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BETWEEN:

(1)

(2)

DEXIN CHINA HOLDINGS COMPANY LIMITED ({&E{s A TR/AE]) (the "Company");
and

THE SCHEME CREDITORS (as hereinafter defined).

RECITALS:

(A)

(B)

The Company

The Company was incorporated as an exempted company with limited liability under the laws
of the Cayman Islands on 16 January 2018 with company number 331733. The Company's
registered office address is currently situated at Cricket Square, Hutchins Drive, P.O. Box 2681,
Grand Cayman KY1-1111, Cayman Islands. The Company is registered as a non-Hong Kong
company in Hong Kong with registration number F0024474. The shares of the Company were
listed on the main board of The Stock Exchange of Hong Kong Limited (Stock Code: 2019) on
26 February 2019. As at the date of the Explanatory Statement, the authorised share capital of
the Company is USD2,500,000 divided into 5,000,000,000 shares of a nominal or par value of
USDO0.0005 each, of which 2,701,341,000 ordinary shares of US$2,500,000 have been issued
and are fully paid up, or credited as fully paid up.

Background to this Scheme and purposes of this Scheme

The Company and the Consenting Creditors have previously entered into the Restructuring
Support Agreement with a view to implementing the Restructuring.

The purpose of this Scheme is to effect a compromise and arrangement between the Company
and the Scheme Creditors in respect of the Scheme Claims. We note that under the laws of the
State of New York, Existing Notes Trustee and the Existing Notes Common Depositary
(including any nominee(s) of the Existing Notes Common Depositary as registered holders of
the Existing Notes) (solely in their capacities as the beneficiaries of the covenants to pay
principal and interest on the Existing Notes pursuant to the Existing Notes Indenture) are
Scheme Creditors. Each of the Existing Notes Trustee and the Existing Notes Common
Depositary have undertaken to the Court that it will not exercise any voting rights it may have in
respect of the Existing Notes at the Scheme Meeting. This Scheme will require the Scheme
Creditors to agree, inter alia, to release all of their Scheme Claims in exchange for which each
Scheme Creditor (and/or its Designated Recipient, as applicable) will be entitled to receive, in
full and final settlement, a distribution of its Restructuring Consideration pursuant to the terms
of this Scheme.

It is agreed as follows:
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1.2

Definitions and interpretation

Unless the context requires otherwise or a specific provision otherwise expressly provides to
the contrary, capitalised terms in this Scheme shall have the meaning attributed to them in Part
A of Schedule 1 (Definitions and interpretation).

Save as otherwise expressly provided, the principles of interpretation set out in Part B of
Schedule 1 (Definitions and interpretation) shall be applied in construing the provisions of this
Scheme.



2.2

23

Application and effectiveness of this Scheme

The compromise and arrangement effected by this Scheme shall apply to all Scheme Claims
and shall be binding on the Company and each Scheme Party and its successors, assigns, and
transferees.

The provisions of this Scheme shall take effect on and from the Scheme Effective Date and the
arrangement effected by this Scheme shall be binding on the Company and each Scheme
Creditor and its successors, assigns and transferees (including, without limitation, any person
to whom a Scheme Creditor has transferred all or any part of its interest in and/or title to the
Existing Notes or otherwise all or any part of its Scheme Claims after the Record Time) from the
Scheme Effective Date.

The Company shall make a public announcement confirming that the Scheme Effective Date
has occurred as soon as reasonably practicable following the occurrence of the Scheme
Effective Date.

Grant of authority and instructions to take steps to implement this Scheme

On and from the Scheme Effective Date, in consideration of the rights provided to the Scheme
Creditors under this Scheme and notwithstanding any term of any Existing Notes Document or
any other agreement or document governing the terms of any Scheme Claim and solely for the
purposes of giving effect to the terms of this Scheme, each Scheme Creditor (on its own behalf
and on behalf of its Designated Recipient, as applicable) irrevocably appoints, and shall for all
purposes be treated as having irrevocably appointed, the Company as its attorney and agent
and irrevocably authorises, directs, instructs and empowers the Company (represented by any
duly authorised representative) to, on behalf of that Scheme Creditor (and including any person
to whom a Scheme Creditor has transferred all or any part of its interest in and/or title to the
Existing Notes or otherwise all or any part of its Scheme Claims after the Record Time):

3.1.1 enter into, execute, notarise and, on and from the designated Restructuring Effective
Date and in the order contemplated in Clause 4.3.2, to release (or authorise the release
by the Company) from escrow and deliver (whether as a deed or otherwise, and
including, if applicable, before a notary in any jurisdiction), on behalf of each Scheme
Creditor in its capacity as a Scheme Creditor (including any person to whom a Scheme
Creditor has transferred all or any part of its interest in and/or title to the Existing Notes
or otherwise all or any part of its Scheme Claims after the Record Time), the Deed of
Release and each other Restructuring Document to which the Scheme Creditors, or any
of them, are named as a party and any other document referred to, contemplated by, or
ancillary, to any of the foregoing;

3.1.2 agree on its behalf any amendments to the order of the steps contemplated by Clause
4.3.2 which the Company may deem (acting reasonably and in good faith) necessary or
desirable in order to bring into effect the transactions intended to be entered into in order
to effect the Restructuring, provided that such amendments do not change any right or
obligation of or impose any additional obligation (by reference to such rights or
obligations as are contemplated at the date of the Explanatory Statement) on a Scheme
Creditor and do not materially adversely affect a Scheme Creditor;

31.3 agree on its behalf any amendments to the Restructuring Documents which the
Company and (if applicable) the other person(s) who will be party to the relevant
Restructuring Document may deem (acting reasonably and in good faith) necessary or
reasonably appropriate in order to:



3.2

3.3

(i) ensure that they reflect the terms of this Scheme and the transactions intended
to be entered into in order to effect the Restructuring;

(ii) ensure that the information and categories of information contained, or referred
to, in any formula, schedule, annexe or similar, signature blocks, parties'
provisions, notice details or placeholders in any Restructuring Document reflect
the relevant information and categories of information as of the applicable date;

(iii) give effect to any amendment to a Restructuring Document as permitted in
accordance with Clause 12.1 (Modification of this Scheme);

(iv) ensure that the Restructuring Documents may be duly executed and delivered;
and/or

(v) ensure that the Restructuring Documents will be legal, valid, binding and
enforceable upon the parties to them in accordance with this Scheme,

in each case, provided that any such amendment is not inconsistent with the
Restructuring Support Agreement (including the term sheet appended thereto) and
could not reasonably be expected directly or indirectly to have a material adverse effect
on the interests of any Scheme Creditor under this Scheme;

3.1.4 take whatever action to ensure that the books and records of the Clearing Systems are
updated to reflect the terms of this Scheme; and

3.1.5 carry out any related or ancillary actions that the Company reasonably considers
necessary or reasonably appropriate for the purposes of implementing this Scheme
and/or enter into and perform any and all such documents that the Company reasonably
considers necessary or reasonably appropriate to give effect to the terms of this Scheme
and/or the Restructuring Documents.

On and from the Scheme Effective Date, in consideration of the rights provided to the Scheme
Creditors under this Scheme and notwithstanding any term of any Existing Notes Document or
any other agreement or document governing the terms of any Scheme Claim, each Scheme
Creditor (on its own behalf and on behalf of its Designated Recipient, as applicable) irrevocably
authorises, directs, instructs and empowers each Existing Notes Administrative Party and the
Information Agent to, on behalf of that Scheme Creditor (including any person to whom a
Scheme Creditor has transferred all or any part of its interest in and/or title to the Existing Notes
or otherwise all or any part of its Scheme Claim after the Record Time), undertake such steps
as it reasonably considers necessary for it to take for the purposes of facilitating the
implementation of this Scheme, including (without limitation) taking all such actions as may be
necessary or appropriate to deliver, cancel, mark down and discharge the Existing Notes Global
Note, terminate and discharge the Existing Notes and otherwise give effect to the terms of this
Scheme and entering into and executing in its respective capacity the Restructuring Documents
to which it is a party and any document that it reasonably considers necessary or advisable to
implement this Scheme.

For the avoidance of doubt, once a Restructuring Document has been executed and becomes
effective in accordance with its terms, the authority granted by each Scheme Creditor to the
Company, any Existing Notes Administrative Party, the Information Agent or any New Notes
Administrative Party under this Clause 3 shall expire in respect of that Restructuring Document
and thereafter such Restructuring Document may only be amended in accordance with its
terms.



