ltd. 

5,000,000.00

Heze Rural 

Commercial Bank 

Co., Ltd. 

3,000,000.00

Heze Hongyuan 

Water Supply Co., 

Ltd. 

20,000,000.00

Heze City SME 

Guarantee Co., Ltd.
5,000,000.00

St. James Holding,

LLC 
2,379,312,282.39 26,173,597.40
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Investee 
Opening 

balance of 2019

Change in current period 

Increase Decrease

Investment 

income 

recognized 

under the 

equity method

Other 

comprehensive

income 

adjustment 

Other 

changes

in equity

Hepu (Shanghai) 

Health Management 

Co., Ltd. 

1,000,000.00

Subtotal 2,641,330,598.88 -2,051,698.42

Total 2,641,330,598.88 -2,051,698.42

(Continued) 

Investee 

Change in current period 

Balance at the 

end of 2019 

Provision for

impairment

at the end of 

the period 

Cash dividends 

or profits 

declared to be 

paid 

Provision for 

impairment 
Others 

I. Subsidiaries

II. Joint ventures

III. Associates

Shandong Dongming 

Rural Commercial 

Bank Co., Ltd. 

84,162,700.00

Dongming Huayi 

Yuhuang New 

Material Co., Ltd.. 

115,630,320.67

Dongming County 

Huitong Small Loan 

Co., Ltd. 

5,000,000.00

Heze Rural 

Commercial Bank 

Co., Ltd. 

3,000,000.00
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Heze Hongyuan 

Water Supply Co., 

Ltd. 

20,000,000.00 20,000,000.00 20,000,000.00

Heze City SME 

Guarantee Co., Ltd. 
5,000,000.00 5,000,000.00 5,000,000.00

St. James Holding,

LLC 
2,405,485,879.79

Hepu (Shanghai) 

Health Management 

Co., Ltd. 

1,000,000.00

Subtotal 25,000,000.00 2,639,278,900.46 25,000,000.00

Total 25,000,000.00 2,639,278,900.46 25,000,000.00

9. Fixed assets

Item 31 May 2020 31 December 2019 

Fixed assets 5,516,522,122.41 5,906,874,816.93

Fixed assets disposal 10,495.29

Total 5,516,522,122.41 5,906,885,312.22

(1) Fixed assets

Item 
Buildings and 

constructions 
Machinery 

Transportation 

equipment 

Electronic and 

other 

equipment 

Total 

I. Original book

value

1．Balance at the

beginning of 2019 
1,576,014,667.25 9,161,682,246.49 37,698,637.54 731,004,276.02 11,506,399,827.30

2. Increase in the

period 
39,100,840.85 390,780,619.07 1,522,635.95 11,315,974.65 442,720,070.52

3. Decrease in the

period 
22,332,271.23 18,097,645.03 779,270.41 183,244,357.19 224,453,543.86

4. Balance at the

end of 2019 
1,592,783,236.87 9,534,365,220.53 38,442,003.08 559,075,893.48 11,724,666,353.96

II. Accumulated
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Item 
Buildings and 

constructions 
Machinery 

Transportation 

equipment 

Electronic and 

other 

equipment 

Total 

depreciation

1．Balance at the

beginning of 2019 
278,774,925.37 3,540,001,526.06 29,801,107.41 559,159,939.79 4,407,737,498.63

2. Increase in the

period 
65,117,704.25 682,634,707.59 2,412,307.35 35,264,922.66 785,429,641.85

3. Decrease in the

period 
2,357,584.78 7,051,596.17 226,922.32 174,075,333.86 183,711,437.13

4. Balance at the

end of 2019 
341,535,044.84 4,215,584,637.48 31,986,492.44 420,349,528.59 5,009,455,703.35

III. Provision for

impairment

1．Balance at the

beginning of 2019 

2. Increase in the

period 
4,394,050.44 783,743,778.98 54,015.29 20,143,988.97 808,335,833.68

3. Decrease in the

period 

4. Balance at the

end of 2019 
4,394,050.44 783,743,778.98 54,015.29 20,143,988.97 808,335,833.68

IV. Book value

1．Book value at

the end of the year 
1,246,854,141.59 4,535,036,804.07 6,401,495.35 118,582,375.92 5,906,874,816.93

2. Book value at the

beginning of the 

year 

1,297,239,741.88 5,621,680,720.43 7,897,530.13 171,844,336.23 7,098,662,328.67

(Continued)
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Item 
Buildings and 

constructions 
Machinery 

Transportati

on 

equipment 

Electronic and 

other 

equipment 

Total 

I. Original book

value

1．Balance at the

beginning of 2020 
1,592,783,236.87 9,534,365,220.53 38,442,003.08 559,075,893.48 11,724,666,353.96

2. Increase in the

period 
21,351,769.79 391,352.98 21,743,122.77

3. Decrease in the

period 
6,901,189.29 32,364,830.72 258,319.72 159,131,935.25 198,656,274.98

4. Balance as of 31

May 2020 
1,585,882,047.58 9,523,352,159.60 38,183,683.36 400,335,311.21 11,547,753,201.75

II. Accumulated

depreciation

1．Balance at the

beginning of 2020 
341,535,044.84 4,215,584,637.48 31,986,492.44 420,349,528.59 5,009,455,703.35

2. Increase in the

period 
27,061,953.40 275,432,413.08 848,593.13 10,010,518.64 313,353,478.25

3. Decrease in the

period 
1,086,623.82 26,693,460.35 236,339.61 151,175,338.49 179,191,762.27

4. Balance as of 31

May 2020 
367,510,374.42 4,464,323,590.21 32,598,745.96 279,184,708.74 5,143,617,419.33

III. Provision for

impairment

1．Balance at the

beginning of 2020 
4,394,050.44 783,743,778.98 54,015.29 20,143,988.97 808,335,833.68

2. Increase in the

period 
24,918,244.56 54,138,474.31 221,107.46 79,277,826.33

3. Decrease in the

period 

4. Balance as of 31

May 2020 
29,312,295.00 837,882,253.29 275,122.75 20,143,988.97 887,613,660.01

IV. Book value

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 302 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 248 of 288



Appendix 7 - 19

Item 
Buildings and 

constructions 
Machinery 

Transportati

on 

equipment 

Electronic and 

other 

equipment 

Total 

1．Book value at the

end of the period 
1,189,059,378.16 4,221,146,316.10 5,309,814.65 101,006,613.50 5,516,522,122.41

2. Book value at the

beginning of the 

period 

1,246,854,141.59 4,535,036,804.07 6,401,495.35 118,582,375.92 5,906,874,816.93

10. Construction in progress

(1) Construction in progress

Item 
31 May 2020 

Book balance Provision Book value

Shengchang plant construction 

project 
150,365,837.25 112,802,350.74 37,563,486.51

C4 aromatization unit 72,084,864.59 72,084,864.59

Technical transformation project 7,621,298.82 7,621,298.82

25Kt/a aniline and supporting 

intermediate equipment 
8,188,694.17 4,245,468.42 3,943,225.75

Lithium battery electrolyte 

project 
17,127,704.39 15,290,025.31 1,837,679.08

Hazardous chemicals loading 

and unloading area (new) 
4,100,831.39 4,100,831.39

1 million tons/year light 

hydrocarbon comprehensive 

utilization project 

87,628,213.32 87,628,213.32

3 million tons/year heavy 

aromatics project 
46,593,469.90 6,875,810.23 39,717,659.67

Technical transformation of 

emergency shut-off valve added 

to storage tanks in tank farm 

4,200,518.92 4,200,518.92

Expansion of raw material 

pretreatment equipment 
9,586,359.49 9,586,359.49
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Item 
31 May 2020 

Book balance Provision Book value

Catalytic device transformation 

project 
1,100,000.00 1,100,000.00

Others 17,589,248.50 2,939,152.97 14,650,095.53

Total 426,187,040.74 229,781,020.99 196,406,019.75

(Continued) 

Project 
31 December 2019 

Book balance Provision Book value

Legalization transformation of 

20,000 cubic meters of storage 

tanks 

664,216.40 664,216.40

Modification of butene 

isomerization unit into high-

purity isobutylene unit 

13,076,693.05 13,076,693.05

Shengchang plant construction 

project 
150,365,837.25 112,802,350.74 37,563,486.51

C4 aromatization unit 72,084,864.59 72,084,864.59

Technical transformation project 4,613,636.87 4,613,636.87

25Kt/a aniline and supporting 

intermediate equipment 
8,188,694.17 4,245,468.42 3,943,225.75

Lithium battery electrolyte 

project 
15,951,299.00 14,113,619.92 1,837,679.08

Hazardous chemicals loading 

and unloading area (new) 
3,781,521.03 3,781,521.03

1 million tons/year light 

hydrocarbon comprehensive 

utilization project 

87,605,161.43 87,605,161.43

3 million tons/year heavy 

aromatics project 
46,593,063.92 6,875,810.23 39,717,253.69
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Project 
31 December 2019 

Book balance Provision Book value

Technical transformation of 

emergency shut-off valve added 

to storage tanks in tank farm 

3,984,763.81 3,984,763.81

Others 28,982,878.54 202,111.73 28,780,766.81

Total 435,892,630.06 225,844,522.47 210,048,107.59 

(2) Engineering materials

Item 31 May 2020 31 December 2019 

Engineering materials in 

installation 
1,484,746.75 1,492,706.06

Total 1,484,746.75 1,492,706.06

11. Intangible assets

Item Land use right Patent right 

Non-
patented 

technology 
Software 

Capacity 

quota 
Total 

I. Original book 

value

1 ． Balance at the 

beginning of 2019 
837,763,408.78 317,327,460.22 94,230,333.90 6,092,015.99 60,300,000.00 1,315,713,218.89

2. Increase in the

period 
7,088,115.30 3,261,305.47 10,349,420.77

3. Decrease in the 

period 

4. Balance at the 

end of 2019 
837,763,408.78 324,415,575.52 94,230,333.90 9,353,321.46 60,300,000.00 1,326,062,639.66

II. Accumulated

amortization

1 ． Balance at the 

beginning of 2019 
110,359,659.67 64,660,460.79 16,600,611.53 889,916.15 7,035,000.00 199,545,648.14

2. Increase in the 

period 
19,486,488.70 12,521,184.77 5,019,405.49 945,360.20 6,030,000.00 44,002,439.16
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Item Land use right Patent right 

Non-
patented 

technology 
Software 

Capacity 

quota 
Total 

3. Decrease in the 

period 
755,533.53 755,533.53

4. Balance at the 

end of 2019 
129,090,614.84 77,181,645.56 21,620,017.02 1,835,276.35 13,065,000.00 242,792,553.77

III. Provision for 

impairment

1 ． Balance at the 

beginning of 2019 

2. Increase in the 

period 
180,409,759.22 43,315,709.82 223,725,469.04

3. Decrease in the 

period 

4. Balance at the 

end of 2019 
180,409,759.22 43,315,709.82 223,725,469.04

IV. Book value

1．Book value at the 

end of the year 
708,672,793.94 66,824,170.74 29,294,607.06 7,518,045.11 47,235,000.00 859,544,616.85

2. Book value at the 

beginning of the 

year 

727,403,749.11 252,666,999.43 77,629,722.37 5,202,099.84 53,265,000.00 1,116,167,570.75

(Continued)

Item Land use right Patent right 

Non-

patented 

technology 

Software 
Capacity 

quota 
Total 

I. Original book 

value

1 ． Balance at the 

beginning of 2020 
837,763,408.78 324,415,575.52 94,230,333.90 9,353,321.46 60,300,000.00 1,326,062,639.66

2. Increase in the 

period 
635.00 635.00
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Item Land use right Patent right 

Non-

patented 

technology 

Software 
Capacity 

quota 
Total 

3. Decrease in the 

period 

4. Balance as of 31 

May 2020 
837,763,408.78 324,416,210.52 94,230,333.90 9,353,321.46 60,300,000.00 1,326,063,274.66

II. Accumulated 

amortization

1 ． Balance at the 

beginning of 2020 
129,090,614.84 77,181,645.56 21,620,017.02 1,835,276.35 13,065,000.00 242,792,553.77

2. Increase in the 

period 
8,119,344.26 5,650,963.28 1,792,205.10 141,500.82 2,512,500.00 18,216,513.46

3. Decrease in the 

period 

4. Balance as of 31 

May 2020 
137,209,959.10 82,832,608.84 23,412,222.12 1,976,777.17 15,577,500.00 261,009,067.23

III. Provision for 

impairment

1 ． Balance at the 

beginning of 2020 
180,409,759.22 43,315,709.82 223,725,469.04

2. Increase in the 

period 
247,571.90 247,571.90

3. Decrease in the 

period 

4. Balance as of 31 

May 2020 
180,409,759.22 43,563,281.72 223,973,040.94

IV. Book value

1．Book value at the 

end of the period 
700,553,449.68 61,173,842.46 27,254,830.06 7,376,544.29 44,722,500.00 841,081,166.49

2. Book value at the 

beginning of the 

period 

708,672,793.94 66,824,170.74 29,294,607.06 7,518,045.11 47,235,000.00 859,544,616.85
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12. Development expenditure

Item 31 May 2020 31 December 2019 

Polymethoxy dimethyl ethers 3,176,699.03 3,176,699.03

Hydrogenation of 

dicyclopentadiene resin 
1,894,339.62 1,894,339.62

Others 3,099,906.58 3,099,906.58

Total 8,170,945.23 8,170,945.23

13. Long-term deferred expenses

Item 31 May 2020 31 December 2019

Startup costs 17,636,567.60

Interest 3,200,000.18 8,296,519.29

Catalyst 88,582,374.35 105,399,098.42

Production material consumption 12,008,139.61

Technology transfer fee 787,500.00 1,050,000.00

Renovation costs 288,521.75 4,748,112.39

Engineering transformation 4,494,076.27 2,362,209.38

Others 1,236,811.95 1,976,054.04

Total 110,597,424.11 141,468,561.12

14. Short-term borrowings

(1) Short-term borrowingscategories

Item 31 May 2020 31 December 2019 

Guaranteed loan 6,311,677,914.36 6,705,874,302.77

Pledged loan 

Collateralized loan 71,000,000.00 71,000,000.00

Guaranteed and collateralized 

loan 
2,464,433,572.83 2,488,733,461.46

Guaranteed, collateralized and 

pledged loan 
419,000,000.00 180,000,000.00

Total 9,266,111,487.19 9,445,607,764.23
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(2) Asset pledged for pledged loans

Pledge Pledge amount
Pledge start 

date 
Pledge due 

date 

Whether the 
pledge is 
fulfilled 

Heze Yuhuang Chemical Co. 