3.4 The directions, instructions and authorisations granted under this Clause 3 shall be treated, for
all purposes whatsoever and without limitation, as having been granted by deed.

4 Effect of the Scheme

41 Step 1: Execution of the Restructuring Documents

411

As soon as practicable after the Scheme Effective Date:

(i) the Company shall execute but leave undated sufficient original copies of (as
agreed between the parties thereto):

(a) all Restructuring Documents to which the Company is a party, on its own
behalf; and

(b) all Restructuring Documents (other than the New Notes Indenture) to
which the Scheme Creditors are parties (other than the New Notes
Administrative Parties), on behalf of such Scheme Creditors (acting as
their attorney and agent pursuant to the terms of this Scheme);

(ii) each other party to the Restructuring Documents (save for the Existing Notes
Administrative Parties and the New Notes Administrative Parties) shall execute
but leave undated sufficient original copies of (as agreed between the parties
thereto) all Restructuring Documents to which it is a party, and shall deliver such
Restructuring Documents to the Company to be held in escrow by the Company
and not released until the Relevant Restructuring Step in Clause 4.3.2 occurs;
and

(iii) the Existing Notes Administrative Parties and the New Notes Administrative
Parties shall execute but leave undated sufficient original copies of (as agreed
between the parties thereto) all Restructuring Documents to which they are a
party, and shall deliver such Restructuring Documents to its advisor, Allen &
Overy, LLP, to be held in escrow by Allen & Overy, LLP and released only when
(i) each other party to the relevant Restructuring Document has executed the
same; and (ii) the Relevant Restructuring Step in Clause 4.3.2 occurs.

In relation to the dating and delivery of each Restructuring Document, subject to and in
accordance with the terms of this Scheme, each Scheme Creditor (other than the New
Notes Administrative Parties) authorises the Company (and its duly authorised
representatives) to date, complete and release the Restructuring Documents to which
that Scheme Creditor is a party and to accept delivery or service on their behalf of any
Restructuring Document (and any other documents, notices or evidence expressly
referred to in any such Restructuring Document) required to be delivered to it, without
being required to obtain any further authorisations from any such Scheme Creditor or
from any other person or entity, provided that the relevant release shall only occur in
accordance with the Relevant Restructuring Step set out in Clause 4.3.2.

4.2 Step 2: Designation of Restructuring Effective Date

4.21

4.2.2

The Company shall designate a Restructuring Effective Date and shall (through the
Information Agent) deliver a notice to the Scheme Creditors, the Existing Notes Trustee
and the New Notes Trustee confirming the designated Restructuring Effective Date.

In the event that the Company reasonably determines that the Restructuring Effective
Date should be amended or varied, the Company shall (through the Information Agent)
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deliver a notice to the Scheme Creditors, the Existing Notes Trustee and the New Notes
Trustee confirming the new designated Restructuring Effective Date (being the first date
that the Company reasonably believes that it would be practicable for the Restructuring
Effective Date to occur).

4.3 Step 3: Restructuring Steps

4.31

4.3.2

Each Scheme Party hereby agrees that subject to the occurrence of the Restructuring
Conditions Satisfaction Time:

V)
(ii)

(iii)

the Restructuring Steps shall be completed in the order set out in Clause 4.3.2;

each Restructuring Step shall be completed as soon as reasonably practicable
following the completion of the previous Restructuring Step; and

in the event that any Restructuring Step (a "Relevant Restructuring Step") is
not completed on the Business Day on which the Restructuring Steps are
commenced pursuant to Clause 4.3.2, then:

(a) the process of the closing of the Restructuring shall be paused until the
next date on which the Relevant Restructuring Step and all remaining
Restructuring Steps can be completed (on which date all such
Restructuring Steps shall be completed);

(b) to the fullest extent permitted by law, such Relevant Restructuring Step
as well as all remaining Restructuring Steps completed after the
Relevant Restructuring Step shall be deemed to have occurred on the
designated Restructuring Effective Date;

(c) no Scheme Party shall be permitted to raise any objection for the
purposes of this Scheme in connection with the fact that a Restructuring
Step has not been completed on the designated Restructuring Effective
Date by reason of the operation of the provisions of this Clause 4.3.1(iii);
and

(d) in the event that the Relevant Restructuring Step as well as all remaining
Restructuring Steps completed after the Relevant Restructuring Step
cannot be treated as having occurred on a prior date under the
provisions of this Clause 4.3.1(iii), then the fact of its occurrence on a
date after the designated Restructuring Effective Date shall not prevent
it from being regarded for the purposes of this Scheme (including under
Clause 8 (Releases and waivers)) as having occurred on the designated
Restructuring Effective Date.

On the Restructuring Effective Date and subject to the occurrence of the Restructuring
Conditions Satisfaction Time, the following steps shall occur in the order set out below
(to the extent possible):

U]

(ii)

(iii)

the New Notes Indenture shall be released and become effective in accordance
with its terms;

the Holding Period Trust Deed shall be released and become effective in
accordance with its terms;

the Company shall pay the Cash Prepayment Fee and interest accrued at a rate
of 7.95% per annum pursuant to the Restructuring Support Agreement to those
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5.2

Consenting Creditors who are entitled to the same by way of transfer to the
Clearing Systems for further credit by the Clearing Systems to applicable
participant cash accounts (which must be the cash account linked to the
securities account in which the Existing Notes were held at the Record Time);

(iv) (a) the Company shall deliver the New Notes Global Notes shall be released
and delivered to the New Notes Trustee, the New Notes Paying and Transfer
Agent and Registrar and the New Notes Common Depositary along with the
requisite instructions for their authentication; and (b) the requisite settlement
instructions will be processed, and the interests in the New Notes Global Notes
will be credited, in accordance with instructions from the Information Agent and
the Company as follows:

(a) to the Scheme Creditors (or their Designated Recipients, as applicable)
subject to and in accordance with the provisions of this Scheme,
including Clause 5 (Restructuring Consideration) and in such
proportions consistent with each relevant Scheme Creditor's
Restructuring Consideration, in each case to the securities account in
which the Existing Notes were held at the Record Time; and

(b) in the case of the Restructuring Consideration of each Unadmitted
Scheme Creditor, to the securities account(s) designated by the Holding
Period Trustee subject to and in accordance with the provisions of this
Scheme, including Clause 6 (Holding Period Trustee) who will hold the
Unadmitted Entitlements on trust for the relevant Unadmitted Scheme
Creditor in accordance with the terms of the Holding Period Trust Deed;

(v) to the extent not already previously released and effective above, the other duly
executed Restructuring Documents (other than the Deed of Release) shall be
released and become effective in accordance with their terms; and

(vi) conditional on the completion of each of the steps outlined in paragraphs (i) to
(v) above, the following shall occur:

(a) the Deed of Release shall be released and become effective in
accordance with each of their terms; and

(b) the Company shall ensure that the Existing Notes Global Note
representing the Existing Notes is cancelled and shall give all such
instructions as are required to be given by it (or for and on behalf of the
Existing Noteholders) to Euroclear, Clearstream, the Existing Notes
Trustee and/or the Existing Notes Common Depositary for such
purpose.

Restructuring Consideration

Subject to the other provisions of this Scheme, each Scheme Creditor shall receive its
Restructuring Consideration in accordance with the provisions of this Clause 5 below or Clause
6 (Holding Period Trustee) (as applicable).