Ltd - accounts receivable 
96,000,000.00 2018/11/27 2021/11/27 No 

Shandong Yuhuang Chemical 

Co., Ltd. - accounts receivable
744,000,000.00 2016/02/14 2019/10/25 No 

Dongming County Jinyu 

Chemical Co., Ltd. - equity 

(Chen Fengling, RMB120 

million/10,000 shares) 

120,000,000.00 2020/01/21 2021/01/21 No 

Total 960,000,000.00

(3) Collaterals for collateralized loans

Collateral
Collateralization 

amount 
Collateralization 

start date 
Collateralization 

due date 

Whether the 
Collateraliza-

tion is 
fulfilled 

Heze Yuhuang Chemical Co. Ltd - 

machinery and equipment (Styrene) 
652,667,200.00 2017/01/01 2021/04/19 No 

Heze Yuhuang Chemical Co., Ltd. - 

machinery and equipment (Crude benzene 

hydrogenation) 

228,483,000.00 2015/11/16 2021/04/19 No 

Heze Yuhuang Chemical Co. Ltd - 

machinery and equipment (Styrene) 
583,024,700.00 2017/01/01 2021/04/19 No 

Heze Yuhuang Chemical Co. Ltd - 

machinery and equipment 
111,934,700.00 2017/01/23 2020/12/23 No 

Shandong Yuhuang Chemical Co., Ltd. 

(Huayu Rubber) - machinery and 

equipment 

108,800,000.00 2016/01/10 2021/01/10 No 

Shandong Yuhuang Chemical Co., Ltd. - 

machinery and equipment 
30,182,233.00 2019/10/31 2022/10/31 No 

Shandong Yuhuang Chemical Co., Ltd. - 

machinery and equipment 
204,000,000.00 2015/09/17 2021/01/25 No 

Shandong Hengli Heating Co., Ltd. - 

machinery and equipment 
250,483,528.24 2018/09/17 2020/11/17 No 
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Collateral
Collateralization 

amount 
Collateralization 

start date 
Collateralization 

due date 

Whether the 
Collateraliza-

tion is 
fulfilled 

Shandong Shengrong Chemical Co., Ltd. - 

machinery and equipment 
166,722,430.83 2019/06/03 2020/05/18 No 

Shandong Yuhuang Chemical Co., Ltd. - 

inventories 
2,480,000,000.00 2016/08/09 2019/08/09 No 

Heze Yuhuang Chemical Co., Ltd. –

inventories 
480,000,000.00 2016/07/28 2019/07/28 No 

Heze Yuhuang Chemical Co., Ltd. - land - 

Lu (2017) Heze City Real Estate Property 

Right No. 0027210 

11,787,000.00 2017/09/01 2019/11/02 No 

Heze Yuhuang Chemical Co., Ltd. - land - 

Lu (2017) Heze City Real Estate Property 

Right No. 0027211 

3,384,600.00 2017/09/01 2019/11/02 No 

Heze Yuhuang Chemical Co., Ltd. - land - 

He Guo Yong (2009) No. 14658 
37,243,600.00 2017/09/01 2019/11/02 No 

Heze Yuhuang Chemical Co., Ltd. - land - 

He Guo Yong (2009) No. 14660 
26,156,700.00 2017/09/01 2019/11/02 No 

Shandong Yuhuang Shengshi Chemical 

Co. Ltd - land - He Guo Yong (2015) No. 

15670 

63,120,000.00 2017/09/01 2019/11/02 No 

Shandong Shengde Chemical Co., Ltd. - 

land - He Guo Yong (2009) No. 14614 
25,199,900.00 2015/09/17 2021/01/25 No 

Shandong Yuhuang Chemical Co., Ltd. - 

land - Dong Guo Yong 2013 No. (45), Dong

Guo Yong 2013 No. (93), Dong Guo Yong 

2013 No. (94), Dong Guo Yong 2013 No. 

(31) 

90,000,000.00 2015/12/16 2020/08/31 No 

Huayu Rubber Co. Ltd - land - Dong Guo 

Yong (2014) No. 13, Dong Guo Yong 

(2013) No. 099 

34,000,000.00 2015/12/16 2020/08/09 No 

Shandong Yuhuang Chemical Co., Ltd. - 

land - Dong Guo Yong (2008) No. 27 
27,540,000.00 2016/01/10 2021/01/10 No 
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Collateral
Collateralization 

amount 
Collateralization 

start date 
Collateralization 

due date 

Whether the 
Collateraliza-

tion is 
fulfilled 

Shandong Yuhuang Chemical Co., Ltd. - 

land - Dong Guo Yong (2011) No. 33 
32,630,000.00 2016/01/10 2021/01/10 No 

Shandong Yuhuang Chemical Co., Ltd. - 

land - Dong Guo Yong (2008) No. 29 has 

changed to Shandong Youer Precision 

Equipment Technology Co., Ltd. - Lu 2017 

Dongming County Real Estate Property 

Right No. 0000033 

29,500,000.00 2016/01/10 2021/01/10 No 

Shandong Yuhuang Chemical Co., Ltd. - 

land - Dong Guo Yong (2016) No. 81 
25,200.000.00 2016/09/10 2021/01/10 No 

Heze Shengshi Energy Co., Ltd - land - He 

Guo Yong (2009) No. 14651 
28,176,658.00 2015/06/09 2020/11/15 No 

Heze Shengshi Energy Co., Ltd - He Guo 

Yong (2009) No. 14652 
22.553.621.00 2015/06/09 2020/11/15 No 

Shandong Yuhuang Shengshi Chemical 

Co., Ltd. - machinery and equipment 
201,000,000.00 2016/02/01 2019/10/22 No 

Shandong Yuhuang Shengshi Chemical 

Co., Ltd. - machinery and equipment 
216,162,051.00 2019/06/28 2021/06/28 No 

Shandong Yuhuang Shengshi Chemical 

Co., Ltd. - inventories (oil) 
1,129,020,000.00 2019/06/28 2021/06/28 No 

Total 7,258,218,301.07

15. Notes payable

(1) Notes payable categories

Item 31 May 2020 31 December 2019 

Letter of credit 159,130,669.41 244,898,835.10

Total 159,130,669.41 244,898,835.10

16. Accounts payable

(1) Accounts payable breakdown

Item 31 May 2020 31 December 2019

Raw material 186,392,813.89 1,024,864,813.63
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Item 31 May 2020 31 December 2019

Equipment 243,041,325.54 324,700,564.98

Engineering 128,744,950.78 146,241,640.71

Projects 2,788,853.32 3,135,305.29

Technical services fee 2,500,388.87 4,867,070.34

Estimated payment 320,893,963.06 790,710,019.21

Shipping fee 40,992,265.17 67,157,808.40

Current account 60,653,620.85 4,299,845.10

Others 2,056,496.15 65,555,076.51

Total 988,064,677.63 2,431,532,144.17

(2) Aging analysis of accounts payable

Age 31 May 2020 31 December 2019

Within 1 year 179,319,852.97 1,539,405,367.78

1 to 2 years 391,020,002.51 456,821,073.60

2 to 3 years 138,824,269.99 178,533,849.20

3 to 4 years 102,606,123.83 139,321,196.80

4 to 5 years 73,866,911.89 35,297,916.08

Over 5 years 102,427,516.44 82,152,740.71

Total 988,064,677.63 2,431,532,144.17

(3) Significant accounts payable aged over 1 year as of 31 May 2020

Item Ending balance 
Reasons for non-repayment or 

carry-over 

China ZhenHua Oil Co., Ltd. 225,062,363.56
Settlement conditions 

unsatisfied 

Shandong Yinchu Materials Co., Ltd. 22,508,743.30
Settlement conditions 

unsatisfied 

Beijing SPC Environment Protection Tech 

Co., Ltd. 
14,217,330.00

Settlement conditions 

unsatisfied 

Zhejiang Hangke Technology Incorporated 

Company 
14,044,000.00

Settlement conditions 

unsatisfied 

Huainan Jinbeilun 

Electromechanical Equipment Co., Ltd. 
11,503,542.23

Settlement conditions 

unsatisfied 
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Total 287,335,979.09

17. Payments received in advance

(1) Breakdown of payments received in advance

Item 31 May 2020 31 December 2019

Sales of goods 273,423,157.67 373,277,369.59

Engineering 100,000.00 100,000.00

Others 4,000.00 12,537.52

Total 273,527,157.67 373,389,907.11

(2) Aging analysis of payments received in advance

Age 31 May 2020 31 December 2019

Within 1 year 207,666,332.66 208,461,686.23

1 to 2 years 55,360,234.47 2,239,575.06

2 to 3 years 1,570,720.74 5,086,182.85

3 to 4 years 1,036,756.59 145,744,863.78

4 to 5 years 1,005,347.75 6,480,716.98

Over 5 years 6,887,765.46 5,376,882.21

Total 273,527,157.67 373,389,907.11

(3) Significant payments received in advance aged over 1 year as of 31 May 2020

Item Ending balance 
Reasons for non-

repayment or carry-over 

Shengxing Group Co., Ltd. 34,988,173.87 Settlement conditions 

unsatisfied 

Shanghai Lianhu Petrochemical Co., Ltd. 1,340,000.00 Settlement conditions 

unsatisfied 

Total 36,328,173.87

18. Employee compensation payable

(1) Breakdown of employee compensation payable
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Item 
1 January 

2020 
Increase Decrease 31 May 2020 

1. Short-term employee

benefits

32,635,598.43 131,405,161.43 130,475,351.73 33,565,408.13

2. Post-employment

benefits-defined

contribution plan

1,272,065.38 9,714,668.90 8,622,615.63 2,364,118.65

3. Termination benefits

4. Other long-term

employee benefits due

within 1 year

Total 33,907,663.81 141,119,830.33 139,097,967.36 35,929,526.78

(Continued) 

Item 1 January 2019 Increase Decrease 
31 December 

2019 

1. Short-term employee

benefits

21,357,875.12 402,032,506.44 390,754,783.13 32,635,598.43

2. Post-employment

benefits-defined

contribution plan

278,263.71 28,288,735.68 27,294,934.01 1,272,065.38

3. Termination benefits

4. Other long-term

employee benefits due

within 1 year

Total 21,636,138.83 430,321,242.12 418,049,717.14 33,907,663.81

(2) Breakdown of short-term employee benefits

Item 
1 January 

2020 
Increase Decrease 31 May 2020 

I. Salary, bonus, allowance

and subsidy
31,735,293.85 118,737,293.99 118,798,318.75 31,674,269.09

II. Employee welfares 64,100.00 3,637,356.41 3,619,556.41 81,900.00

III. Social insurance 836,204.58 8,987,949.02 8,014,914.56 1,809,239.04

1. Medical insurance 658,308.96 7,316,984.08 6,472,075.79 1,503,217.25

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 314 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 260 of 288



Appendix 7 - 31

Item 
1 January 

2020 
Increase Decrease 31 May 2020 

2. Injury insurance 103,216.86 918,453.74 827,666.95 194,003.65

3. Maternity insurance 74,678.76 752,511.20 715,171.82 112,018.14

IV. Housing fund

V. Labor union expenditure 

and employee education 

expense

VI. Short-term paid absence

VII. Short-term profit-

sharing plan

Total 32,635,598.43 131,405,161.43 130,475,351.73 33,565,408.13

(Continued) 

Item 
1 January 

2019 
Increase Decrease 

31 December 

2019 

I. Salary, bonus, allowance 

and subsidy
21,221,383.34 367,250,247.65 356,736,337.14 31,735,293.85

II. Employee welfares 80,800.00 12,115,343.57 12,132,043.57 64,100.00

III. Social insurance 55,691.78 21,671,520.76 20,891,007.96 836,204.58

1. Medical insurance 55,691.78 17,104,769.19 16,502,152.01 658,308.96

2. Injury insurance 2,354,970.92 2,251,754.06 103,216.86

3. Maternity insurance 2,211,780.65 2,137,101.89 74,678.76

IV. Housing fund

V. Labor union expenditure 

and employee education 

expense

995,394.46 995,394.46

VI. Short-term paid absence

VII. Short-term profit-

sharing plan

Total 21,357,875.12 402,032,506.44 390,754,783.13 32,635,598.43

(3) Breakdown of defined contribution plan
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Item 
1 January 

2020 
Increase Decrease 31 May 2020 

1. Basic retirement insurance 1,212,148.47 9,193,470.90 8,146,548.69 2,259,070.68

2. Unemployment insurance 59,916.91 521,198.00 476,066.94 105,047.97

3. Corporate annuity

Total 1,272,065.38 9,714,668.90 8,622,615.63 2,364,118.65

(Continued) 

Item 
1 January 

2019 
Increase Decrease 

31 December 

2019 

1. Basic retirement insurance 263,230.55 27,048,016.94 26,099,099.02 1,212,148.47

2. Unemployment insurance 15,033.16 1,240,718.74 1,195,834.99 59,916.91

3. Corporate annuity

Total 278,263.71 28,288,735.68 27,294,934.01 1,272,065.38

19. Taxes and surcharges payable

31 May 2020 31 December 2019 

VAT 333,882,447.89 248,813,052.84

Consumption tax 240,859,557.66 184,411,306.81

Enterprise income tax 70,759.97 70,759.97

Individual income tax 3,564,690.18 6,998,285.13

Urban construction and maintenance tax 30,028,328.94 24,885,553.30

Education surcharge 11,506,099.47 9,390,251.16

Local education surcharge 5,615,146.15 6,318,275.14

Water conservancy construction fund 1,160,927.46 1,579,568.77

Property tax 5,340,841.72 5,126,967.48

Land use tax 32,481,003.86 25,161,650.00

Stamp duty 3,477,077.11 3,568,746.89

Environmental protection tax 848,794.51 1,337,661.96

Water resources tax 6,416,946.17 3,287,053.20

Others 

Total 675,252,621.09 520,949,132.65
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20. Other payables

(1) Other payables by nature

Item 31 May 2020 31 December 2019 

Government loan 4,258,473,868.68 4,272,737,044.15

Current account 300,985,959.02 502,894,501.85

Deposits and security deposits 28,659,399.99 31,291,318.14

Fund raised 16,694,965.18 37,648,038.06

Advances 13,050.00 698,987.03

Accrued expenses 20,537,115.74 13,861,939.95

Withheld fund 6,526,514.64 2,400,509.07

US entities 5,087,506.22 9,725,191.76

Others 7,828,644.30 14,363,403.31

Total 4,644,807,023.77 4,885,620,933.32

(2) Aging analysis of other payables

Item 31 May 2020 31 December 2019

Within 1 year 37,982,251.14 4,324,354,516.82

1 to 2 years 4,122,983,937.42 61,913,284.32

2 to 3 years 30,446,366.30 334,267,921.34

3 to 4 years 327,878,381.59 16,504,293.46

4 to 5 years 7,582,598.15 29,412,974.20

Over 5 years 112,845,982.95 109,442,751.42

US entities 5,087,506.22 9,725,191.76

Total 4,644,807,023.77 4,885,620,933.32

(3) Significant other payables aged over 1 year as of 31 May 2020

Item Ending balance 
Reasons for non-

repayment or carry-over 

Heze Economic Development Zone Urban 

Construction Investment Development Co., 

Ltd. 

1,998,750,000.00 Undue

Heze Urban Construction Investment Co., 

Ltd. 
1,540,000,000.00 Undue
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Heze Jinyu Asset Management Co., Ltd. 300,000,000.00 Undue

Heze Jinhe Financing Guarantee Co., Ltd. 200,000,000.00 Undue

Dongming Mingxiang Investment 

Development Co., Ltd. 
190,000,000.00 Undue

Total 4,228,750,000.00

21. Interest payable

Item 31 May 2020 31 December 2019 

Bank loan interest 394,932,135.73 62,953,812.25

Government loan interest 513,222,682.78 381,668,427.40

Corporate loan interest 73,307,569.73 65,609,480.02

Finance lease loan interest 64,063,851.27 29,084,396.37

Bond interest 72,000,299.70 42,078,130.94

Others 61,065.00

Total 1,117,587,604.21 581,394,246.98

22. Long-term borrowings

(1) Long-term borrowingscategories

Item 31 May 2020 31 December 2019 

Guaranteed loan 952,521,566.82 775,311,587.66

Pledged loan 186,307,170.37

Guaranteed and collateralized loan 836,028,618.57 836,010,446.58

Guaranteed and pledged loan 2,550,000.00 2,550,000.00

Guaranteed, collateralized and 

pledged loan 
159,969,855.33 159,969,855.33

US entities 141,004,200.00 141,004,200.00

Total 2,092,074,240.72 2,101,153,259.94

Note: According to audit report of Yuhuang Chemical Industries Inc., it applied for a bank 

loan of USD15 million from East West Bank in March 2018. The annual interest rate was 3.25% 

plus the one-month Libor. The loan matures on 29 March 2021. YCII provided cash guarantee 

for the loan and Baker Hughes Company provided USD7.5 million guarantee for the loan. 

On 6 July 2018, Yuhuang Chemical Industries Inc. applied for a bank loan of USD7 million 

from East West Bank with an annual interest rate 25.3% higher than the Libor. The loan matures 
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on 6 July 2021. YCII provided cash guarantee for the loan and Baker Hughes Company provided 

USD3.5 million guarantee for the loan. 

(2) Assets pledged for pledged loans

Pledge Pledge amount
Pledge start 

date
Pledge due 

date

Whether the 
pledge is 
fulfilled

Shandong Yuhuang Chemical 

Co., Ltd. - equity of Shandong 

Dongming Rural Commercial 

Bank Co., Ltd. 

50,000,000.00 2015/6/30 2019/12/23 No 

Shandong Youyi Chemical Co., 

Ltd. - equity of Shandong 

Dongming Rural Commercial 

Bank Co., Ltd. 

RMB1.5 million

/10,000 shares
2017/04/13 2020/04/10 No 

Total

(3) Collateral for collateralized loans

Collateral
Collateralization 

amount
Collateralization 

start date
Collateralization 

due date

Whether the 
Collateralization 

is fulfilled

Heze Yuhuang Chemical Co. Ltd - 

machinery and equipment 
184,151,915.22 2014/05/28 2020/12/18 No 

Heze Yuhuang Chemical Co. Ltd - 

machinery and equipment 
380,973,274.63 2017/11/09 2020/12/12 No 

Shandong Yuhuang Chemical Co., Ltd. 

- machinery and equipment
126,210,300.00 2019/06/15 2020/06/07 No 

Shandong Yuhuang New Energy 

Technology Co., Ltd. - machinery and 

equipment 

73,422,807.00 2016/12/01 2024/10/20 No 

Shandong Yuhuang New Energy 

Technology Co., Ltd. - land - He Guo 

Yong 2010 No. 15790 

12,850,300.00 2016/12/01 2024/10/20 No 

Shandong Yuhuang New Energy 

Technology Co., Ltd. - property 
62,264,600.00 2016/12/01 2024/10/20 No 
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Collateral
Collateralization 

amount
Collateralization 

start date
Collateralization 

due date

Whether the 
Collateralization 

is fulfilled

Heze Yuhuang Chemical Co., Ltd. - 

land - He Guo Yong (2013) No. 15216 
7,000,000.00 2013/06/20 2020/12/18 No 

Donming Huasheng Logistics Co., Ltd - 

land - Dong Guo Yong 2014 No. 048-

054 

32,000,000.00 2015/01/15 2022/07/20 No 

Shandong Heze Yuhuang Chemical 

Co., Ltd. - land - He Guo Yong (2007) 

No. 14295 

2008/04/02 2014/04/01 
Settled but not 

released 

Shandong Heze Yuhuang Chemical 

Co., Ltd. - land - He Guo Yong (2007) 

No. 14296 

2008/04/02 2014/04/01 
Settled but not 

released 

Shandong Yuhuang Chemical Co., Ltd. 

- land - Dong Guo Yong (2012) No. 25

Collateralization 

due 

Collateralization 

due 

Settled but not 

released 

Shandong Shengrong Chemical Co., 

Ltd. (name on the land-use certificate is 

Shandong Yuhuang Chemical Co., Ltd.) 

- Dong Guo Yong (2012) No. 27

2012/09/25 2016/09/20 
Settled but not 

released 

Shandong Shengrong Chemical Co., 

Ltd. (name on the land-use certificate is 

Shandong Yuhuang Chemical Co., Ltd.) 

- Dong Guo Yong (2012) No. 14

2012/09/25 2016/09/20 
Settled but not 

released 

Shandong Yuhuang Shengshi Chemical 

Co., Ltd. - machinery and equipment 
262,824,783.85 2017/09/16 2020/11/12 No 

Shandong Yuhuang Chemical Co., Ltd. 

- machinery and equipment
46,912,500.00 2015/06/26 2019/12/23 No 

Shandong Youyi Chemical Co., Ltd. - 

machinery and equipment 
12,004,148.61 2018/07/21 2021/07/19 No 

Dongming Xinchang Asphalt Chemical 

Co., Ltd. - machinery and equipment 
4,655,304.50 2017/07/21 2021/07/19 No 

23. Bonds payable
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Item 31 May 2020 31 December 2019

Shandong Yuhuang 2016 public corporate bond 

(second phase) 16 Yuhuang 03 
500,000,000.00 500,000,000.00

Shandong Yuhuang 2016 public corporate bond 

(third phase) 16 Yuhuang 04 
500,000,000.00 500,000,000.00

Yuhuang Chemical offshore high-yield US dollar 

bond 
2,139,480,000.00 2,092,860,000.00 

Total 3,139,480,000.00 3,092,860,000.00 

Note: 

In 2017, the Company's overseas subsidiary Rock International Investment Inc. issued 

USD300 million of Yuhuang Chemical offshore high-yield US dollar bond on the Singapore 

Exchange. The underwriters were Standard Chartered Bank and Credit Suisse Securities (Europe) 

Ltd. The term of the bond was from 27 March 2017 to 27 March 2020. The bond bears an interest 

rate of 6.625% and is guaranteed by Shandong Yuhuang Chemical Co., Ltd. Now the bond is also 

overdue. 

24. Long-term payables

(1) Long-term payables breakdown

Item 31 May 2020 31 December 2019

Finance lease 962,932,569.94 962,932,569.94

Total 962,932,569.94 962,932,569.94

(2) Assets pledged

Assets pledged Pledge amount
Pledge start 

date
Pledge due 

date

Whether the 
pledge is 
fulfilled

Huayu Rubber Co. Ltd - equity
RMB600 million 
/10,000 shares

2018.12.25 2020.12.24 No 

Total

(3) Collaterals

Collaterals
Collateralization 

amount
Collateralization 

start date
Collateralization 

due date

Whether the 
Collateralization 

is fulfilled

Shandong Yuhuang Chemical Co., Ltd. - 

machinery and equipment 

615,186,283.18 2018.12.21 2020.12.31 No

Shandong Heze Yuhuang Chemical Co., 

Ltd. - machinery and equipment 

1,231,758,507.50 2018.12.21 2020.12.31 No
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Collaterals
Collateralization 

amount
Collateralization 

start date
Collateralization 

due date

Whether the 
Collateralization 

is fulfilled

Shandong Yuhuang Shengshi Chemical 

Co., Ltd. - machinery and equipment 

269,524,705.81 2018.12.21 2020.12.31 

No

Donming Huasheng Logistics Co., Ltd - 

machinery and equipment 

213,567,007.38 2018.12.21 2020.12.31 

No

Huayu Rubber Co. Ltd- machinery and 

equipment 

409,185,155.66 2018.09.14 2021.9.13 

No

Shandong Yuhuang Chemical Co., Ltd. - 

machinery and equipment 

325,454,270.09 2014.02.19 2020.5.25 

No

Total 3,064,675,929.62

25. Estimated liabilities

Item 31 May 2020 31 December 2019 

Guarantees to external 

parties
6,765,784,245.67

Total 6,765,784,245.67

26. Deferred income

Item 31 May 2020 31 December 2019

Technology research and development

funds 

2,329,166.29 28,421,499.83

Fiscal appropriations for environmental 

protection 

557,100.00 5,933,099.95

Fiscal appropriations for technical 

transformation 

76,510,185.82 49,713,461.33

Fiscal appropriations for infrastructure 

projects 

16,022,499.89 16,943,333.24

Land compensation 311,229,153.92 315,710,969.07

Total 406,648,105.92 416,722,363.42

27. Capital reserve
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Item 31 May 2020 31 December 2019 

Capital surplus 

Reserve on equity investment 

Other capital reserve 54,468,338.79 54,468,338.79 

Total 54,468,338.79 54,468,338.79 

28. Other comprehensive income

Item 31 May 2020 31 December 2019 

Foreign currency translation differences 68,437,465.31 86,226,139.85

Total 68,437,465.31 86,226,139.85

29 Special reserve 

Item 31 May 2020 31 December 2019 

Safe production reserve 264,961,790.45 227,534,668.57

Total 264,961,790.45 227,534,668.57

30. Undistributed profits

Item 

31 May 2020 

Amount 
Appropriation or 

distribution ratio 

Closing balance of undistributed profits of the 

previous year before adjustment 
-11,601,607,672.96

Adjustment for opening balance of the current 

period (“+” for increase, “-” for decrease) 
5,011,598.90

Opening balance of undistributed profits of the 

current period after adjustment 
-11,596,596,074.06

Plus: current period net profit attributable to 

shareholders of the parent company 
-7,885,374,764.18 ——

Less: Appropriation to statutory surplus reserves

Appropriation to discretionary surplus reserves 

Appropriation to generic risk reserve 

Common stock dividend payable 
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Item 

31 May 2020 

Amount 
Appropriation or 

distribution ratio 

Common stock dividend transferred into share 

capital 

Closing balance of undistributed profits -19,481,970,838.24

(Continued)

Item 

31 December 2019 

Amount 
Appropriation or 

distribution ratio 

Closing balance of undistributed profits of the 

previous year before adjustment 
-7,304,119,417.92

Adjustment for opening balance of the current 

period (“+” for increase, “-” for decrease) 
-11,073,633.03

Opening balance of undistributed profits of the 

current period after adjustment 
-7,315,193,050.95

Plus: current period net profit attributable to 

shareholders of the parent company 
-4,286,414,622.01 ——

Less: Appropriation to statutory surplus reserves

Appropriation to discretionary surplus reserves 

Appropriation to generic risk reserve 

Common stock dividend payable 

Common stock dividend transferred into share 

capital 

Closing balance of undistributed profits -11,601,607,672.96

31. Revenue and cost of sales

Item 
January to May 2020 

Revenue Cost 

I. Subtotal of main business lines 3,845,971,872.61 3,593,770,101.57

Including: Sales of goods 3,844,504,753.38 3,593,277,799.19

Transfer service 1,467,119.23 492,302.38
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Item 
January to May 2020 

Revenue Cost 

II. Subtotal of other business lines 561,639,160.14 588,526,061.73

Including: Sales of goods 223,811,669.23 295,776,291.80

Leasing 516,701.62 423,729.11

Consigned processing 330,226,621.03 289,815,255.57

Others 3,505,617.39 2,510,785.25

US entities 3,578,550.87

Total 4,407,611,032.75 4,182,296,163.30

(Continued) 

Item 
2019 

Revenue Cost 

I. Subtotal of main business lines 18,739,931,720.50 17,923,585,526.46

Including: Sales of goods 18,733,172,951.50 17,922,348,003.30

Transfer service 4,559,089.85 1,237,523.16

Installation engineering 2,199,679.15

II. Subtotal of other businesses lines 407,667,685.41 335,319,540.83

Including: Sales of goods 26,651,298.43 46,710,183.63

Leasing 1,070,166.72 75,471.70

Consigned processing 288,264,797.13 288,264,797.13

Management service 88,490,525.93

Others 3,176,512.76 269,088.37

US entities 14,384.44

Total 19,147,599,405.91 18,258,905,067.29

32. Taxes and surcharges

Item January to May 2020 2019 

Urban construction and maintenance 

tax

8,509,085.51 18,459,131.32

Education surcharge 3,762,951.62 8,653,636.41

Local education surcharge 2,508,634.37 5,769,090.91
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Item January to May 2020 2019 

Local water conservancy construction 

fund

627,158.60 1,442,272.72

Environmental protection tax 756,987.51 3,126,394.94

Property tax 2,097,679.66 6,487,973.01

Land use tax 8,515,327.35 23,221,418.25

Vehicle and vessel use tax 11,625.48 62,930.38

Stamp duty 1,607,442.19 10,980,233.61

Consumption tax 27,047,205.00 116,826,214.93

Water resources tax 3,033,632.95 3,620,477.04

Others

Total 58,477,730.24 198,649,773.52

33. Selling expenses

Item January to May 2020 2019 

Employee compensation 2,496,636.47 10,670,327.41

Office expenses 58,403.82 386,495.29

Travel expenses 107,861.88 1,888,146.16

Conference expenses 31,054.35

Transportation expenses 2,792,746.69

Vehicle expenses 43,224.09 271,083.51

Postal and telecommunication 

expenses 

66,444.33

Maintenance and repairment 

expenses 

2,620.62 227,398.27

Hospitality expenses 142,665.64 1,371,241.45

Depreciation and amortization 319,997.27 131,519.06

Consulting service fee 2,721.84 2,881,007.45

Shipping fee 6,397,581.82 57,964,400.73

Storage expenses 142,546.15 2,237,163.73

Advertising expenses 21,920.00 1,948,897.04

Export expenses 93,902.84 271,216.99

Lease expenses 1,553.40
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Item January to May 2020 2019 

Labor protection expenses 11,083.50 81,173.95

Others 621,550.13 563,263.57

Total 10,462,716.07 83,785,133.38

34. General and administrative expenses

Item January to May 2020 2019 

Employee compensation 28,436,479.77 118,647,992.74 

Office expenses 1,140,010.56 3,643,372.87 

Travel expenses 430,248.07 3,068,224.93 

Conference expenses 35,067.93 545,665.62 

Transportation expenses 57,310.79 

Vehicle expenses 1,924,457.26 5,499,692.60 

Maintenance and repairment 

expenses 
1,904,778.65 4,712,376.07 

Hospitality expenses 4,390,961.28 16,062,697.79 

Rent and utility bills 2,161,201.58 4,351,217.41 

Depreciation and amortization 63,491,556.96 101,647,102.38 

Consulting service fee 13,142,542.02 65,037,324.80 

Labor protection expenses 37,804.63 195,110.21 

Production safety expenses 409,715.20 293,598.10 

Property insurance expenses 271,789.04 192,023.85 

Advertising expenses 28,876.89 135,921.90 

Labor expenses 230,935.76 2,205,690.62 

Lease expenses 74,988.66 1,329,458.82 

Research and development 19,484,837.05 42,547,314.61 

Idle time costs 125,972,235.14 80,414,396.78 

Litigation expenses 998,055.42 7,075,153.77 

Others 3,948,801.25 13,482,024.15 

US entities 10,734,597.00 22,098,018.55 

Total 279,249,940.12 493,241,689.36
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35. Financial expenses