The Restructuring Consideration of each Scheme Creditor shall be calculated by the Information
Agent in accordance with the formula set out below and Clause 7.3 (Fractional entitlements)
and shall be allocated, in accordance with instructions from the Information Agent to such



Scheme Creditor (or its Designated Recipient, as applicable) in accordance with its validly
completed Account Holder Letter:

5.21

5.2.2

Where the Voting Requirements are satisfied by the Scheme Creditors by the Voting
Deadline, the following distributions shall be made:

V)

(ii)

(iii)

(iv)

the Cash Prepayment Fee (to the extent it is eligible to receive), payable in cash
on the Restructuring Effective Date (or as soon as practicable thereafter);

the Instruction Fee (to the extent it was eligible to receive) which was fully paid
in cash on 29 December 2022;

the Accrued Interest, consisting of:

(a) all accrued and unpaid interest on the Existing Notes held by such
Scheme Creditor at the Record Time up to (but excluding) the stated
maturity of the Existing Notes, payable in cash; and

(b) all accrued and unpaid interest on the Existing Notes held by such
Scheme Creditor at the Record Time from (and including) the stated
maturity of the Existing Notes up to (but excluding) the Restructuring
Effective Date, among which:

U] interest accrued at a rate of 7.95% per annum will be paid in
cash;

()} interest accrued at a rate of 2% per annum will be included in
the principal amount of the original principal amount of the New
Notes;

in each case, on the Restructuring Effective Date (or as soon as practicable
thereafter); and

the New Notes in an aggregate principal amount equal to the result of the
Scheme Creditor Claim of such Scheme Creditor minus (i), (iii)(a) and (iii)(b)(l)
above, on the Restructuring Effective Date (or as soon as practicable thereafter);
or

Where the Voting Requirements are not satisfied by the Scheme Creditor by the Voting
Deadline but the Scheme Creditor has submitted required documentation by the
relevant deadlines in accordance with this Scheme in order to claim its entitlement to
the Restructuring Consideration, for the following distributions shall be made:

(i)

The Accrued Interest, consisting of:

(a) all accrued and unpaid interest on the Existing Notes held by such
Scheme Creditor at the Record Time up to (but excluding) the stated
maturity of the Existing Notes, payable in cash on the Restructuring
Effective Date (or as soon as practicable thereafter); and

(b) all accrued and unpaid interest on the Existing Notes held by such
Scheme Creditor at the Record Time from (and including) the stated
maturity of the Existing Notes up to (but excluding) the Restructuring
Effective Date, among which:



5.3

6.2

] interest accrued at a rate of 7.95% per annum will be paid in
cash on the Restructuring Effective Date (or as soon as
practicable thereafter);

(1 interest accrued at a rate of 2% per annum will be included in
the principal amount of the original principal amount of the New
Notes, during or at the end of the Holding Period (as the case
may be); and

(ii) New Notes in an aggregate principal amount equal to the result of the Scheme
Creditor Claim of such Scheme Creditor minus (i)(a) and (i)(b)(l) above, during
or at the end of the Holding Period (as the case may be);

where

Scheme Creditor Claims = the outstanding principal amount of the Existing Notes
held by the Scheme Creditor as at the Record Time
plus all accrued and unpaid interest accrued at a rate
of 9.95% per annum on the Existing Notes up to (but
excluding) the Restructuring Effective Date

A Scheme Creditor (or its Designated Recipient, as applicable) shall only receive its
Restructuring Consideration (other than the Instruction Fee which was paid in full on 29
December 2022) on the Restructuring Effective Date if:

5.3.1 the Scheme Creditor (or its Account Holder on its behalf, as applicable) has submitted
its validly completed Account Holder Letter (alongside a validly completed Designated
Recipient Form (as applicable) and such other information as is required by the
Information Agent to be submitted as set out in the Solicitation Packet) to the Information
Agent (via the Scheme AHL Portal) by no later than the Voting Deadline; and

5.3.2 the Scheme Creditor (or its Designated Recipient, as applicable) is an Eligible Person
and a validly completed Distribution Confirmation Deed has been submitted by it (or its
Account Holder on its behalf, as applicable) to the Information Agent (via the Scheme
AHL Portal) by no later than the Voting Deadline.

Holding Period Trustee

If a Scheme Creditor (or its Designated Recipient, as applicable) is not issued with any of its
Restructuring Consideration pursuant to Clause 5.3 (each such Scheme Creditor, an
"Unadmitted Scheme Creditor"), such Unadmitted Scheme Creditor's Restructuring
Consideration (the "Unadmitted Entitlement") shall instead be issued and delivered to the
Holding Period Trustee on the Restructuring Effective Date in accordance with Clause
4.3.2(iv)(b). The Holding Period Trustee will hold such Unadmitted Entitlement on trust for the
relevant Unadmitted Scheme Creditor as part of the Trust Assets held on trust for the relevant
Unadmitted Scheme Creditors subject to and pursuant to the terms of the Holding Period Trust
Deed, until the Holding Period Expiry Date.

An Unadmitted Scheme Creditor whose Unadmitted Entitlement has been issued to the Holding
Period Trustee pursuant to Clause 6.1 may, prior to the Bar Date, request the Holding Period
Trustee in writing to transfer its share of the relevant Trust Assets to it (or its Designated
Recipient, as applicable) in accordance with the terms of the Holding Period Trust Deed,
provided that it establishes its entitlement to its share of the relevant Trust Assets by the Bar
Date in accordance with the terms of the Holding Period Trust Deed, including by submitting (or
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6.3

6.4

6.5

6.6

7.2

through its Account Holder, as applicable, submitting) a validly completed Account Holder Letter
and Distribution Confirmation Deed, and, if applicable, Designated Recipient Form (and such
other information as is required by the Information Agent to be submitted as set out in the
Solicitation Packet and/or the Holding Period Trust Deed) to the Information Agent (via the
Scheme AHL Portal). Following receipt of such written request and provided that the relevant
Unadmitted Scheme Creditor has established its entitlement to its share of the relevant Trust
Assets by the Bar Date in accordance with the terms of the Holding Period Trust Deed, the
Holding Period Trustee shall transfer its share of the relevant Trust Assets to such Unadmitted
Scheme Creditor (or its Designated Recipient, as applicable) in accordance with the terms of
the Holding Period Trust Deed on such distribution date as may be reasonably selected by the
Company in its sole discretion and notified by the Company to such Scheme Creditor in
advance, provided always that the last such distribution date will be the Holding Period Expiry
Date.

If an Unadmitted Scheme Creditor fails to establish its entitlement to the Trust Assets in
accordance with the terms of the Holding Period Trust Deed prior to the Bar Date, that
Unadmitted Scheme Creditor's rights under this Scheme shall be extinguished and that
Unadmitted Scheme Creditor shall not be entitled to receive any Restructuring Consideration
under this Scheme.

Subject to Clause 6.5, neither the Holding Period Trustee nor any person other than the relevant
Unadmitted Scheme Creditor shall at any time whatsoever, either present or future, have any
beneficial interest in the Trust Assets, until the Holding Period Expiry Date.

The Holding Period Trustee will, as soon as reasonably practicable after the Holding Period
Expiry Date, transfer the beneficial interest in any remaining Trust Assets held by the Holding
Period Trustee to the Company or to any person nominated by the Company at the Company's
cost, and the relevant Unadmitted Scheme Creditors shall have no entitlement to such
remaining Trust Assets or any rights or claims against the Company, the Holding Period Trustee
or any other person in respect thereto. To the extent that any such remaining Trust Assets
transferred to the Company (or its nominee) comprise New Notes, the Company shall direct that
such New Notes shall thereafter be cancelled.

The Scheme Parties acknowledge and agree that the Holding Period Trustee has the power to
appoint an additional or replacement trustee over the Trust Assets at any time, subject to any
additional or replacement trustee agreeing to be bound by the terms of this Scheme and the
Holding Period Trust Deed.

Other provisions applicable to the determination of Restructuring Considerations
Record Time

Unless expressly provided otherwise herein, each Scheme Creditor's Restructuring
Consideration will be determined based on its Scheme Claims as at the Record Time.

Assignments or transfers of Scheme Claims after the Record Time

7.21 The Company shall not be under any obligation to recognise any sale, assignment or
transfer of Scheme Claims after the Record Time and all entitlements of Scheme
Creditors (and/or their Designated Recipients, as applicable) under this Scheme shall
be determined as at the Record Time, provided that, where the Company has received
from the relevant parties written notice of such assignment or transfer, the Company
may in its sole and absolute discretion, and subject to the production of such evidence
as it may reasonably require and to any other terms and conditions which the Company

11



7.3

7.4

7.5

7.2.2

may consider necessary or desirable, agree to recognise such assignment or transfer
for the purposes of determining entitlements to the Restructuring Considerations under
this Scheme.

Any assignee or transferee of interests in the Existing Notes recognised by the
Company pursuant to Clause 7.2.1 shall be bound by the terms of this Scheme as a
Scheme Creditor and shall produce such evidence as the Company may reasonably
require to confirm that it has agreed to be bound by the terms of this Scheme.

Fractional entitlements

The New Notes are indebtedness in a minimum principal amount of USD150,000 and in integral
multiples of USD1.00 in excess thereof. Notwithstanding any other provision of this Scheme,
all entitlements to the New Notes under this Scheme will be rounded down to the nearest
USD1.00, subject to a minimum denomination of USD150,000 and integral multiples of
USD1.00 in excess thereof. All entittements to the New Notes under this Scheme which would
have arisen, but for this Clause 7.3, shall be disregarded and no cash or other consideration
will be due in respect of any such entitiements.