Item January to May 2020 2019 

Interest income -147,471.01 -5,559,659.29

Interest expenses 635,462,681.33 1,437,645,628.63

Exchange losses 22,028,756.77 9,559,713.31

Commission fees 1,554,291.27 19,740,300.45

Others 220.00 33,721.06

US entities 3,066,726.92 27,218,799.75

Total 661,965,205.28 1,488,638,503.91

36. Other income

Item January to May 2020 2019 

Government subsidies 12,991,522.66 35,632,121.80

Total 12,991,522.66 35,632,121.80

37. Investment income

Item January to May 2020 2019 

Long-term investment income 

using equity method 
-25,539,625.59 -57,818,795.82

Gains on wealth management 

investment 
1,958,358.72

US entities -48,353,747.85 -90,886,201.53

Total -73,893,373.44 -146,746,638.63

38. Asset impairment loss

Item January to May 2020 2019 

Impairment loss of inventories -21,979,936.65 -497,743.49

Impairment loss of long-term equity 

investment 
-25,000,000.00

Impairment loss of fixed assets -79,277,826.33 -808,335,833.68

Impairment loss of construction in 

progress 
-4,145,964.23 -225,844,522.47

Impairment loss of intangible assets -247,571.90 -223,725,469.04
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Item January to May 2020 2019 

US entities

Total -105,651,299.11 -1,283,403,568.68

39. Credit impairment loss

Item January to May 2020 2019 

Write off of accounts receivable -2,585,642.61 -1,405,006,126.28

Bad debt provision -188,985,692.52 -460,509,335.84

Total -191,571,335.13 -1,865,515,462.12

40. Gains from disposal of assets

Item January to May 2020 2019 

Net gains from non-current assets 

disposal 
8,124,098.24 68,289,461.82

Total 8,124,098.24 68,289,461.82

41. Non-operating income

Item January to May 2020 2019 

Government subsidies not related to 

operating activities 
1,870,614.70 10,264,286.53

Gains from disposal of non-current 

assets 
783,854.20

Penalty income 1,262,617.64 713,395.87

Gains from stocktaking 3,184,181.04 6,203,492.04

Accounts payable with no need to pay 51,324,120.12 331,227,092.30

Repayment of Hongye guaranteed

loan 
3,847,372.21 128,920,746.97

Other 683,478.06 1,616,630.44

Total 62,956,237.97 478,945,644.15

42. Non-operating expenses

Item January to May 2020 2019 

Donation 205,000.00 1,157,000.00
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Item January to May 2020 2019 

Penalty and liquidated damages 81,490,769.20 8,970,651.46

Losses from stocktaking 20,080,219.32 105,168,916.21

Losses from damage retirement of 

non-current assets 
292,734.19 503,073.14

Hongye guaranteed loan 6,765,789,763.61 152,096,747.00

Other 9,798,737.85 8,051,353.73

Total 6,877,657,224.17 275,947,741.54

43. Income tax

Item January to May 2020 2019 

Income tax of current period -857,355.08 33,181,242.00

Deferred income tax 16,279,138.62

Total -857,355.08 49,460,380.62
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2020年1-9月 For the 9 months ending 30 September 2020

编制单位：山东玉皇化工有限公司 Prepared by: SYCC Unit: RMB

项    目 行次 本期金额

一、营业总收入 Revenue 1 8,107,052,108.99  

 其中：营业收入 Including: Revenue 2 8,107,052,108.99  

 其中：主营业务收入 3

 其他业务收入 4

 利息收入 5

 已赚保费 6

 手续费及佣金收入 7

二、营业总成本 Total operating costs 8 9,348,827,175.89  

 其中：营业成本 Less: Cost of sales 9 7,695,640,054.40  

 其中：主营业务成本 10

 其他业务成本 11

 利息支出 12

 手续费及佣金支出 13

 退保金 14

 赔付支出净额 15

 提取保险合同准备金净额 16

 保单红利支出 17

 分保费用 18

 营业税金及附加 Taxes and surcharges 19 107,143,502.24  

 销售费用 Selling expenses 20 18,557,236.12  

 管理费用 General and administrative expenses 21 485,684,257.69  

 其中：业务招待费 22

 研究与开发费 23

 财务费用 Financial expenses 24 1,041,802,125.44  

 其中：利息支出 25

 利息收入 26

 资产减值损失 Asset impairment loss ("-" for losses) 27 104,528,745.31  

 信用减值损失 Credit impairment loss ("-" for losses) 28 176,379,450.71  

 其他 29
 加：公允价值变动收益（损失以“-”号填列） 30

 投资收益（损失以“-”号填列） Investment income ("-" for losses) 31 -134,188,956.26 
 资产处置收益 Gains from disposal of assets ("-" for losses) 32 8,950,883.56  
 其他收益 Other Gains or Losses 33 18,767,056.27  

三、营业利润（亏损以“－”号填列） Operating profit ("-" for losses) 34 -1,629,154,279.35 
 加：营业外收入  Plus: Non-operating income 35 66,275,490.08  

 其中：非流动资产处置利得 36
 非货币性资产交换利得 37
 政府补助 38
 债务重组利得 39

 减：营业外支出 Less: Non-operating expenses 40 6,896,687,682.66  
 其中：非流动资产处置损失 41

 非货币性资产交换损失 42
 债务重组损失 43

四、利润总额（亏损总额以“－”号填列） Total profit ("-" for total losses) 44 -8,459,566,471.93 
 减：所得税费用 Less: Income tax 45 -1,680,267.55 

五、净利润（净亏损以“－”号填列） Net profit ("-" for net losses) 46 -8,457,886,204.38 
 归属于母公司所有者的净利润 Net profit attributable to shareholders of the parent company47 -8,365,580,037.40  
 少数股东损益 Net profit attributable to minority shareholders 48 -92,306,166.98 

六、每股收益： 49
 基本每股收益 50
 稀释每股收益 51

七、其他综合收益 52
八、综合收益总额 Total comprehensive income 53 -8,457,886,204.38 

  归属于母公司所有者的综合收益总额 Total comprehensive income attributable to shareholders of the parent company54 -8,365,580,037.40  
  归属于少数股东的综合收益总额 Total comprehensive income attributable to minority shareholders55 -92,306,166.98     

合并利润表 Consolidated Income Statement
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DEED OF RELEASE 

Dated  2020 

by 

THE SCHEME CREDITORS 

in favour of  

THE RELEASED BENEFICIARIES 
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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. (磐石国际投资股份有限公司 ) (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. 
(磐石国际投资股份有限公司) 
appointed by each of them as their attorney and agent 
pursuant to terms of the Scheme 

)
)
) 
) 
) 
) 
)  

Authorised Signatory  _________________________________________  

In the presence of:  _________________________________________  
Name: ____________________________________  
Address: 

 _________________________________________  
 _________________________________________  
 _________________________________________  
 _________________________________________  
 _________________________________________  

Appendix 8 - 8

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 342 of 360Case 20-35623   Document 28-4   Filed in TXSB on 12/09/20   Page 288 of 288



 

 

 

Exhibit C 

Director’s Resolutions 

Case 20-35623   Document 2   Filed in TXSB on 11/19/20   Page 343 of 360Case 20-35623   Document 28-5   Filed in TXSB on 12/09/20   Page 1 of 12



1

ROCK INTERNATIONAL INVESTMENT INC. (磐石国际投资股份有限公司) 
(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 
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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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	Appendix 2 - Scheme (1).pdf
	1 Definitions and Interpretation
	1.1 In this Scheme:
	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...
	(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 meaning by reason of the fact that they are preceded by words indicating a particular class ...
	(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...
	(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 “subsidiar...


	2 The Company
	2.1 The Company was incorporated in the BVI on 23 August 2016 as a limited liability company with registration number 1921665 pursuant to the Companies Act. The Company’s registered office is at Ritter House, Wickhams Cay II, Road Town, Tortola VG1110...
	2.2 As at the date hereof, the Company has 100 ordinary shares in issue, all of which are fully paid up. The shares in the capital of the Company are held: (a) fifty percent by the Parent Guarantor; and (b) the remaining fifty percent by other three m...

	3 The Purpose of the Scheme
	3.1 The principal object and purpose of this Scheme is to effect a compromise and arrangement between the Company and the Scheme Creditors in respect of the Scheme Claims. The arrangement and compromise effected pursuant to this Scheme will enable the...
	3.2 On the Restructuring Effective Date and conditional on completion of each of the steps outlined in paragraphs (a) to (c) (inclusive) of Clause 7.3, in accordance with the terms of this Scheme, the Notes will be cancelled and discharged and the res...

	4 The Notes
	The Notes are held under customary arrangements whereby:
	(a) the Notes were constituted by the Indenture;
	(b) the Notes were issued in global registered form, with the Global Notes being registered in the name of Citivic Nominees Limited as nominee of the Depositary;
	(c) interests in the Global Notes are held by Account Holders (whose identities are recorded directly in the books or other records maintained by the Clearing Systems) through the Clearing Systems, under electronic systems designed to facilitate paper...
	(d) each Account Holder may be holding its recorded interest in the Global Notes on behalf of one or more Noteholders.


	5 The Notes Trustee and the Scheme
	5.1 Citicorp International Limited, in its capacity as the Notes Trustee, has been directed by the BVI Court not to, and accordingly will not, vote in respect of the Notes at the Scheme Meeting.
	5.2 Citivic Nominees Limited, in its capacity as nominee of the Depositary and as registered holder of the Notes, has been directed by the BVI Court not to, and accordingly will not, vote in respect of the Notes at the Scheme Meeting.
	5.3 Each Noteholder will be entitled to vote at the Scheme Meeting in respect of all of the Notes in respect of which it owns an economic or beneficial interest as principal at the Voting Record Time.

	6 Application and Effectiveness of the Scheme
	6.1 The compromise and arrangement effected by this Scheme shall apply to all Scheme Claims and the compromise of the Released Claims pursuant to the Deed of Release which shall apply to all Released Claims and shall be binding on the Company, the Par...
	6.2 Excluded Liabilities shall not be subject to the arrangement and compromise effected by this Scheme.
	6.3 The terms of this Scheme shall become effective on and from the Scheme Effective Date.
	6.4 The Company shall promptly notify the Information Agent of:
	(a) the satisfaction of the Conditions and the occurrence of the Scheme Effective Date and the determination of the Distribution Blocking Date and the Distribution Record Date; and
	(b) the satisfaction of the Restructuring Conditions and the occurrence of the Restructuring Effective Date;
	by sending a Scheme Effective Notice or Completion Notice (as applicable) to the Information Agent and the Information Agent shall promptly notify Scheme Creditors of the Scheme Effective Date or Restructuring Effective Date, (as applicable), by:
	(a) sending the Scheme Effective Notice or Completion Notice (as applicable) to the Notes Trustee;
	(b) circulating the Scheme Effective Notice or Completion Notice (as applicable) to Scheme Creditors via the Clearing Systems;
	(c) posting the Scheme Effective Notice or Completion Notice (as applicable) on the Scheme Website; and
	(d) sending the Scheme Effective Notice or Completion Notice (as applicable) via electronic mail to each Person who the Company believes may be a Scheme Creditor and which is registered as a Scheme Creditor with the Information Agent or has otherwise ...

	6.5 The Company shall also promptly notify Scheme Creditors of the occurrence of the Scheme Effective Date or the Restructuring Effective Date (as applicable) by announcement on the website of SGX.
	6.6 The Company may, at its sole discretion, at any time before the occurrence of the Restructuring Effective Date, postpone the Restructuring Effective Date to a later date, provided always that the Deferred Restructuring Effective Date shall be no l...
	(a) sending the Extension Notice to the Notes Trustee;
	(b) circulating the Extension Notice to Scheme Creditors via the Clearing Systems;
	(c) posting the Extension Notice on the Scheme Website; and
	(d) sending the Extension Notice via electronic mail to each Person who the Company believes may be a Scheme Creditor and which is registered as a Scheme Creditor with the Information Agent or has otherwise notified the Company or Information Agent of...

	6.7 The Company shall also promptly notify Scheme Creditors of the Deferred Restructuring Effective Date (if any) by announcement on the website of SGX.
	6.8 The Company may, at its sole discretion, at any time before the occurrence of the Original Longstop Date, elect to extend the Longstop Date to a date no later than 31 March 2021 (“First Longstop Date Extension”). Subsequently, and if required, the...
	(a) sending the relevant Longstop Date Extension Notice to the Notes Trustee;
	(b) circulating the relevant Longstop Date Extension Notice to Scheme Creditors via the Clearing Systems;
	(c) posting the relevant Longstop Date Extension Notice on the Scheme Website; and
	(d) sending the relevant Longstop Date Extension Notice via electronic mail to each Person who the Company believes may be a Scheme Creditor and which is registered as a Scheme Creditor with the Information Agent or has otherwise notified the Company ...

	6.9 The Company shall also promptly notify Scheme Creditors of any Longstop Date Extension by announcement on the website of SGX.

	7 Effect of the Scheme
	7.1 Upon occurrence of the Scheme Effective Date, the Company (through the Information Agent) shall promptly instruct the Clearing Systems to block the trading of the Notes on the Distribution Blocking Date until the earlier to occur of:
	(a) the Notes being cancelled in accordance with Clause 7.4(a) of this Scheme; and
	(b) the Scheme being terminated in accordance with Clause 22 of this Scheme.

	7.2 On the Restructuring Effective Date, all of the rights, title and interest of Scheme Creditors in the:
	(a) Scheme Claims;
	(b) Ancillary Claims; and
	(c) Claims against any Released Beneficiary arising directly or indirectly out of, in relation to and/or in connection with the Note Documents;
	whether in existence before, at or after the Voting Record Time, shall be subject to each of the arrangements and compromises set out in this Scheme.

	7.3 On the Restructuring Effective Date:
	(a) the Company (via the Escrow Agent) shall pay the Consent Fee to each Eligible Consenting Creditor by way of transfer to the Clearing System cash account, for subsequent onward credit to the account of that Noteholder (which must be the cash accoun...
	(b) the Company (via the Escrow Agent) shall pay to each Noteholder who holds Scheme Claims as of the Distribution Record Date a portion of the Scheme Consideration that reflects the same proportion of the Scheme Consideration as the proportion that t...
	(c) to the extent not already completed prior to the Restructuring Effective Date, the Company (via the Escrow Agent) shall pay all Working Group Fees to each member of the Working Group, the fees, costs and expenses of the Notes Trustee and the Agent...