Provision of information by Scheme Creditors

7.41

7.4.2

743

744

Any Account Holder Letter, Distribution Confirmation Deed, and, as applicable,
Designated Recipient Form, submitted by or on behalf of any Scheme Creditor shall be
submitted in accordance with the instructions set out in the relevant Account Holder
Letter, the Solicitation Packet and this Scheme.

Whether an Account Holder Letter, Distribution Confirmation Deed or Designated
Recipient Form has been validly completed shall be determined by the Information
Agent at its discretion (on behalf of and in consultation with the Company), provided
that, if the Information Agent determines that any such document has not been validly
completed, the Information Agent shall promptly send a notification through the Scheme
AHL Portal of its reasons for its determination and / or send an electronic mail to the
relevant Account Holder that provided the relevant document.

The Company may disclose any Account Holder Letter, Distribution Confirmation Deed,
and Designated Recipient Form, and each of their respective contents (alongside any
other information provided by a Scheme Creditor (and its Designated Recipient, as
applicable)) on a confidential basis to such persons and such Advisors as are necessary
to facilitate the consummation of the Restructuring.

The Company will not be responsible for any loss or liability incurred by a Scheme
Creditor as a result of any such determination by the Information Agent (on behalf of
and in consultation with the Company) pursuant to Clause 7.4.2 except to the extent
that such loss or liability is incurred by a Scheme Creditor and is attributable to the fraud,
gross negligence or wilful misconduct on the part of the Company.

Calculations by Information Agent

7.5.1

In carrying out all of the calculations to be performed by it in accordance with this
Scheme, the Information Agent:

(i) shall be entitled to rely in good faith upon information and documents supplied
to it prior to the applicable deadline(s), including in Account Holder Letters,
Distribution Confirmation Deeds and Designated Recipient Forms (if applicable);
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8.2

(ii) may, but is not required to, take account of any information or documents
supplied to it after any applicable deadline for the provision of such information;
and

(iii) shall work in consultation with the Company, as appropriate.

7.5.2 To the extent permitted by applicable law, any calculation performed by the Information
Agent (on behalf of the Company) in accordance with this Scheme shall (in the absence
of manifest error) be final and binding, and shall not be disputed by any Scheme Party.

7.5.3 The Information Agent shall not be liable or responsible for any liabilities or
inconvenience which may result from anything done or omitted to be done by it in
accordance with the provisions of this Scheme and shall bear no obligation or
responsibility to any person in respect of this Scheme unless such liability arises as a
result of fraud or wilful misconduct. The Company has retained the Information Agent to
provide the information agent services described herein (subject to the terms of a
separate agreement between the Company and the Information Agent). The Information
Agent is an agent of the Company and owes no duty to any third party (including, without
limitation, any Scheme Party) in respect of the performance of its duties as Information
Agent.

Releases and waivers

Subject to Clause 8.5, with effect from the Restructuring Effective Date and conditional on the
completion of each of the steps outlined in Clauses 4.3.2(i) to 6.16(a)(v) (inclusive), all of the
rights, title and interest of:

8.1.1 each Scheme Creditor to its Scheme Claims; and

8.1.2 the Existing Notes Common Depositary and the Existing Notes Trustee to any claims it
has or may have under the Existing Notes Global Note,

shall, in each case, be discharged fully and absolutely by operation of this Scheme and without
any action on the part of any Scheme Creditor or any other person, in each case so as to bind
each Scheme Creditor and its respective successors and assigns (including, without limitation,
any person to whom a Scheme Creditor has transferred all or any part of its interest in and/or
title to the Existing Notes or otherwise all or any part of its Scheme Claims after the Record
Time).

Subject to Clause 8.5, with effect from the Restructuring Effective Date and conditional on the
completion of each of the steps outlined in Clauses 4.3.2(i) to 6.16(a)(v) (inclusive), each
Scheme Creditor (to the extent it has not already done so pursuant to Clause 8.1 in respect of
its Scheme Claims), in each case on behalf of itself and each of its successors and assignees,
irrevocably and unconditionally, fully and finally waives and releases and forever discharges any
and all actions, proceedings, claims, damages, counterclaims, complaints, liabilities, liens,
rights, demands and set-offs, whether present or future, prospective or contingent, whether in
this jurisdiction or any other or under any law, of whatsoever nature and howsoever arising,
whether in law or in equity, in contract (including, but not limited to, breaches or non-
performances of contract), statute or in tort (including, but not limited to, negligence and
misrepresentation) or any other manner whatsoever, breaches of statutory duty, for contribution,
or for interest and/or costs and/or disbursements, whether or not for a fixed or unliquidated
amount, whether filed or unfiled, whether asserted or unasserted, whether or not presently
known to the parties or to the law, in each case that it ever had, may have or hereafter can, shall
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8.3

8.4

or may have arising out of actions, omissions or circumstances on or prior to the Restructuring
Effective Date against:

8.21 the Company and each of its Affiliates (including, for the avoidance of doubt, each of the
other Obligors); and

8.2.2 each of the following (in each case, in its or their capacity as such): (i) the Advisors; (ii)
any Director; (iii) the Information Agent; (iv) the Existing Notes Administrative Parties;
(v) the New Notes Administrative Parties; (vi) the Holding Period Trustee; and/or (vii)
any other Scheme Creditor (or its Designated Recipient, as applicable) or its Affiliates,

(each person referred to above in this Clause 8.2, a "Restructuring Released Party", and
together, the "Restructuring Released Parties") in relation to or arising out of or in connection
with: (i) the Existing Notes and/or otherwise against any Restructuring Released Party in
relation to any breaches or defaults under or pursuant to the Existing Notes Documents related
to payment of the Scheme Claims; (ii) the Scheme Claims; and/or (iii) the negotiation,
preparation, implementation and/or consummation of this Scheme and/or the Restructuring
(including, without limitation, this Scheme, the Restructuring Steps, the Restructuring
Documents, the Restructuring Support Agreement and any document referred to in the
foregoing).

Subject to Clause 8.5, with effect from the Restructuring Effective Date and conditional on the
completion of each of the steps outlined in Clauses 4.3.2(i) to 6.16(a)(v) (inclusive), each
Scheme Creditor (other than the Existing Notes Administrative Parties), in each case on behalf
of itself and each of its successors and assignees, irrevocably and unconditionally undertakes
that it will not commence, take or continue, or support any person commencing, taking or
continuing, or instruct any person to commence, take or continue any Proceedings or other
judicial, quasi-judicial, administrative or regulatory process in any jurisdiction whatsoever
against any Restructuring Released Party, in each case in relation to or arising out of or in
connection with:

8.3.1 the Scheme Claims;

8.3.2 the negotiation, preparation, implementation and/or consummation of this Scheme, the
Restructuring Documents (or related documentation), the Existing Notes Documents
and/or the Restructuring Support Agreement; and/or

8.3.3 the execution of this Scheme, the Restructuring Documents or any other documents
required in order to implement this Scheme, or the taking of any steps or actions
necessary or reasonably required to implement the transactions contemplated in this
Scheme, including the Restructuring Steps, and the carrying out of the actions, steps
and transactions contemplated by them,

in each case other than in relation to an Allowed Proceeding.

Subject to Clause 8.5, with effect from the Restructuring Effective Date and conditional on the
completion of each of the steps outlined in Clauses 4.3.2(i) to 6.16(a)(v) (inclusive), each
Scheme Creditor (other than the Existing Notes Administrative Parties) acknowledges and
agrees that:

8.4.1 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;

8.4.2 itisitsintention to fully and finally forever settle and release any and all matters, disputes
and differences, whether known or unknown, suspected or unsuspected, which

14



8.5

8.6

9.2

presently exist, may later exist or may previously have existed between it and the
Restructuring Released Parties in respect of the claims released in this Clause 8 on the
terms set out in this Scheme; and

8.4.3 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,

in each case provided that the relevant additional or different facts were not concealed from, or
otherwise omitted from communication with, such Scheme Creditors due to: (i) fraud, gross
negligence or wilful misconduct on the part of any Restructuring Released Party (excluding the
Information Agent); or (ii) fraud or wilful misconduct on the part of Information Agent.

Nothing in this Clause 8 shall:

8.5.1 in any way impair or prejudice any rights of any Scheme Creditor arising under this
Scheme or any Restructuring Document (including as a consequence of non-
compliance with the terms of this Scheme or the Restructuring Documents);

8.5.2 extend to any claim or Liability of any Advisor arising under or relating to a duty of care
to such Advisor's client or arising under a duty of care to another person which has been
expressly accepted or acknowledged in writing by that Advisor;

8.5.3  apply to any claim or Liability or causes of action arising from or relating to:

(i) fraud, gross negligence or wilful misconduct of any Restructuring Released
Party (excluding the Information Agent); or

(ii) fraud or wilful misconduct of the Information Agent; and/or

8.5.4 require a Scheme Creditor to procure any undertaking or acknowledgement from, or
action by, any entity from which such Scheme Creditor acquired its rights in respect of
any Scheme Claim after the Record Time and/or to whom such Scheme Creditor has
transferred or transfers its rights in respect of any Scheme Claim after the Record Time.

The waivers, releases and discharges granted under this Clause 8 shall be treated, for all
purposes whatsoever and without limitation, as having been granted irrevocably by deed.

Exclusion of liability and indemnity

To the extent permitted by law and subject to Clause 9.8, no Scheme Creditor (or its Designated
Recipient, as applicable) or the Company shall be entitled to challenge the validity of any act
done or omitted to be done in good faith by any of the Advisors, each of the Obligors, each of
the Existing Notes Administrative Parties, each of the New Notes Administrative Parties and the
Holding Period Trustee (or any of their respective authorised signatories, agents, employees
and/or delegates) (the "Excluded Persons") in connection with their actions or omissions
pursuant to the provisions of this Scheme and/or any Restructuring Document or the exercise
by any of the Excluded Persons in good faith of any power conferred upon them for the purposes
of this Scheme and/or any Restructuring Document if exercised in accordance with the
provisions of this Scheme and/or any Restructuring Document. For the avoidance of doubt, no
Excluded Person shall be liable for any cost, loss or liability in connection with this Scheme
unless such loss is attributable to its fraud, gross negligence or wilful misconduct.

With respect to the Scheme Creditors or any other person affected or bound by this Scheme,
each Existing Notes Administrative Party undertakes to perform or to observe only such of its
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9.3

9.4

9.5

9.6

9.7

9.8

covenants or obligations with respect to the Scheme Claims as are specifically set forth in this
Scheme and the Existing Notes Documents. The Holding Period Trustee shall have only those
duties, obligations and responsibilities expressly specified in this Scheme and the Holding
Period Trust Deed and no others shall be implied.

Nothing in this Scheme shall impose any obligation on any of the Existing Notes Administrative
Parties and/or the Holding Period Trustee and/or the New Notes Administrative Parties to
expend its own funds or pay any amount out of its personal assets with respect to any claims
made by a Scheme Creditor as a result of any of such parties taking any of the steps
contemplated by this Scheme and executing any releases of any guarantees pursuant to the
Deed of Release.

None of the Existing Notes Administrative Parties, the New Notes Administrative Parties, the
Information Agent, the Holding Period Trustee and/or their respective directors, officers,
employees, agents and advisors shall be personally responsible or accountable in damages or
otherwise to any Scheme Creditor or any other person affected or bound by this Scheme for
any loss, damage or claim incurred by reason of any act or omission performed or omitted by
any of the Existing Notes Administrative Parties, the New Notes Administrative Parties, the
Information Agent or the Holding Period Trustee in accordance with this Scheme except to the
extent that the same arises from its fraud, gross negligence or wilful misconduct.

None of the Existing Notes Administrative Parties, the New Notes Administrative Parties, the
Information Agent or the Holding Period Trustee shall be personally liable for or on account of
any of the statements, representations, warranties, covenants or obligations stated to be those
of any Scheme Creditors or any other person affected or bound by this Scheme, with all such
liability, if any, being expressly waived by any such persons claiming by, through or under any
of the foregoing.

Each Existing Notes Administrative Party, each New Notes Administrative Party, the Information
Agent and the Holding Period Trustee shall at all times be entitled to and may rely on any
document, notice, consent, order, opinion or certificate given, issued or granted by any person
or court that it reasonably believes to be genuine and correct pursuant to any Restructuring
Document and this Scheme without being under any obligation to enquire or otherwise
determine whether any such notice, consent, order, opinion or certificate is adequate, accurate
and/or complete and has been given or granted in accordance with applicable laws or any
contractually binding obligation and without being under any responsibility or being under any
obligation to validate the legality, effectiveness, completeness, adequacy or enforceability of the
Restructuring that is to be implemented as a consequence of this Scheme.

The Company shall hold each Existing Notes Administrative Party, each New Notes
Administrative Party, the Information Agent and the Holding Period Trustee and each of their
respective directors, officers, employees, agents and advisors harmless from, and shall
indemnify each Existing Notes Administrative Party, each New Notes Administrative Party, the
Information Agent and the Holding Period Trustee from and against, any claims, damages,
charges, losses, liabilities, costs and expenses which may be incurred by any Existing Notes
Administrative Party, any New Notes Administrative Party, the Information Agent or the Holding
Period Trustee (as applicable), or asserted or awarded taking any of the steps contemplated by
this Scheme by any such person except to the extent that the same arises from the gross
negligence, wilful misconduct or fraud of any such person.

Nothing in this Clause 9 shall prevent a Scheme Creditor from pursuing or taking any action in
relation to an Allowed Proceeding.
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10.1

10.2

11

12
121

Stay of Proceedings

From the Scheme Effective Date, no Scheme Creditor shall commence or continue, or instruct,
support, direct or authorise any person to commence or continue, any Proceeding against any
Scheme Party in respect of any claims or Liabilities that are to be released in accordance with
Clause 8 (Releases and waivers) other than as contemplated by, and in accordance with, the
terms of the Scheme or any other Restructuring Document or with the intent of giving effect to
the Restructuring.

For the avoidance of doubt, subject to any applicable contractual restrictions, a Scheme Creditor
may commence a proceeding against the Company after the Restructuring Effective Date in
respect of claims or Liabilities that are not to be released in accordance with Clause 8 (Releases
and waivers).

Termination of Scheme

If the Restructuring Effective Date has not occurred, and the steps outlined in Clauses 4.3.2(i)
to 6.16(a)(vi) (inclusive) have not been completed, by the Longstop Date, this Scheme shall
terminate and shall be construed as if it had never become effective, and the rights and
obligations of the Scheme Creditors under the Existing Notes Documents and the Restructuring
Support Agreement shall not be affected and shall remain in full force and effect and each
Scheme Creditor shall be entitled to exercise any and all of its rights, powers and remedies
against the Company under the terms and conditions of the Existing Notes Documents and the
Restructuring Support Agreement.

Upon the termination of this Scheme, to the extent permitted by applicable law, all Restructuring
Steps will not or will be deemed not to have occurred and any actions taken under or pursuant
to Clause 4 (Effect of the Scheme) shall have no valid or binding effect. To the extent permitted
by applicable law, all relevant parties agree to take such steps as are necessary and/or desirable
to reverse any such steps that have already occurred in order to restore the parties to the
position they were in before the steps occurred, provided that no party shall be required to incur
any material out-of-pocket costs or expenses.

Notwithstanding any other provision of this Scheme, the rights (and obligations) of the Scheme
Parties under Clauses 9 (Exclusion of liability and indemnity), 11 (Termination of Scheme), 13
(Costs and expenses), 14 (Notices), 15 (Third parties) and 16 (Governing law and jurisdiction)
shall survive termination of this Scheme.

Other provisions applicable to this Scheme
Modification of this Scheme

The Company may, before or at any hearing of the Court to sanction this Scheme, consent
on behalf of all Scheme Creditors with respect to the Scheme Claims to any modification of,
or addition to, this Scheme, any Restructuring Document or to any terms or conditions that
the Court may think fit to approve or impose and which are otherwise necessary for the
purpose of implementing the Restructuring, and which could not reasonably be expected,
directly or indirectly, to have a material adverse effect on the interests of any Scheme
Creditor under this Scheme. However, if such modifications could reasonably be expected,
directly or indirectly, to have a material adverse effect on the interests of a Scheme Creditor,
then the Company may not give such consent without the prior written consent of that
Scheme Creditor.
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12.2

12.3

124

12,5

12.6

12.7

13

Waiver of provisions of this Scheme

No waiver proposed by the Company (including any waiver of the Restructuring Conditions)
shall be permitted under this Scheme, save with: (i) the consent in writing of the Majority
Existing Notes Noteholders; and (ii) where the beneficiary of any clause being waived is not the
Existing Noteholders, the consent in writing of that person or entity.