	7.4 On the Restructuring Effective Date and conditional on completion of each of the steps outlined in paragraphs (a) to (c) of Clause 7.3:
	(a) the Company shall give such instructions as are required to be given by it to the Notes Trustee and/or the Depositary to effect the cancellation of the Global Notes representing the Notes;
	(b) the Company shall, for and on behalf of each Scheme Creditor, execute the Deed of Release; and
	(c) the respective rights and obligations of the Scheme Creditors (including, for the avoidance of doubt, any Person that acquires an interest in the Notes after the Voting Record Time), the Company, the Parent Guarantor and the Notes Trustee towards ...

	7.5 On and after the Restructuring Effective Date, this Scheme shall be unaffected by any present or future liquidation of the Company (including, for the avoidance of doubt, any provisional liquidation of the Company) and shall in those circumstances...

	8 No Right to Commence Proceedings
	8.1 From and after the Restructuring Effective Date, no Scheme Creditor or Scheme Creditor Party shall be entitled to commence, continue or procure the commencement or continuation of any Proceeding, whether directly or indirectly, against any of the ...
	8.2 Each Released Beneficiary shall be fully entitled to enforce Clause 8.1, in its own name, (whether by way of a Proceeding or by way of defence or estoppel (or similar) in any jurisdiction whatsoever) and enjoy the benefit of and have full rights t...
	8.3 Each Scheme Creditor (including any Scheme Creditor Party) is hereby deemed to acknowledge that if it, or any Person claiming through it, takes any Proceedings against any of the Released Beneficiaries in breach of Clause 8.1 and the Deed of Relea...

	9 Instructions, Authorisations and Directions
	9.1 Each Scheme Creditor hereby authorizes and instructs the Depositary and the Notes Trustee to, on or after the Scheme Effective Date, take whatever action that is necessary or reasonably desirable to give effect to the terms of this Scheme.
	9.2 On and from the Scheme Effective Date, in consideration of the rights provided to the Scheme Creditors under this Scheme and solely for the purposes of giving effect to the terms of this Scheme, each Scheme Creditor hereby appoints the Company as ...
	(a) instruct the Clearing Systems to block the trading of the Notes on the first Business Day after the Scheme Effective Date (the “Distribution Blocking Date”);
	(b) enter into, execute and deliver (whether as a deed or otherwise) for and on behalf of each Scheme Creditor, the Deed of Release (substantially in the form appended to the Explanatory Statement, but subject to any modifications approved or imposed ...
	(c) take whatever action is necessary to ensure that the books and records of the Clearing Systems are updated to reflect the terms of this Scheme, including without limitation to:
	(i) instruct the Clearing Systems to debit the Book Entry Interests relating to the Notes from the custody account of each Scheme Creditor (or its Account Holder, as applicable);
	(ii) authorise the cancellation of the Book Entry Interests in respect of the Notes; and
	(iii) take or carry out any other step or procedure reasonably required to effect the settlement of this Scheme.


	9.3 Each Scheme Creditor hereby, for itself and its successors, assigns, releases, discharges and exonerates each of the Escrow Agent, Notes Trustee and their officers, agents, affiliates, attorneys and advisers from any and all Liability to the Schem...
	(a) by reason of any of them acting in accordance with the above authorisation and instruction;
	(b) for the manner of performance of all acts carried out on such instructions; and
	(c) under the Note Documents with effect from the Restructuring Effective Date and conditional on completion of each of the steps outlined in paragraphs (a) to (c) of Clause 7.3 (without prejudice to any rights, privileges, immunities, indemnities and...

	in each case: (i) save to the extent of the Escrow Agent’s, Notes Trustee’s and/or their respective officers, agents, affiliates, attorneys and advisers own gross negligence, wilful misconduct or fraud; or (ii) pursuant to any other applicable law, le...
	9.4 Each Scheme Creditor hereby acknowledges and agrees that any action taken by the Company in accordance with this Scheme or the Deed of Release will not constitute a breach of the Note Documents or any other agreement or document governing the term...
	9.5 The directions, instructions and authorisations granted under this Clause 9 shall be treated, for all purposes whatsoever and without limitation, as having been granted by deed and the Company shall be entitled to delegate the authority granted an...

	10 Scheme Creditor Undertakings and Releases
	10.1 In consideration for its entitlement to the Scheme Consideration each Scheme Creditor hereby gives the following undertakings, releases and waivers contained in this Clause 10.
	10.2 With immediate effect on and from the Restructuring Effective Date and conditional on completion of each of the steps outlined in paragraphs (a) to (c) (inclusive) of Clause 7.3 in accordance with the Scheme, each Scheme Creditor irrevocably, unc...
	(a) waives, discharges and releases the Released Persons and the Notes Trustee from their respective obligations and liabilities (actual, contingent, present and future) under or in connection with the Note Documents;
	(b) releases all property, rights and assets secured pursuant to the Security Documents;
	(c) waives, discharges and releases all of its rights, title and interest in and to its Scheme Claims;
	(d) waives, discharges and releases all of its rights, title and interests in and to its Ancillary Claims;
	(e) waives, discharges and releases any right or remedy it may have under or otherwise related to the Note Documents and/or otherwise against any Released Person or the Notes Trustee in relation to any breaches or defaults under the Note Documents or ...
	(f) ratifies and confirms everything which any Released Person and the Notes Trustee may lawfully do or cause to be done in accordance with any authority conferred by this Scheme and agrees not to challenge:
	(i) the validity of any act done or omitted to be done; or
	(ii) the exercise (or omission to exercise) of any power conferred in accordance with the provisions of this Scheme;
	in each case in good faith by any Released Person and the Notes Trustee;

	(g) waives, releases and discharges each and every Released Claim which it ever had, may have or hereafter can, shall or may have against any Released Person and the Notes Trustee;
	(h) waives, releases and discharges each and every Released Claim which it ever had, may have or hereafter can, shall or may have against each member of the Committee, the Advisers and their respective Personnel and Affiliates and the Notes Trustee; and
	(i) undertakes to the Released Beneficiaries that it will not, and shall use all reasonable endeavours to procure that its Scheme Creditor Parties will not, commence or continue, or instruct, direct or authorise any other Person to commence or continu...

	10.3 Each Scheme Creditor acknowledges and agrees that, and shall use all reasonable endeavours to procure that each of its Scheme Creditor Parties acknowledges and agrees, that:
	(a) it may later discover facts in addition to or different from those which it presently knows or believes to be true with respect to the subject matter of this Scheme;
	(b) it is its intention to fully, and finally forever settle and release any and all matters, disputes and differences, whether known or unknown, suspected or unsuspected, which present exist, may later exist or may previously have existed between it ...
	(c) in furtherance of this intention, the waivers, releases and discharges given in this Scheme shall be and shall remain in effect as full and complete general waivers, releases and discharges notwithstanding the discovery or existence of any such ad...

	10.4 The releases, waivers and undertakings under this Clause 10 shall:
	(a) not prejudice or impair any rights of any Scheme Creditor created under this Scheme and/or which arise as a result of a failure by the Company or any party to this Scheme to comply with any terms of this Scheme including without limitation any rig...
	(b) not prejudice or impair any claims or causes of action of any Scheme Creditor against the Company arising from or relating to fraud or wilful misconduct; and
	(c) not extend to any Liability of any Adviser arising under a duty of care to its client.


	11 Distribution Record Date
	For the purposes of determining entitlements to Scheme Consideration, a Scheme Creditor’s Scheme Claims shall be determined by reference to the principal amount of the Notes outstanding and owed to the relevant Noteholder at the Distribution Record Da...

	12 Determination of Voting Claims
	12.1 All Persons claiming to be Scheme Creditors must arrange for their Account Holder (or in the event they themselves are the Account Holder to do so themselves) to submit a Custody Instruction and provide the Information Agent with a validly comple...
	12.2 Subject to Chairperson’s discretion under Clause 12.6, voting instructions given in Account Holder Letters delivered after the Voting Record Time will be disregarded for voting purposes at the Scheme Meeting.
	12.3 Consenting Creditors must include, or arrange for the inclusion of their Accession Code in their relevant Account Holder Letter in order to be eligible to receive the Consent Fee.
	12.4 Subject to Clause 12.6, all Voting Claims shall be determined as at the Voting Record Time by the Information Agent. The Information Agent shall assess Voting Claims for the purposes of determining number of votes to be assigned by reference to t...
	12.5 The Information Agent shall use the Account Holder Letter submitted by or on behalf of a Noteholder, as verified against the relevant information provided in the Custody Instruction through the Clearing System through which that Noteholder holds ...
	12.6 The Chairperson shall have absolute discretion to accept any Account Holder Letter submitted. The Chairperson shall have absolute discretion to determine the number of votes for which any Scheme Creditor may seek to vote at the Scheme Meeting, no...

	13 Sales, Assignments or Transfers
	Neither the Company nor the Information Agent shall be under any obligation to recognise any sale, assignment or transfer of any Scheme Claim after the Voting Record Time for the purposes of determining entitlement to attend and vote at the Scheme Mee...

	14 Provision of Information
	14.1 A Custody Instruction must be submitted by an Account Holder via the Clearing Systems prior to the submission of an Account Holder Letter.
	14.2 Account Holder Letters must be provided by the Account Holders via the Scheme AHL Portal.
	14.3 Account Holder Letters must provide the Information Agent with all information requested in, and be submitted in accordance with the instructions set out in the form of Account Holder Letter.
	14.4 If the Information Agent refuses to accept an Account Holder Letter it shall use reasonable endeavours to inform the relevant Account Holder of its reasons for doing so and send such statement to the party that provided such Account Holder Letter...
	14.5 Subject to Chairperson’s discretion under Clause 12.6, any errors or omissions contained in any Account Holder Letter submitted must be rectified by the relevant Account Holder prior to the Voting Record Time in order to be accepted for voting pu...

	15 The Information Agent
	The Information Agent shall not be liable for any Claim or Liability arising in respect of the performance of its duties as Information Agent under this Scheme except where such claim or Liability arises as a result of its own gross negligence, willfu...

	16 Conditions to the Effectiveness of the Scheme
	16.1 This Scheme shall only become effective following the satisfaction of all of the following Conditions:
	(a) the approval of the Scheme (with or without modifications) by a simple majority in number of the Scheme Creditors present and voting at the Scheme Meeting either in person or by proxy representing at least 75% in value of the aggregate Scheme Clai...
	(b) the sanction of this Scheme (with or without modification) by the BVI Court; and
	(c) the filing of a sealed copy of the BVI Sanction Order with the BVI Registrar of Corporate Affairs.


	17 Conditions to the Effectiveness of the Restructuring
	17.1 The Restructuring Effective Date shall only occur following the satisfaction of all of the following conditions:
	(a) each of the Conditions has been satisfied and the Scheme Effective Date has occurred;
	(b) all conditions for release of the Escrow Funds from the Escrow Account (including a Chapter 15 Recognition Order being granted in respect of the Scheme) have been satisfied (or waived); and
	(c) the Company and/or the Escrow Agent have paid all Working Group Fees and the fees, costs and expenses of the Notes Trustee and the Agents incurred in connection with the Notes pursuant to the terms agreed between the Company and the relevant party...


	18 General Provisions in Relation to Voting at the Scheme Meeting
	18.1 Every Scheme Creditor whose vote is validly cast in person or by its authorized representative (if a corporation) or by proxy at the Scheme Meeting shall have one (1) vote for every US$1 of outstanding principal amount of the Notes in which it ho...
	18.2 The Chairperson of the Scheme Meeting will collate the votes from each Scheme Creditor and will add the votes during the Scheme Meeting. The Chairperson will be responsible for counting the votes. The Chairperson shall then report to the Scheme C...
	18.3 For purposes of voting at the Scheme Meeting, any vote need only indicate whether the Scheme Creditor casting such vote approves or does not approve the Scheme.
	18.4 Subject to any inherent jurisdiction of the BVI Court, the decision of the Chairperson of the Scheme Meeting as to the admission of votes at that meeting shall be final and binding to the fullest extent permitted by law for the purposes of, and i...

	19 Chairperson of the Scheme Meeting
	The Chairperson of the Scheme Meeting shall be Mr. Alexander Teck Chai Ridgers of Harneys or, failing him, Ms. Lorinda Peasland of Harneys.

	20 Scheme Costs
	The Company shall pay all costs incurred by the Company and the Committee in connection with the negotiation, preparation and implementation of the Scheme as and when they arise, including but not limited to the costs of holding the Scheme Meeting and...

	21 Modifications of the Scheme
	21.1 The Company may, at any hearing to sanction this Scheme, consent on behalf of all Scheme Creditors and the Parent Guarantor to any modification of this Scheme or any terms or conditions which the BVI Court may think fit to approve or impose and w...
	21.2 In addition, and with effect from the Scheme Effective Date the terms and conditions of this Scheme may be modified by agreement between the Company and Scheme Creditors representing a majority in number of the Scheme Creditors and holding at lea...

	22 Termination of the Scheme
	22.1 This Scheme shall terminate automatically, and be of no further force and effect in the event that the Restructuring Effective Date and completion of the steps outlined in paragraphs (a) to (c) inclusive of Clause 7.3 have not occurred by the rel...
	22.2 In the event that this Scheme is terminated pursuant to Clause 22.1, each Scheme Creditor shall be entitled to exercise any and all of its rights, powers and remedies against the Company and/or the Parent Guarantor under the terms and conditions ...

	23 Notices
	23.1 Without prejudice to any other provision of this Scheme specifying another method of notice, any notice or other written communication to be given under or in relation to this Scheme shall be given in writing and shall be deemed to have been duly...
	(a) in the case of the Company, No. 4989, Chang Jiang East Road, Heze City, Shandong Province, the PRC, marked for the attention of Mr. Wang Jinshu;
	(b) in the case of a Scheme Creditor, its last known address known to the Company, provided that all deliveries of notices required to be made by this Scheme shall be effective by posting the same in pre-paid envelopes addressed to the Scheme Creditor...
	(c) in the case of any other Person, any address set forth for that Person in any agreement entered into in connection with this Scheme.

	23.2 In addition:
	(a) any notice or other written communication to be given to the Noteholders under or in relation to this Scheme may also be given and shall be deemed to have been duly given if sent by electronic means through the Clearing Systems; and
	(b) any Account Holder Letter delivered to the Information Agent by a Scheme Creditor shall be deemed to have been duly delivered if submitted online at the Scheme AHL Portal.

	23.3 Any notice or other written communication to be given under this Scheme shall be deemed to have been served:
	(a) if delivered by hand, on the first Business Day following delivery;
	(b) if sent by Post, on the second Business Day after posting if the recipient is in the country of despatch, otherwise on the fifth Business Day after posting; and
	(c) if distributed electronically through the Clearing Systems, on the fifth Business Day after such distribution.

	23.4 In proving service, it shall be sufficient proof, in the case of a notice sent by Post, that the envelope was properly stamped, addressed and placed in the Post.
	23.5 The accidental omission to send any notice, written communication or other document in accordance with this Clause 23 or the non-receipt of any such notice by any Scheme Creditor, shall not affect any of the provisions of this Scheme or the effec...

	24 Force Majeure
	None of the Scheme Creditors, the Parent Guarantor, the Company or the Information Agent shall be in breach of its obligations under this Scheme as a result of any delay or non-performance of its obligations under this Scheme arising from any Force Ma...

	25 Conflict and Inconsistency
	In the case of a conflict or inconsistency between the terms of this Scheme and the terms of the Explanatory Statement, the terms of this Scheme will prevail.

	26 Severability
	If at any time any provision of this Scheme is or becomes illegal, invalid or unenforceable in any respect under the laws of any jurisdiction, neither the legality, validity or enforceability under the law of any other jurisdiction of that or any prov...

	27 Governing Law and Jurisdiction
	27.1 This Scheme and any non-contractual obligations arising out of or in connection with the Scheme shall be governed by, and construed in accordance with, the laws of the BVI.
	27.2 The Scheme Creditors agree that the BVI Court shall have exclusive jurisdiction to hear and determine any dispute or Proceedings arising out of or in connection with the Scheme and/or implementation of the Scheme and each of the Company, the Pare...
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	1 Introduction
	(a) the Company’s intention to propose the BVI Scheme to certain creditors of the Company (the Scheme Creditors);
	(b) the Company’s intention to apply to the Eastern Caribbean Supreme Court of the British Virgin Islands (the BVI Court) to seek orders permitting it to convene a single meeting of Scheme Creditors (the Scheme Meeting) for the purpose of considering ...
	(c) The objectives which the BVI Scheme is designed to achieve; and
	(d) The composition of the class of Scheme Creditors who will be eligible to attend and vote, either in person or by proxy, at the Scheme Meeting.

	2 Background of the company
	2.1 The Company was incorporated in the British Virgin Islands (the BVI) on 23 August 2016 under the BVI Business Companies Act 2004 (the BCA) as a limited liability company with registration number 1921665. The registered agent of the Company is Inte...
	2.2 The Company is a special purpose vehicle incorporated for the purpose of issuing the Notes, and is a 50% owned subsidiary of Shandong Yuhuang Chemical Co., Ltd. (the Parent, together with its subsidiaries, the Group), a limited liability company i...

	3 BACKGROUND TO THE NOTES
	Pursuant to a New York law-governed indenture between the Company (as issuer), the Parent (as guarantor), and Citicorp International Limited (as trustee) dated 27 March 2017 (the Indenture), the Company issued USD300,000,000 6.625% guaranteed senior n...

	4 What is a scheme of arrangEment?
	4.1 A scheme of arrangement is a statutory procedure under BVI law which allows a company to agree a compromise or arrangement with its creditors (or any class of them), and for the terms of that compromise or arrangement to bind any non-consenting or...
	4.2 If the BVI Court is satisfied at the hearing scheduled for this purpose that, among other things, the proposed scheme of arrangement has a reasonable prospect of being approved by the creditors, the BVI Court will order the scheme meeting for the ...
	4.3 Under BVI law, in order for a scheme of arrangement to become effective:
	(a) it must be approved by a majority in number of creditors present and voting, in person or by proxy, at the class meeting holding at least seventy-five percent (75%) in value of the relevant creditors of the Company present and voting at the meetin...
	(b) it must be sanctioned by the BVI Court at a hearing convened for this purpose at which the BVI Court will consider, amongst other things, whether the scheme is fair and reasonable; and
	(c) a copy of the order of the BVI Court sanctioning the scheme must be delivered to and filed with the Registrar of Corporate Affairs in the BVI.

	4.4 If the scheme of arrangement becomes effective, it will bind the company and all the members of each class of creditors that the scheme purports to affect in accordance with its terms, including those creditors who did not vote on the scheme or wh...

	5 The Scheme Meeting
	5.1 The Scheme Meeting relates to a single class of Scheme Creditors of the Company, which comprises those persons holding an economic or beneficial interest as principal in the Notes at the Distribution Record Time of the BVI Scheme.
	5.2 The objective of the Scheme Meeting is to enable the Scheme Creditors to consider and, if thought fit, approve the BVI Scheme with or without modification.
	5.3 As set out in paragraph 18.4 below, it is anticipated that the Scheme Meeting will be held on 11 December 2020.

	6 Conditions precedent to the restructuring
	6.1 If an order for the sanction of the BVI Scheme is made, certain conditions will need to be satisfied or waived before the restructuring contemplated by the BVI Scheme (the Restructuring) will become effective in accordance with the terms of the BV...
	(a) release of the relevant funds from the escrow account held by JP Morgan Chase Bank N.A. to be set up pursuant to the transaction specified in paragraph 9.6 below (the Escrow Account);
	(b) the Scheme Consideration, the Consent Fee, and all fees, costs and expenses of professional advisers to the Committee (as defined below) or the Company in connection with the Restructuring have been paid by the Company or another party on behalf o...
	(c) execution of all documents necessary to consummate the Restructuring.

	6.2 The conditions are further particularised in the Explanatory Statement which will be made available to Scheme Creditors (the Explanatory Statement) in the manner set out in paragraphs 18.2 and 18.3 of this letter.

	7 The Convening hearing
	7.1 The convening hearing in respect of the BVI Scheme (the Convening Hearing), at which orders will be sought to: (i) approve the Explanatory Statement and other documentation supporting the BVI Scheme; and (ii) convene the Scheme Meeting, is expecte...
	7.2 A further notice will be sent to the Scheme Creditors once the date and time of the Convening Hearing has been confirmed by the BVI Court.

	8 JURISDICTION
	8.1 The Company considers that the BVI Court has jurisdiction in relation to the BVI Scheme on the basis that the Company is incorporated and subject to the laws of the BVI.

	9 Background to the restructuring
	9.1 The Parent had intended to make payment under the Notes (given that the Company is a special purpose vehicle without any operations) through operating income, net profit, cash flow from operating activities, realising assets and other financing so...
	9.2 In addition, the business of the Parent and the Group has been adversely affected by the COVID-19 pandemic, as transportation routes were either blocked or closed, resulting in business difficulties in respect of transporting goods.
	9.3 As a result of the matters set out above, the Company was unable to pay the principal and accrued interest on the Notes when they became due and payable on 27 March 2020. The Company and the Parent have been in discussions with an ad hoc committee...
	9.4 By way of additional background:
	(a) On 3 December 2019, the Company and Parent received a notice of acceleration from a holder of the Notes as a result of a breach of the Indenture for failure to perform certain obligations under the Indenture and make payment of certain amounts due...
	(b) On 9 April 2020, the Trustee issued a letter to the holders of the Notes that the Company had failed to make principal and interest payments on 27 March 2020, which constituted an event of default pursuant to the Indenture.
	(c) On 19 May 2020, the Trustee issued a letter to the holders of the Notes that monies had been withdrawn out of the interest reserve account for payment of the interest accrued as of 27 March 2020 under the Notes.

	9.5 The Company and the Parent have since appointed Admiralty Harbour Capital Limited as its financial advisor and Locke Lord LLP as international counsel to pursue a transparent dialogue with creditors with a view to identifying and implementing a co...
	9.6 In connection with the Restructuring, Yuhuang Chemical Industries, Inc. (the Seller), a subsidiary of the Parent, entered into an equity purchase agreement (the Equity Purchase Agreement) with Koch Methanol Investments, LLC (the Purchaser) on 28 O...
	9.7 Subject to satisfaction of certain conditions, an amount of approximately USD197.6 million from the Asset Sale will be deposited into the Escrow account with JPMorgan Chase Bank, N.A., which will, subject to satisfaction of certain conditions incl...
	9.8 On 29 October 2020, the Company, the Parent and certain Scheme Creditors (the Initial Consenting Creditors) entered into a restructuring support agreement (the RSA) setting out the terms of a proposed restructuring of the Notes. As at the date of ...

	10 Objective of the restructuring
	10.1 The BVI Scheme, if sanctioned, would implement a restructuring proposal recommended and approved by the sole director of the Company (the Sole Director). After considering the position of the Company based on the information available to it, the ...
	10.2 Under the BVI Scheme, Scheme Creditors will discharge any and all claims in full in connection with or arising from its holdings in the Notes against, among others, the Company, the Parent, Seller, St James, Purchaser and their respective officer...
	10.3 In addition, a consent fee (the Consent Fee) of USD1.5 million, being 0.5% of the aggregate outstanding principal amount of the Notes, shall be paid to certain eligible consenting Scheme Creditors. Each eligible consenting Scheme Creditor will be...
	10.4 The funds required to make payment of the Scheme Consideration and the Consent Fee will come from the proceeds of the Asset Sale.
	10.5 The Company has confirmed that Mr. Wang Jinshu, as the sole director of the Company and a director of the Parent, holds a 62% equity interest in the Parent and a combined 0.796% equity interest in the Company through the Company’s corporate share...
	10.6 The Company considers that if it is, for any reason, unable to implement the Restructuring, the Sole Director would be required to take steps to make an application to the BVI Court, or courts in other relevant jurisdictions, to appoint liquidato...

	11 The Restructuring Support Agreement
	11.1 As set out above at 9.8, the Company and the Initial Consenting Creditors representing over 75% by value of the outstanding principal amount of the Notes have signed and are bound by the terms of the RSA. The Initial Consenting Creditors have und...
	11.2 The RSA provides, among other things, that the Company, the Parent and its subsidiaries agree to take all steps that are reasonably necessary to implement the Restructuring by the longstop date of 31 January 2021.
	11.3 Scheme Creditors who acceded to the RSA as a consenting creditor are entitled to a proportion of the Consent Fee of USD1.5 million in accordance with the terms of the RSA as stated in paragraph 10.3 above. The Sole Director does not consider that...
	11.4 In consideration for the work undertaken and to be undertaken by the Committee in connection with the Restructuring, the Company shall, on the Restructuring Effective Date, pay a work fee to the Committee in an amount of USD6 million, representin...

	12 proceedings against the company
	PRC Proceedings
	12.1 Thirty-two affiliated companies of the Group (the PRC Debtor Group) including the Parent have applied to the Heze Intermediate People’s Court (Heze Court) for commencing consolidated bankruptcy proceedings in the PRC for a restructuring of the in...
	Proceedings against the Company in the United States of America
	12.2 On 3 March 2020, two Scheme Creditors (the Plaintiffs) filed a complaint against the Company and the Parent in the Supreme Court of the State of New York, New York County (Index No. 651462/2020). The Plaintiffs claim that the Company and the Pare...

	13 Constitution of Classes
	13.1 It is the responsibility of the Sole Director to formulate the classes of creditors for the purpose of convening meetings to consider and, if thought fit, approve the proposed Scheme with or without modification.
	13.2 The Sole Director has been advised by Admiralty Harbour Capital Limited and its legal advisors that the Scheme Creditors fall into a single class on the basis that the rights of the Scheme Creditors:
	(a) against the Company (the Parent, the Seller, St James and the Purchaser) which are to be released under and pursuant to the BVI Scheme;
	(b) to receive the Scheme Consideration under the BVI Scheme; and
	(c) in an insolvent liquidation of the Company, being the likely alternative scenario if the BVI Scheme is not implemented are not so dissimilar as to make it impossible for them to consult together with a view to their common interest.

	13.3 Given the financial situation of the Company and the Parent, the Sole Director considers that the most appropriate comparator for assessing whether the rights of the Scheme Creditors are not so dissimilar as to make it impossible for them to cons...
	13.4 On the instruction of the Company, AMC Capital Advisory Services Limited has prepared a comparative analysis of the return to the Scheme Creditors under the BVI Scheme and the return to Scheme Creditors in an insolvent liquidation of the Company ...
	13.5 For completeness, the Sole Director has considered whether the payment of the Consent Fee to eligible Scheme Creditors has an impact on the constitution of classes of Scheme Creditors for the purposes of the BVI Scheme, and has concluded that it ...
	13.6 For completeness, the Sole Director has also considered whether the payment of the Work Fee to the Committee has an impact on the constitution of classes of Scheme Creditors for the purposes of the BVI Scheme, and has concluded that it does not. ...

	14 CHAPTER 15
	14.1 The Company shall appoint a foreign representative to seek recognition of the BVI Scheme under Chapter 15 of Title 11 of the United States Code immediately upon the BVI Scheme being effective.

	15 Scheme Creditor Issues
	15.1 If you disagree with the Company’s proposal for convening the Scheme Meeting as set out above, or you wish to raise any other issues relating to the constitution of the Scheme Meeting or which might otherwise affect the conduct of the Scheme Meet...
	15.2 Scheme Creditors should be aware that it is likely that the BVI Court will expect that issues which may arise as to the constitution of the Scheme Meeting or which otherwise go to the BVI Court’s jurisdiction to sanction the BVI Scheme (Creditor ...
	15.3 In the event the BVI Court makes an order approving the form of the Explanatory Statement and the proposed Scheme and permits the Company to convene a Scheme Meeting, the Company will provide the Scheme Creditors with details of the Scheme Meetin...

	16 request for support
	For the reasons set out above, the Sole Director considers the Restructuring to be in the best interests of the Company and the Scheme Creditors and recommends that the Scheme Creditors vote in favour of the BVI Scheme at the Scheme Meeting.

	17 scheme website and scheme information
	Morrow Sodali Limited (the Information Agent) has, at the request of the Company, set up the scheme website https://bonds.morrowsodali.com/yuhuang (Scheme Website) to disseminate information about the BVI Scheme to Scheme Creditors and facilitate the ...

	18 Next steps
	18.1 As set out at paragraph 7.1 above, the Company anticipates that the Convening Hearing will take place on 12 November 2020 (BVI time). Scheme Creditors will be notified in advance once the date and time of the Convening Hearing have been confirmed...
	(a) a copy of the BVI Scheme;
	(b) the Explanatory Statement required to be provided pursuant to section 179A of the BCA; and
	(c) an instruction packet, comprising an account holder letter, pursuant to which a Scheme Creditor will be entitled to (among other things) vote on the BVI Scheme (or appoint a proxy to vote on its behalf).

	18.2 The Scheme Documents will be made available by the Information Agent to the Scheme Creditors via the Scheme Website and distributed through the clearing systems to the holders of the Notes.
	18.3 In addition, copies of this letter together with the Scheme Documents will also be sent via electronic mail to each person whom the Company believes may be a Scheme Creditor and for whom the Company has a valid email address. If you have any doub...
	18.4 Assuming that the Convening Hearing takes place on 12 November 2020 and the BVI Court orders that the Scheme Meeting be convened by the Company, the proposed date on which the Scheme Meeting will be held is 11 December 2020. A further notice will...

	19 Contact details and furTHer information
	19.1 If you have any questions in relation to this letter, the BVI Scheme or the Restructuring, please contact the Information Agent, the Company’s BVI legal counsel, Harney Westwood & Riegels, and/or the Company’s financial adviser, Admiralty Harbour...
	19.2 Morrow Sodali Limited
	Email: yuhuang@investor.morrowsodali.com
	Scheme Website: https://bonds.morrowsodali.com/yuhuang
	In Hong Kong: Unit 1106, Level 11 Two ChinaChem Central 26 Des Voeux Road Central, Hong Kong
	Telephone: +852 2158 8405
	In London: 103 Wigmore Street W1U 1QS, United Kingdom
	Telephone: +44 204 513 6917
	In Stamford: 470 West Ave., Suite 3000, Stamford, CT 06902, United States of America
	Telephone: +1 203 609 4910
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	1 Expected Timetable of Principal Events0F
	Hong Kong Time
	BVI Time
	Expected Date
	Event
	7 p.m.
	7 a.m.
	30 November 2020
	Custody Instruction Deadline
	7 p.m.
	7 a.m.
	1 December 2020
	Voting Record Time
	7 p.m.
	7 a.m.
	3 December 2020
	Scheme Meeting
	10 December 2020
	BVI Court Sanction Hearing
	11 December 2020 
	Chapter 15 Recognition Hearing
	The day on which the BVI Sanction Order is filed with to the BVI Registrar of Corporate Affairs.
	Scheme Effective Date
	The first Business Day after the Scheme Effective Date. 
	Distribution Blocking Date
	The first Business Day after the Distribution Blocking Date.
	Distribution Record Date
	Restructuring Effective Date
	Longstop Date
	 31 January 2021
	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 Cre...
	(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 ap...
	(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 relatio...