Application to the Court for directions

Without prejudice to any rights that the Company might otherwise have in connection with this
Scheme or any aspect of it and notwithstanding any other provision of this Scheme, the
Company shall be entitled to make an application to the Court for directions at any time in
connection with any matter arising under or in relation to this Scheme.

Exercise of discretion

Where, under or pursuant to any provision of this Scheme, a matter is to be determined by the
Company or the Information Agent (on the Company's behalf), as the case may be, it shall be
determined by them in their discretion in such manner as they may in good faith consider fair
and reasonable and which shall not result in any material adverse impact on a Scheme Creditor.
If any difficulty shall arise in determining any such matter either generally or in any particular
case or in ensuring the result described above, it shall be resolved by the Company or the
Information Agent in good faith, as the case may be, in such manner as is fair and reasonable
and which shall not result in any material adverse impact on a Scheme Creditor and their
decision shall, insofar as permitted by law, be final and binding on all concerned.

Performance of obligations on dates other than a Business Day

If any obligation is to be performed under the terms of this Scheme on a date other than a
Business Day and is not capable of being performed on such date, the relevant obligation shall
be performed on the next Business Day.

Delegation

12.6.1 The Company may perform its rights, powers, duties, discretions and/or obligations
through such one or more authorised signatories, acting jointly or severally, as it may
appoint from time to time.

12.6.2 The Company may also delegate its rights, powers, duties, discretions and/or
obligations (including the execution and delivery of any document or instrument) to any
person it deems appropriate, in its sole discretion.

Scheme subject to provisions of mandatory law

This Scheme shall take effect subject to any prohibition or condition imposed by law.

Costs and expenses

The Company agrees to be responsible for and shall pay all fees, costs and expenses properly
incurred by the Existing Notes Administrative Parties, the New Notes Administrative Parties, the
Advisors, the Holding Period Trustee and the Information Agent, in connection with any and/or
all actions taken pursuant to this Scheme, including (without limitation) any and/or all actions
taken pursuant to the Restructuring Steps and the distribution of the Restructuring
Considerations (provided that, with respect to each party, the relevant fees, costs and expenses
have been incurred in accordance with the Existing Notes Documents, the Holding Period Trust
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14.5

Deed or such other arrangement as may have been agreed between the Company and that
party).

Notices

Any notice or other written communication to be given under or in relation to this Scheme shall
be given in the English language in writing and shall be deemed to have been duly given if it is:
(i) delivered by hand; (ii) sent by email (or other electronic means in the case of a Clearing
System); (iii) posted on the Scheme Website; (iv) sent by fax; (v); sent by pre-paid recorded
delivery or international courier to the address or email address as set out below (or as may be
notified by notice to the Scheme Creditors from time to time); or (vi) in relation to any notice to
be given to the Scheme Creditors that are Existing Noteholders only, through a corporate action
notice through the Clearing Systems, with a copy to the Existing Notes Trustee.

The addresses for notices are as follows:

14.2.1 in the case of the Company, to: Room 1202, 12th Floor, China Resources Building, 26
Harbour Road, Wanchai, Hong Kong;

14.2.2 in the case of a Scheme Creditor, its last known address or email address known to the
Company, provided that all deliveries of notices required to be made by this Scheme
shall be effective by sending via email or 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

14.2.3 in the case of any other person, any address or email address set forth for that person
in any agreement entered into in connection with this Scheme or the last known address
according to the Company or by fax to its last known fax number according to the
Company.

Any notice or other written communication to be given under this Scheme shall be deemed to
have been served:

14.3.1 at the time of delivery if delivered personally;
14.3.2 at the time of transmission if sent by email;
14.3.3 on the first Business Day after transmission if sent through the Clearing Systems;

14.3.4 two Business Days after the time and date of posting if sent by pre-paid recorded
delivery, or five Business Days after the time and date of posting if the recipient is not in
the country of despatch by pre-paid recorded delivery;

14.3.5 five Business Days after the time and date of posting if sent by international courier; or

14.3.6 when the recipient received (or is deemed to receive) the notice or other written
communication through access of the Scheme Website.

The accidental omission to send any notice, written communication or other document in
accordance with Clauses 14.1 to 14.3, or the non-receipt of any such notice by any Scheme
Creditor, shall not affect the provisions of this Scheme.

The Company shall not be responsible for any loss or delay in the transmission of any notices,
other documents or payments posted by or to any Scheme Creditors which shall be posted at
the risk of such Scheme Creditors.
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14.6

15
15.1

15.2

16
16.1

For the avoidance of doubt, this Clause 14 shall not apply to the documents set out in the
Solicitation Packet and the Holding Period Trust Deed, which should be completed and
submitted in accordance with the instructions set out therein.

Third parties

Subject to Clause 15.2, no person who is not a party to this Scheme has any right under the
Contracts (Rights of Third Parties) Act 2014 to enforce any of its terms.

The Protected Parties may enforce this Scheme in accordance with the Contracts (Rights of

Third Parties) Act 2014.

Governing law and jurisdiction

This Scheme 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 Cayman Islands and each of
the Scheme Creditors hereby agrees that the Court shall have jurisdiction to hear and determine
any suit, action or Proceeding and to settle any dispute which may arise out of the Explanatory
Statement or any provision of this Scheme, or out of any action taken or omitted to be taken
under this Scheme or in connection with the administration of this Scheme, and, for such
purposes, each of the Scheme Creditors irrevocably submits to the jurisdiction of the Court,
provided, however, that nothing in this Clause 16 shall affect the validity of other provisions
regarding governing law and jurisdiction as between the Company and any of the Scheme
Creditors, whether contained in any contract (including any Restructuring Document) or
otherwise.

20



Schedule 1
Definitions and interpretation

Part A
Definitions
Unless the context requires otherwise or a specific provision otherwise expressly provides to the
contrary, capitalised terms in this Scheme shall have the meaning attributed to them below:

"Account Holder" means a person who is recorded in the books of a Clearing System as being a holder
of the Existing Notes in an account with such Clearing System at the Record Time;

"Account Holder Letter" means a letter from an Account Holder on behalf of the relevant Scheme
Creditor substantially in the form of the account holder letter set out in Schedule 4 (Solicitation Packet)
to the Explanatory Statement, as submitted to the Information Agent (via the Scheme AHL Portal)
including (for the avoidance of doubt) the digital form capturing the same information available on the
Scheme Website (for information purposes only), provided, in each case, that the Information Agent
(acting on behalf of the Company) shall have discretion to accept a purported Account Holder Letter
submitted via the Scheme AHL Portal (which contains substantially the information required in respect
of such Account Holder Letter);

“Accrued Interest” has the meaning given to it in the Restructuring Support Agreement;
"Advisors" means (as applicable):

(a) Guotai Junan Securities (Hong Kong) Limited and Guotai Junan Capital Limited, in their
respective capacities as financial advisors to the Company in connection with the Scheme;

(b) Sidley Austin;
(c) Conyers Dill & Pearman LLP;
(d) Allen & Overy, LLP; and

(e) any successor professional advisors to the foregoing, the foregoing's partners, employees and
affiliated partnerships and the partners and employees of such affiliated partnerships and their
respective Subsidiaries and holding companies and any local counsel engaged,;

"Affiliate" means with respect to any person, any other person: (a) directly or indirectly controlling,
controlled by, or under direct or indirect common control with, such person; or (b) who is a director or
officer of such person or any Subsidiary of such person or of any person referred to in Clause (a) of this
definition. For purposes of this definition, “control” (including, with correlative meanings, the terms
“controlling,” “controlled by” and “under common control with”), as applied to any person, means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of such person, whether through the ownership of voting securities, by contract or otherwise;

"Allowed Proceeding" means any Proceeding by a Scheme Creditor to enforce its rights under the
Scheme or the Explanatory Statement and/or to compel the Company or any other entity to comply with
its obligations under the Scheme and any Proceeding by a Scheme Creditor or its Advisors pursuant to
or in connection with its relevant Restructuring Consideration;

"Bar Date" means the date which is 140 days after the Restructuring Effective Date;

"Business Day" means any day which is not a Saturday, Sunday, legal holiday or other day on which
banking institutions in the City of New York, London, Hong Kong, the People’s Republic of China or the
Cayman Islands are authorised or required, by law or governmental regulation, to close;