	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 o...
	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 ...
	(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...
	(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 informati...
	(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 exte...
	(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 ad...
	(b) In the event of a conflict between the information and terms described in:
	(i) this Explanatory Statement; and
	(ii) the Scheme,

	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...

	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...

	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).
	(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...

	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...
	(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, e...
	(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 t...
	(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 ...
	(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 ...

	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 mem...
	(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 sufficien...

	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 s...
	(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 reg...

	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 ...
	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 inform...

	3 Important Securities Law Notice
	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 th...
	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 commissi...
	(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 purpo...


	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 ...
	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...
	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 O...

	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 decisi...
	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.
	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...
	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 che...
	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 dete...
	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 Plaint...
	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 had also engaged in discussions with potential investors who may have interest ...
	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 ...
	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 R...
	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...
	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 obliga...
	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, leaving it with a capital structure that is more likely to enable the Parent Guarantor a...
	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 a...
	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 condition...
	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 befor...
	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 restr...
	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 Debt...
	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 Rest...
	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...
	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 ...
	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...
	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 res...
	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...
	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 o...
	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 for...
	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 fo...
	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 An...
	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
	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 v...
	(b) Anticipated minimum return to Scheme Creditors if the Restructuring Effective Date occurs on 20 December 2020
	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 Di...
	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 ...
	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...

	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 Par...
	(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 fi...
	(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...
	(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 ti...
	(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 se...

	(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 th...
	(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. Hon...


	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 Plainti...
	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 restru...
	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 Debto...
	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 ...
	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 o...
	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 negoti...
	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 C...
	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...
	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...
	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 sen...

	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 th...
	(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 t...
	(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 documents are m...
	(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 s...
	(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;
	(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 ave...
	(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 Par...
	(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 on which that the Company or the Paren...
	(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.

	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 a...
	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 ...
	(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 t...
	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 i...

	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 ...
	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 Creditor...
	(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 Rest...
	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 consi...
	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. (Hon...
	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”).
	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 ...
	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 ...
	6.16 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 ide...
	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 di...
	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 o...
	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 t...
	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, no...
	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...
	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 i...
	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 Schem...
	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.
	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 i...
	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 accoun...
	(b) the Company (via the Escrow Agent) shall pay to each Noteholder who holds Scheme Claims as of the Distribution Record Date a portion of the Scheme Consideration that reflects the same proportion of the Scheme Consideration as the proportion that t...
	(c) to the extent not already completed prior to the Restructuring Effective Date, the Company (via the Escrow Agent) shall pay all Working Group Fees to each member of the Working Group, the fees, costs and expenses of the Notes Trustee and the Agent...

	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 ...

	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...
	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 absolute...
	(a) waives, discharges and releases the Released Persons and the Notes Trustee from their respective obligations and liabilities (actual, contingent, present and future) under or in connection with the Note Documents;
	(b) releases all property, rights and assets secured pursuant to the Security Documents;
	(c) waives, discharges and releases all of its rights, title and interest in and to its Scheme Claims;
	(d) waives, discharges and releases all of its rights, title and interests in and to its Ancillary Claims;
	(e) waives, discharges and releases any right or remedy it may have under or otherwise related to the Note Documents and/or otherwise against any Released Person or the Notes Trustee in relation to any breaches or defaults under the Note Documents or ...
	(f) ratifies and confirms everything which any Released Person and the Notes Trustee may lawfully do or cause to be done in accordance with any authority conferred by 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 continu...

	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 ...
	(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.
	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 ...
	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 Foreig...
	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...

	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 Co...
	(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...

	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...
	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.


	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 s...
	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 acco...
	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, a...
	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 Agre...
	(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...
	(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...

	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 ...
	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 creditor...
	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, pre...

	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 bro...
	(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 Note...
	(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.
	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.morrowsodal...
	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 sha...
	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 (with...
	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 No...
	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 rele...
	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...
	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 Infor...
	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 H...
	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 Instruction...
	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...

	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 Sta...
	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 billio...
	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 pa...
	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 w...
	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 Exp...
	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 ho...
	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 liste...
	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 Trus...
	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...
	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:
	Notes:
	9.16 As at the date of this Explanatory Statement, the Parent Guarantor’s material shareholders are as follows:
	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:
	9.19 As at the date of this Explanatory Statement, the director(s) of the Parent Guarantor are as follows:
	9.20 Senior Management, which comprises the Group’s executive team, responsible for the day to day management of the Group, are as follows:
	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:
	Notes:
	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...
	(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;
	(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 Caij...
	(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 Super...
	(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 w...


	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 ha...
	9.24

	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 uncer...
	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 ...
	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.
	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 attende...
	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...
	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...
	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...
	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 ...
	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...
	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 ...
	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 h...
	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 t...
	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 th...
	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 wo...

	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 Sc...
	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 ...
	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...

	Appendix 1 Definitions and Interpretation
	Definitions and Interpretation
	1.1 In this Explanatory Statement:
	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, va...
	(g) clause, paragraph and schedule headings are for ease of reference only;
	(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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	1 Definitions and Interpretation
	1.1 In this Scheme:
	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...
	(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 meaning by reason of the fact that they are preceded by words indicating a particular class ...
	(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...
	(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 “subsidiar...


	2 The Company
	2.1 The Company was incorporated in the BVI on 23 August 2016 as a limited liability company with registration number 1921665 pursuant to the Companies Act. The Company’s registered office is at Ritter House, Wickhams Cay II, Road Town, Tortola VG1110...
	2.2 As at the date hereof, the Company has 100 ordinary shares in issue, all of which are fully paid up. The shares in the capital of the Company are held: (a) fifty percent by the Parent Guarantor; and (b) the remaining fifty percent by other three m...

	3 The Purpose of the Scheme
	3.1 The principal object and purpose of this Scheme is to effect a compromise and arrangement between the Company and the Scheme Creditors in respect of the Scheme Claims. The arrangement and compromise effected pursuant to this Scheme will enable the...
	3.2 On the Restructuring Effective Date and conditional on completion of each of the steps outlined in paragraphs (a) to (c) (inclusive) of Clause 7.3, in accordance with the terms of this Scheme, the Notes will be cancelled and discharged and the res...

	4 The Notes
	The Notes are held under customary arrangements whereby:
	(a) the Notes were constituted by the Indenture;
	(b) the Notes were issued in global registered form, with the Global Notes being registered in the name of Citivic Nominees Limited as nominee of the Depositary;
	(c) interests in the Global Notes are held by Account Holders (whose identities are recorded directly in the books or other records maintained by the Clearing Systems) through the Clearing Systems, under electronic systems designed to facilitate paper...
	(d) each Account Holder may be holding its recorded interest in the Global Notes on behalf of one or more Noteholders.


	5 The Notes Trustee and the Scheme
	5.1 Citicorp International Limited, in its capacity as the Notes Trustee, has been directed by the BVI Court not to, and accordingly will not, vote in respect of the Notes at the Scheme Meeting.
	5.2 Citivic Nominees Limited, in its capacity as nominee of the Depositary and as registered holder of the Notes, has been directed by the BVI Court not to, and accordingly will not, vote in respect of the Notes at the Scheme Meeting.
	5.3 Each Noteholder will be entitled to vote at the Scheme Meeting in respect of all of the Notes in respect of which it owns an economic or beneficial interest as principal at the Voting Record Time.

	6 Application and Effectiveness of the Scheme
	6.1 The compromise and arrangement effected by this Scheme shall apply to all Scheme Claims and the compromise of the Released Claims pursuant to the Deed of Release which shall apply to all Released Claims and shall be binding on the Company, the Par...
	6.2 Excluded Liabilities shall not be subject to the arrangement and compromise effected by this Scheme.
	6.3 The terms of this Scheme shall become effective on and from the Scheme Effective Date.
	6.4 The Company shall promptly notify the Information Agent of:
	(a) the satisfaction of the Conditions and the occurrence of the Scheme Effective Date and the determination of the Distribution Blocking Date and the Distribution Record Date; and
	(b) the satisfaction of the Restructuring Conditions and the occurrence of the Restructuring Effective Date;
	by sending a Scheme Effective Notice or Completion Notice (as applicable) to the Information Agent and the Information Agent shall promptly notify Scheme Creditors of the Scheme Effective Date or Restructuring Effective Date, (as applicable), by:
	(a) sending the Scheme Effective Notice or Completion Notice (as applicable) to the Notes Trustee;
	(b) circulating the Scheme Effective Notice or Completion Notice (as applicable) to Scheme Creditors via the Clearing Systems;
	(c) posting the Scheme Effective Notice or Completion Notice (as applicable) on the Scheme Website; and
	(d) sending the Scheme Effective Notice or Completion Notice (as applicable) via electronic mail to each Person who the Company believes may be a Scheme Creditor and which is registered as a Scheme Creditor with the Information Agent or has otherwise ...

	6.5 The Company shall also promptly notify Scheme Creditors of the occurrence of the Scheme Effective Date or the Restructuring Effective Date (as applicable) by announcement on the website of SGX.
	6.6 The Company may, at its sole discretion, at any time before the occurrence of the Restructuring Effective Date, postpone the Restructuring Effective Date to a later date, provided always that the Deferred Restructuring Effective Date shall be no l...
	(a) sending the Extension Notice to the Notes Trustee;
	(b) circulating the Extension Notice to Scheme Creditors via the Clearing Systems;
	(c) posting the Extension Notice on the Scheme Website; and
	(d) sending the Extension Notice via electronic mail to each Person who the Company believes may be a Scheme Creditor and which is registered as a Scheme Creditor with the Information Agent or has otherwise notified the Company or Information Agent of...

	6.7 The Company shall also promptly notify Scheme Creditors of the Deferred Restructuring Effective Date (if any) by announcement on the website of SGX.
	6.8 The Company may, at its sole discretion, at any time before the occurrence of the Original Longstop Date, elect to extend the Longstop Date to a date no later than 31 March 2021 (“First Longstop Date Extension”). Subsequently, and if required, the...
	(a) sending the relevant Longstop Date Extension Notice to the Notes Trustee;
	(b) circulating the relevant Longstop Date Extension Notice to Scheme Creditors via the Clearing Systems;
	(c) posting the relevant Longstop Date Extension Notice on the Scheme Website; and
	(d) sending the relevant Longstop Date Extension Notice via electronic mail to each Person who the Company believes may be a Scheme Creditor and which is registered as a Scheme Creditor with the Information Agent or has otherwise notified the Company ...

	6.9 The Company shall also promptly notify Scheme Creditors of any Longstop Date Extension by announcement on the website of SGX.

	7 Effect of the Scheme
	7.1 Upon occurrence of the Scheme Effective Date, the Company (through the Information Agent) shall promptly instruct the Clearing Systems to block the trading of the Notes on the Distribution Blocking Date until the earlier to occur of:
	(a) the Notes being cancelled in accordance with Clause 7.4(a) of this Scheme; and
	(b) the Scheme being terminated in accordance with Clause 22 of this Scheme.

	7.2 On the Restructuring Effective Date, all of the rights, title and interest of Scheme Creditors in the:
	(a) Scheme Claims;
	(b) Ancillary Claims; and
	(c) Claims against any Released Beneficiary arising directly or indirectly out of, in relation to and/or in connection with the Note Documents;
	whether in existence before, at or after the Voting Record Time, shall be subject to each of the arrangements and compromises set out in this Scheme.

	7.3 On the Restructuring Effective Date:
	(a) the Company (via the Escrow Agent) shall pay the Consent Fee to each Eligible Consenting Creditor by way of transfer to the Clearing System cash account, for subsequent onward credit to the account of that Noteholder (which must be the cash accoun...
	(b) the Company (via the Escrow Agent) shall pay to each Noteholder who holds Scheme Claims as of the Distribution Record Date a portion of the Scheme Consideration that reflects the same proportion of the Scheme Consideration as the proportion that t...
	(c) to the extent not already completed prior to the Restructuring Effective Date, the Company (via the Escrow Agent) shall pay all Working Group Fees to each member of the Working Group, the fees, costs and expenses of the Notes Trustee and the Agent...

	7.4 On the Restructuring Effective Date and conditional on completion of each of the steps outlined in paragraphs (a) to (c) of Clause 7.3:
	(a) the Company shall give such instructions as are required to be given by it to the Notes Trustee and/or the Depositary to effect the cancellation of the Global Notes representing the Notes;
	(b) the Company shall, for and on behalf of each Scheme Creditor, execute the Deed of Release; and
	(c) the respective rights and obligations of the Scheme Creditors (including, for the avoidance of doubt, any Person that acquires an interest in the Notes after the Voting Record Time), the Company, the Parent Guarantor and the Notes Trustee towards ...

	7.5 On and after the Restructuring Effective Date, this Scheme shall be unaffected by any present or future liquidation of the Company (including, for the avoidance of doubt, any provisional liquidation of the Company) and shall in those circumstances...

	8 No Right to Commence Proceedings
	8.1 From and after the Restructuring Effective Date, no Scheme Creditor or Scheme Creditor Party shall be entitled to commence, continue or procure the commencement or continuation of any Proceeding, whether directly or indirectly, against any of the ...
	8.2 Each Released Beneficiary shall be fully entitled to enforce Clause 8.1, in its own name, (whether by way of a Proceeding or by way of defence or estoppel (or similar) in any jurisdiction whatsoever) and enjoy the benefit of and have full rights t...
	8.3 Each Scheme Creditor (including any Scheme Creditor Party) is hereby deemed to acknowledge that if it, or any Person claiming through it, takes any Proceedings against any of the Released Beneficiaries in breach of Clause 8.1 and the Deed of Relea...

	9 Instructions, Authorisations and Directions
	9.1 Each Scheme Creditor hereby authorizes and instructs the Depositary and the Notes Trustee to, on or after the Scheme Effective Date, take whatever action that is necessary or reasonably desirable to give effect to the terms of this Scheme.
	9.2 On and from the Scheme Effective Date, in consideration of the rights provided to the Scheme Creditors under this Scheme and solely for the purposes of giving effect to the terms of this Scheme, each Scheme Creditor hereby appoints the Company as ...
	(a) instruct the Clearing Systems to block the trading of the Notes on the first Business Day after the Scheme Effective Date (the “Distribution Blocking Date”);
	(b) enter into, execute and deliver (whether as a deed or otherwise) for and on behalf of each Scheme Creditor, the Deed of Release (substantially in the form appended to the Explanatory Statement, but subject to any modifications approved or imposed ...
	(c) take whatever action is necessary to ensure that the books and records of the Clearing Systems are updated to reflect the terms of this Scheme, including without limitation to:
	(i) instruct the Clearing Systems to debit the Book Entry Interests relating to the Notes from the custody account of each Scheme Creditor (or its Account Holder, as applicable);
	(ii) authorise the cancellation of the Book Entry Interests in respect of the Notes; and
	(iii) take or carry out any other step or procedure reasonably required to effect the settlement of this Scheme.