“Cash Prepayment Fee” has the meaning given to it in the Restructuring Support Agreement;
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"Cayman Islands Companies Act" means the Cayman Islands Companies Act (As Revised);

"Clearing Systems" means either or both of Euroclear Bank SA/NV and Clearstream Banking S.A. and
each of their respective nominees and successors, and any other system designed for similar or
analogous purposes, as appropriate;

"Company" has the meaning given to it in the "parties” clause;
"Consenting Creditors" has the meaning given to it in the Restructuring Support Agreement;

"Court" means the Grand Court of the Cayman Islands and any court capable of hearing appeals
therefrom;

"Deed of Release" means the New York law governed deed of release to be executed pursuant to the
authority conferred by Clause 8 (Releases and Waivers) of this Scheme in respect of the Scheme
Creditors in substantially the form attached at Schedule 8 (Forms of Deed of Release) to the
Explanatory Statement subject to any modifications required or approved in accordance with Clause
12.1 (Modifications to the Scheme) of this Scheme;

"Designated Recipient" means any single entity that is designated as such by a Scheme Creditor in
accordance with a valid Designated Recipient Form as the recipient of the New Notes to be issued to
such Scheme Creditor as Restructuring Consideration, subject to limitations in accordance with
applicable securities laws and provided that (i) the Designated Recipient shall only be validly designated
if it or an Account Holder on its behalf has submitted a Distribution Confirmation Deed and/or any other
applicable forms that its designating Scheme Creditor is required to submit pursuant to the Scheme; (ii)
a Scheme Creditor may designate only one such entity and if such entity is a nominee holder it may
only hold on behalf of one beneficial holder; (iii) the Designated Recipient is an Eligible Person; and (iv)
the Designated Recipient holds an account with the same Account Holder in either Euroclear or
Clearstream as the designating Scheme Creditor;

"Designated Recipient Form" means the form set out at Appendix 1 to the Account Holder Letter and
available on the Scheme AHL Portal by which a Scheme Creditor may appoint a Designated Recipient
to be the recipient of all of the New Notes that would otherwise be issued to that Scheme Creditor as
Restructuring Consideration;

"Director" means any person who is, or was, or is deemed to be, at any time a director/manager/officer
(or equivalent) of any company in the Group immediately prior to the Restructuring Effective Date,
including, for the avoidance of doubt, the Company and each of the other Obligors, in their capacity as
such;

"Distribution Confirmation Deed" means the form of deed set out in Appendix 2 to the Account Holder
Letter and available on the Scheme AHL Portal confirming amongst other things that the Eligible
Creditor or the Designated Recipient may lawfully be issued the New Notes as Restructuring
Consideration;

"Eligible Person" means a person who can make the affirmative Securities Law Representations prior
to the applicable deadline;

"Excluded Persons" has the meaning given to it in Clause 9.1;

"Existing Noteholder" means a person who is the beneficial owner of and/or the owner of the ultimate
economic interest (as applicable) in the Existing Notes;

"Existing Notes" means the 9.95% senior notes due 2022 issued by the Company (ISIN:
XS2262084374, Common Code: 226208437) pursuant to the Existing Notes Indenture;
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"Existing Notes Administrative Parties" means the Existing Notes Trustee, the Existing Notes
Common Depositary, the Existing Notes Paying and Transfer Agent and Registrar;

"Existing Notes Common Depositary" means China Construction Bank (Asia) Corporation Limited (
o R 2 2 SR T (R B PR 5]) in its capacity as common depository for the Clearing Systems,
acting through its nominee as registered holder of the Existing Notes, CCB Nominees Limited;

"Existing Notes Documents" means the Existing Notes Indenture and any other documents entered
into by the Company or any other person guaranteeing or securing liabilities due under or in respect of
the Existing Notes Indenture;

"Existing Notes Global Note" means the global note evidencing the Existing Notes;

"Existing Notes Indenture" means the indenture dated 3 December 2020, as amended,
supplemented, or otherwise modified from time to time, between the Company, the Existing Notes
Subsidiary Guarantors and China Construction Bank (Asia) Corporation Limited (9 E7Z=z%8R1T(52M)

Ry PE 2\ E]) as trustee pursuant to which the Existing Notes were constituted;

"Existing Notes Paying and Transfer Agent and Registrar" means China Construction Bank (Asia)
Corporation Limited (& 254517 (S M )0 AR\ E]) as paying agent, transfer agent, and registrar
in respect of the Existing Notes;

"Existing Notes Subsidiary Guarantors" means such persons or entities listed at Schedule 2 (Existing
Notes Subsidiary Guarantors);

"Existing Notes Trustee" means China Construction Bank (Asia) Corporation Limited (g% 3R1T
(T MDA TRZ F]) solely in its capacity as trustee under the Existing Notes Indenture;

"Explanatory Statement" means the explanatory statement of the Company relating to this Scheme
issued in accordance with Order 102, Rule 20(4) of the Cayman Islands Grand Court Rules 1995
(Revised Edition) (including all appendices, schedules and annexures thereto);

"Group" means the Company and its Subsidiaries from time to time;

"Holding Period" means the period from the Restructuring Effective Date up to the date falling 165
days after the Restructuring Effective Date (or, if such date is not a Business Day, the next Business
Day after that date);

"Holding Period Expiry Date" means the last day of the Holding Period;

"Holding Period Trust Deed" means the holding period trust deed to be entered into between, among
others, the Company and the Holding Period Trustee, for the purpose of creating the trust in accordance
with Clause 6.1 of this Scheme and is in substantially the form set out at Schedule 9 (Form of Holding
Period Trust Deed) to the Explanatory Statement subject to any modifications required or approved in
accordance with Clause 12.1 (Modification of this Scheme) of this Scheme;

"Holding Period Trustee" means Madison Pacific Trust Limited, or any additional or replacement
trustee at any time that is appointed in accordance with terms of the Holding Period Trust Deed, in its
capacity as bare trustee of the Trust Assets under the Holding Period Trust Deed;

"Information Agent" means Morrow Sodali Limited, in its capacity as the Company’s information agent
in connection with this Scheme;

"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,
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administration, provisional supervision, company voluntary arrangement, scheme of arrangement,
suspension of payment under court supervision or any other analogous proceedings in any jurisdiction.

“Instruction Fee” has the meaning given to it in the Restructuring Support Agreement;

"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 the Cayman Islands, Hong Kong, New York or under any other law or
in any other jurisdiction howsoever arising and “Liabilities” shall be construed accordingly;

"Longstop Date" means 29 September 2023 or such later date and time as the Company may elect to
extend to;

"Majority Existing Notes Noteholders" means Scheme Creditors holding in aggregate more than 50%
in value of the aggregate principal amount of the Existing Notes at the relevant time;

"New Notes" means the new 7.95% senior notes due 2025 to be issued by the Company as part of the
Restructuring;

"New Notes Administrative Parties" means the New Notes Trustee, the New Notes Common
Depositary and the New Notes Paying and Transfer Agent and Registrar;

"New Notes Common Depositary" means China Construction Bank (Asia) Corporation Limited (5[
EEERIT (M) ETR.A ) in its capacity as common depository for the Clearing Systems, acting
through its nominee as registered holder of the New Notes, CCB Nominees Limited;

"New Notes Documents" means the New Notes Indenture, the New Notes Global Notes and any
notices, acknowledgements, documents or other deliverables that are referred to in, or would be
customary or incidental in connection with, any of the aforesaid documents;

"New Notes Global Notes" means the global notes evidencing the New Notes in substantially the form
set out in Exhibit B (Form of Global Note) to the New Notes Indenture;

"New Notes Indenture" means the indenture under which the New Notes will be issued in the form
available on the Scheme Website;

“‘New Notes Paying and Transfer Agent and Registrar” means China Construction Bank (Asia)
Corporation Limited (1[0 #5251 T (G20 B RN E]) in its capacity as paying agent, transfer agent,
and registrar in respect of the New Notes;

"New Notes Principal Amount" means the original principal amount of the New Notes to be issued on
the Restructuring Effective Date which equals the result of: (i) the outstanding principal amount of the
Existing Notes held by the Scheme Creditors at the Record Time; plus (ii) interest accrued at a rate of
2% per annum on the Existing Notes held by the Scheme Creditors at the Record Time in respect of
the period from (and including) the stated maturity date of the Existing Notes up to (but excluding) the
Restructuring Effective Date; and minus (iii) the Cash Prepayment Fee payable to all eligible Consenting
Creditors;

"New Notes Subsidiary Guarantors" means such persons who will guarantee the Company's
obligations in respect of the New Notes pursuant to the New Notes Indenture as at the Restructuring
Effective Date which comprise those entities listed at Schedule 3 (New Notes Subsidiary Guarantors);

"New Notes Trustee" means China Construction Bank (Asia) Corporation Limited (9 B2z 8R1T(Z2)
el B IR E])) in its capacity as trustee and any successor trustee under the New Notes Indenture;
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“Obligors” means, collectively, the Company and the Existing Notes Subsidiary Guarantors; and
“Obligor” means any one of them.