	9.3 Each Scheme Creditor hereby, for itself and its successors, assigns, releases, discharges and exonerates each of the Escrow Agent, Notes Trustee and their officers, agents, affiliates, attorneys and advisers from any and all Liability to the Schem...
	(a) by reason of any of them acting in accordance with the above authorisation and instruction;
	(b) for the manner of performance of all acts carried out on such instructions; and
	(c) under the Note Documents with effect from the Restructuring Effective Date and conditional on completion of each of the steps outlined in paragraphs (a) to (c) of Clause 7.3 (without prejudice to any rights, privileges, immunities, indemnities and...

	in each case: (i) save to the extent of the Escrow Agent’s, Notes Trustee’s and/or their respective officers, agents, affiliates, attorneys and advisers own gross negligence, wilful misconduct or fraud; or (ii) pursuant to any other applicable law, le...
	9.4 Each Scheme Creditor hereby acknowledges and agrees that any action taken by the Company in accordance with this Scheme or the Deed of Release will not constitute a breach of the Note Documents or any other agreement or document governing the term...
	9.5 The directions, instructions and authorisations granted under this Clause 9 shall be treated, for all purposes whatsoever and without limitation, as having been granted by deed and the Company shall be entitled to delegate the authority granted an...

	10 Scheme Creditor Undertakings and Releases
	10.1 In consideration for its entitlement to the Scheme Consideration each Scheme Creditor hereby gives the following undertakings, releases and waivers contained in this Clause 10.
	10.2 With immediate effect on and from the Restructuring Effective Date and conditional on completion of each of the steps outlined in paragraphs (a) to (c) (inclusive) of Clause 7.3 in accordance with the Scheme, each Scheme Creditor irrevocably, unc...
	(a) waives, discharges and releases the Released Persons and the Notes Trustee from their respective obligations and liabilities (actual, contingent, present and future) under or in connection with the Note Documents;
	(b) releases all property, rights and assets secured pursuant to the Security Documents;
	(c) waives, discharges and releases all of its rights, title and interest in and to its Scheme Claims;
	(d) waives, discharges and releases all of its rights, title and interests in and to its Ancillary Claims;
	(e) waives, discharges and releases any right or remedy it may have under or otherwise related to the Note Documents and/or otherwise against any Released Person or the Notes Trustee in relation to any breaches or defaults under the Note Documents or ...
	(f) ratifies and confirms everything which any Released Person and the Notes Trustee may lawfully do or cause to be done in accordance with any authority conferred by this Scheme and agrees not to challenge:
	(i) the validity of any act done or omitted to be done; or
	(ii) the exercise (or omission to exercise) of any power conferred in accordance with the provisions of this Scheme;
	in each case in good faith by any Released Person and the Notes Trustee;

	(g) waives, releases and discharges each and every Released Claim which it ever had, may have or hereafter can, shall or may have against any Released Person and the Notes Trustee;
	(h) waives, releases and discharges each and every Released Claim which it ever had, may have or hereafter can, shall or may have against each member of the Committee, the Advisers and their respective Personnel and Affiliates and the Notes Trustee; and
	(i) undertakes to the Released Beneficiaries that it will not, and shall use all reasonable endeavours to procure that its Scheme Creditor Parties will not, commence or continue, or instruct, direct or authorise any other Person to commence or continu...

	10.3 Each Scheme Creditor acknowledges and agrees that, and shall use all reasonable endeavours to procure that each of its Scheme Creditor Parties acknowledges and agrees, that:
	(a) it may later discover facts in addition to or different from those which it presently knows or believes to be true with respect to the subject matter of this Scheme;
	(b) it is its intention to fully, and finally forever settle and release any and all matters, disputes and differences, whether known or unknown, suspected or unsuspected, which present exist, may later exist or may previously have existed between it ...
	(c) in furtherance of this intention, the waivers, releases and discharges given in this Scheme shall be and shall remain in effect as full and complete general waivers, releases and discharges notwithstanding the discovery or existence of any such ad...

	10.4 The releases, waivers and undertakings under this Clause 10 shall:
	(a) not prejudice or impair any rights of any Scheme Creditor created under this Scheme and/or which arise as a result of a failure by the Company or any party to this Scheme to comply with any terms of this Scheme including without limitation any rig...
	(b) not prejudice or impair any claims or causes of action of any Scheme Creditor against the Company arising from or relating to fraud or wilful misconduct; and
	(c) not extend to any Liability of any Adviser arising under a duty of care to its client.


	11 Distribution Record Date
	For the purposes of determining entitlements to Scheme Consideration, a Scheme Creditor’s Scheme Claims shall be determined by reference to the principal amount of the Notes outstanding and owed to the relevant Noteholder at the Distribution Record Da...

	12 Determination of Voting Claims
	12.1 All Persons claiming to be Scheme Creditors must arrange for their Account Holder (or in the event they themselves are the Account Holder to do so themselves) to submit a Custody Instruction and provide the Information Agent with a validly comple...
	12.2 Subject to Chairperson’s discretion under Clause 12.6, voting instructions given in Account Holder Letters delivered after the Voting Record Time will be disregarded for voting purposes at the Scheme Meeting.
	12.3 Consenting Creditors must include, or arrange for the inclusion of their Accession Code in their relevant Account Holder Letter in order to be eligible to receive the Consent Fee.
	12.4 Subject to Clause 12.6, all Voting Claims shall be determined as at the Voting Record Time by the Information Agent. The Information Agent shall assess Voting Claims for the purposes of determining number of votes to be assigned by reference to t...
	12.5 The Information Agent shall use the Account Holder Letter submitted by or on behalf of a Noteholder, as verified against the relevant information provided in the Custody Instruction through the Clearing System through which that Noteholder holds ...
	12.6 The Chairperson shall have absolute discretion to accept any Account Holder Letter submitted. The Chairperson shall have absolute discretion to determine the number of votes for which any Scheme Creditor may seek to vote at the Scheme Meeting, no...

	13 Sales, Assignments or Transfers
	Neither the Company nor the Information Agent shall be under any obligation to recognise any sale, assignment or transfer of any Scheme Claim after the Voting Record Time for the purposes of determining entitlement to attend and vote at the Scheme Mee...

	14 Provision of Information
	14.1 A Custody Instruction must be submitted by an Account Holder via the Clearing Systems prior to the submission of an Account Holder Letter.
	14.2 Account Holder Letters must be provided by the Account Holders via the Scheme AHL Portal.
	14.3 Account Holder Letters must provide the Information Agent with all information requested in, and be submitted in accordance with the instructions set out in the form of Account Holder Letter.
	14.4 If the Information Agent refuses to accept an Account Holder Letter it shall use reasonable endeavours to inform the relevant Account Holder of its reasons for doing so and send such statement to the party that provided such Account Holder Letter...
	14.5 Subject to Chairperson’s discretion under Clause 12.6, any errors or omissions contained in any Account Holder Letter submitted must be rectified by the relevant Account Holder prior to the Voting Record Time in order to be accepted for voting pu...

	15 The Information Agent
	The Information Agent shall not be liable for any Claim or Liability arising in respect of the performance of its duties as Information Agent under this Scheme except where such claim or Liability arises as a result of its own gross negligence, willfu...

	16 Conditions to the Effectiveness of the Scheme
	16.1 This Scheme shall only become effective following the satisfaction of all of the following Conditions:
	(a) the approval of the Scheme (with or without modifications) by a simple majority in number of the Scheme Creditors present and voting at the Scheme Meeting either in person or by proxy representing at least 75% in value of the aggregate Scheme Clai...
	(b) the sanction of this Scheme (with or without modification) by the BVI Court; and
	(c) the filing of a sealed copy of the BVI Sanction Order with the BVI Registrar of Corporate Affairs.


	17 Conditions to the Effectiveness of the Restructuring
	17.1 The Restructuring Effective Date shall only occur following the satisfaction of all of the following conditions:
	(a) each of the Conditions has been satisfied and the Scheme Effective Date has occurred;
	(b) all conditions for release of the Escrow Funds from the Escrow Account (including a Chapter 15 Recognition Order being granted in respect of the Scheme) have been satisfied (or waived); and
	(c) the Company and/or the Escrow Agent have paid all Working Group Fees and the fees, costs and expenses of the Notes Trustee and the Agents incurred in connection with the Notes pursuant to the terms agreed between the Company and the relevant party...


	18 General Provisions in Relation to Voting at the Scheme Meeting
	18.1 Every Scheme Creditor whose vote is validly cast in person or by its authorized representative (if a corporation) or by proxy at the Scheme Meeting shall have one (1) vote for every US$1 of outstanding principal amount of the Notes in which it ho...
	18.2 The Chairperson of the Scheme Meeting will collate the votes from each Scheme Creditor and will add the votes during the Scheme Meeting. The Chairperson will be responsible for counting the votes. The Chairperson shall then report to the Scheme C...
	18.3 For purposes of voting at the Scheme Meeting, any vote need only indicate whether the Scheme Creditor casting such vote approves or does not approve the Scheme.
	18.4 Subject to any inherent jurisdiction of the BVI Court, the decision of the Chairperson of the Scheme Meeting as to the admission of votes at that meeting shall be final and binding to the fullest extent permitted by law for the purposes of, and i...

	19 Chairperson of the Scheme Meeting
	The Chairperson of the Scheme Meeting shall be Mr. Alexander Teck Chai Ridgers of Harneys or, failing him, Ms. Lorinda Peasland of Harneys.

	20 Scheme Costs
	The Company shall pay all costs incurred by the Company and the Committee in connection with the negotiation, preparation and implementation of the Scheme as and when they arise, including but not limited to the costs of holding the Scheme Meeting and...

	21 Modifications of the Scheme
	21.1 The Company may, at any hearing to sanction this Scheme, consent on behalf of all Scheme Creditors and the Parent Guarantor to any modification of this Scheme or any terms or conditions which the BVI Court may think fit to approve or impose and w...
	21.2 In addition, and with effect from the Scheme Effective Date the terms and conditions of this Scheme may be modified by agreement between the Company and Scheme Creditors representing a majority in number of the Scheme Creditors and holding at lea...

	22 Termination of the Scheme
	22.1 This Scheme shall terminate automatically, and be of no further force and effect in the event that the Restructuring Effective Date and completion of the steps outlined in paragraphs (a) to (c) inclusive of Clause 7.3 have not occurred by the rel...
	22.2 In the event that this Scheme is terminated pursuant to Clause 22.1, each Scheme Creditor shall be entitled to exercise any and all of its rights, powers and remedies against the Company and/or the Parent Guarantor under the terms and conditions ...

	23 Notices
	23.1 Without prejudice to any other provision of this Scheme specifying another method of notice, any notice or other written communication to be given under or in relation to this Scheme shall be given in writing and shall be deemed to have been duly...
	(a) in the case of the Company, No. 4989, Chang Jiang East Road, Heze City, Shandong Province, the PRC, marked for the attention of Mr. Wang Jinshu;
	(b) in the case of a Scheme Creditor, its last known address known to the Company, provided that all deliveries of notices required to be made by this Scheme shall be effective by posting the same in pre-paid envelopes addressed to the Scheme Creditor...
	(c) in the case of any other Person, any address set forth for that Person in any agreement entered into in connection with this Scheme.

	23.2 In addition:
	(a) any notice or other written communication to be given to the Noteholders under or in relation to this Scheme may also be given and shall be deemed to have been duly given if sent by electronic means through the Clearing Systems; and
	(b) any Account Holder Letter delivered to the Information Agent by a Scheme Creditor shall be deemed to have been duly delivered if submitted online at the Scheme AHL Portal.

	23.3 Any notice or other written communication to be given under this Scheme shall be deemed to have been served:
	(a) if delivered by hand, on the first Business Day following delivery;
	(b) if sent by Post, on the second Business Day after posting if the recipient is in the country of despatch, otherwise on the fifth Business Day after posting; and
	(c) if distributed electronically through the Clearing Systems, on the fifth Business Day after such distribution.

	23.4 In proving service, it shall be sufficient proof, in the case of a notice sent by Post, that the envelope was properly stamped, addressed and placed in the Post.
	23.5 The accidental omission to send any notice, written communication or other document in accordance with this Clause 23 or the non-receipt of any such notice by any Scheme Creditor, shall not affect any of the provisions of this Scheme or the effec...

	24 Force Majeure
	None of the Scheme Creditors, the Parent Guarantor, the Company or the Information Agent shall be in breach of its obligations under this Scheme as a result of any delay or non-performance of its obligations under this Scheme arising from any Force Ma...

	25 Conflict and Inconsistency
	In the case of a conflict or inconsistency between the terms of this Scheme and the terms of the Explanatory Statement, the terms of this Scheme will prevail.

	26 Severability
	If at any time any provision of this Scheme is or becomes illegal, invalid or unenforceable in any respect under the laws of any jurisdiction, neither the legality, validity or enforceability under the law of any other jurisdiction of that or any prov...

	27 Governing Law and Jurisdiction
	27.1 This Scheme and any non-contractual obligations arising out of or in connection with the Scheme shall be governed by, and construed in accordance with, the laws of the BVI.
	27.2 The Scheme Creditors agree that the BVI Court shall have exclusive jurisdiction to hear and determine any dispute or Proceedings arising out of or in connection with the Scheme and/or implementation of the Scheme and each of the Company, the Pare...


	Appendix 8 - Form of Deed of Release.pdf
	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 o...
	“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 “Ancillar...
	“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, f...
	“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...
	“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 S...
	“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 ...
	“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 acc...
	“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 Trus...

	1.2 Construction
	(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 ...
	(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 no...


	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 C...
	(a) waives, discharges and releases the Released Persons and the Notes Trustee from their respective obligations and liabilities (actual, contingent, present and future) under or in connection with the Note Documents;
	(b) releases all property, rights and assets secured pursuant to the Security Documents;
	(c) waives, discharges and releases all of its rights, title and interest in and to its Scheme Claims;
	(d) waives, discharges and releases all of its rights, title and interests in and to its Ancillary Claims;
	(e) waives, discharges and releases any right or remedy it may have under or otherwise related to the Note Documents and/or otherwise against any Released Person or the Notes Trustee in relation to any breaches or defaults under the Note Documents or ...
	(f) ratifies and confirms everything which any Released Person and the Notes Trustee may lawfully do or cause to be done in accordance with any authority conferred by 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 continu...

	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 i...
	(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 o...

	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, commence or prosecute, or assist or otherwise aid a...
	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 ...
	(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 at...

	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 b...

	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 provisio...

	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, attorne...
	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.

	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 proceed...
	EXECUTION PAGE




	28 6
	28 7