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

“Protected Parties” means the Advisors, any Director, the Information Agent, the Existing Notes
Administrative Parties, the New Notes Administrative Parties and the Holding Period Trustee or any of
their respective Affiliates;

"Record Time" means the time following the close of business and cessation of trading of the Clearing
Systems on 24 May 2023;

"Registrar of Companies" means the registrar of companies (including any deputy registrar and/or
assistant registrar or similar) appointed under the Cayman Islands Companies Act in the Cayman
Islands;

"Relevant Restructuring Step" has the meaning set out in Clause 4.3.1(iii);

"Restructuring” means the restructuring of the indebtedness of the Obligors in respect of the Existing
Notes, to be conducted substantially in the manner envisaged by, and substantially on the terms set out
in, the Term Sheet of the Restructuring Support Agreement;

"Restructuring Conditions" means:

(a) all relevant approvals, pre-approvals or consents, as applicable, in connection with the
Restructuring having been obtained, including, without limitation, delivery of respective court
orders in respect of the Scheme;

(b) the receipt of written confirmation from Sidley Austin (on behalf of the Company) that each
Restructuring Document is in agreed form;

(c) the Company announcing the date set for the Restructuring Effective Date; and

(d) the satisfaction of each of the specific conditions precedent contained in each of the
Restructuring Documents.

"Restructuring Conditions Satisfaction Time" means the time at which the Company (acting
reasonably and in good faith) determines that all of the Restructuring Conditions have been satisfied or
waived in accordance with Clause 12.2 (Waiver of provisions of this Scheme) (as applicable);

"Restructuring Consideration" for a participating Scheme Creditor consists of:
(a) where the Voting Requirements are satisfied by the Scheme Creditor as at the Voting Deadline:
(i) the Cash Prepayment Fee (to the extent it is eligible to receive), payable in cash;

(i) the Instruction Fee (to the extent it is eligible to receive), which was fully paid in cash
on 29 December 2022;

(iii) the Accrued Interest, consisting of: (1) all accrued and unpaid interest on the Existing
Notes held by such Scheme Creditor at the Record Time up to (but excluding) the
stated maturity of the Existing Notes, payable in cash; and (2) all accrued and unpaid
interest on the Existing Notes held by such Scheme Creditor at the Record Time from
(and including) the stated maturity of the Existing Notes up to (but excluding) the
Restructuring Effective Date, among which: (A) interest accrued at a rate of 7.95% per
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annum will be paid in cash; (B) interest accrued at a rate of 2% per annum will be
included in the principal amount of the original principal amount of the New Notes; and

(iv) the New Notes in an aggregate principal amount equal to the result of the Scheme
Creditor Claim of such Scheme Creditor minus (i), (iii)(1) and (iii)(2)(A) above.

(a)(i), (a)(iii) and (a)(iv) above will be paid on the Restructuring Effective Date (or as soon as
practicable thereafter).

where the Voting Requirements are not satisfied by the Scheme Creditor as at the Voting
Deadline but the Scheme Creditor has submitted required documentation by the relevant
deadlines in accordance with the terms of the Scheme Document, in order to claim its
entittement to the Restructuring Consideration:

(i) the Accrued Interest, consisting of: (1) all accrued and unpaid interest on the Existing
Notes held by such Scheme Creditor at the Record Time up to (but excluding) the
stated maturity of the Existing Notes, payable in cash; and (2) all accrued and unpaid
interest on the Existing Notes held by such Scheme Creditor at the Record Time from
(and including) the stated maturity of the Existing Notes up to (but excluding) the
Restructuring Effective Date, among which: (A) interest accrued at a rate of 7.95% per
annum will be paid in cash; and (B) interest accrued at a rate of 2% per annum will be
included in the principal amount of the original principal amount of the New Notes; and

(i) the New Notes in an aggregate principal amount equal to the result of the Scheme
Creditor Claim of such Scheme Creditor minus (i)(1) and (i)(2)(A) above.

(b)(i)(1) and (b)(i)(2)(A) above will be paid on the Restructuring Effective Date (or as soon as
practicable thereafter).

(b)(i)(2)(B) and (b)(ii) above will not be paid on the Restructuring Effective Date, but will be paid
during or at the end of the Holding Period (as the case may be).

"Restructuring Documents" means:

(a)
(b)
(c)
(d)
(e)
()
(9
(h)

this Scheme;

the Explanatory Statement;

the Existing Notes Trustee Instruction;
the Deed of Release;

the Deed of Undertaking;

the New Notes Indenture;

the Holding Period Trust Deed; and

all other documents, agreements, instruments, board resolutions, shareholder approvals,
releases, notices and legal opinions necessary to implement or consummate the Restructuring
in accordance with the terms of the Restructuring Support Agreement and the Scheme, in each
case as amended, supplemented, extended, restated or novated from time to time, or any
document or instrument creating or evidencing any security interest or guarantee, any fee letter,
intercreditor agreement or similar documents under or in connection with the New Notes;

"Restructuring Effective Date" means the date specified as the Restructuring Effective Date in the
most recent in time notice provided to the Scheme Creditors, the Existing Notes Trustee and the New
Notes Trustee in accordance with Clause 4.2 (Step 2: Designation of Restructuring Effective Date) and
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(i) which date (A) is a Business Day; (B) is on or prior to the Longstop Date; and (C) shall only occur
following the Restructuring Conditions being satisfied or, to the extent permitted by law and the
Restructuring Support Agreement, waived; and (ii) which notice shall enclose a copy of the Scheme
Sanction Order;

"Restructuring Released Party" has the meaning set out in Clause 8.2;
"Restructuring Steps" means the steps, transactions or actions set out in Clause 4.3.2;

"Restructuring Support Agreement" means the restructuring support agreement dated 18 November
2022, as amended by amendment deeds dated 29 November 2022, 12 December 2022 and 15
December 2022 between the Company, the Existing Notes Subsidiary Guarantors and certain
noteholders as amended or varied from time to time, including by the accession or cessation of parties
thereto;

"Scheme" means this scheme of arrangement between the Company and the Scheme Creditors
proposed to be made under section 86 of the Cayman Islands Companies Act in its present form or
with, or subject to, any modification, addition or condition which the Court may think fit to approve or
impose, as appropriate, provided that the Company may not consent to any such modification, addition
or condition save in accordance with Clause 12.1 (Modification of this Scheme);

“Scheme AHL Portal” means the world wide web (www) pages linked to the universal resource locator
(url): https://portal.morrowsodali.com/DexinAHL,;

"Scheme Claim" means any Claim of a Scheme Creditor in respect of a Liability of the Company, any
member of the Group or any Existing Notes Subsidiary Guarantor arising directly or indirectly pursuant
to, under or in connection with the Existing Notes (except for fraud, wilful default and wilful misconduct)
on, before or after the Record Time (including, for the avoidance of doubt, all accrued and unpaid
interest accrued at a rate of 9.95% per annum on the Existing Notes up to (but excluding) the
Restructuring Effective Date, or accretions arising in respect of, such Claims before, at or after the
Record Time but, excluding for the avoidance of doubt, any Claim in respect of any Liability of the
Company, any member of the Group or any Existing Notes Subsidiary Guarantor which arises as a
result of a failure to comply with any of the terms of the Scheme or any Restructuring Document); and
"Scheme Claims" shall be construed accordingly;

"Scheme Convening Order" means the order of the Court directing that the Scheme Meeting be
convened, a copy of which is attached at Schedule 7 (Cayman Convening Order) to the Explanatory
Statement;

"Scheme Creditors" means, without double counting, the Existing Noteholders as at the Record Time
and, the Existing Notes Common Depositary and the Existing Notes Trustee (solely in their capacities
as the beneficiaries of the covenants to pay principal and interest on the Existing Notes pursuant to the
Existing Notes Indenture) and a “Scheme Creditor” shall be construed accordingly. For the avoidance
of doubt, Account Holders and the Intermediaries are not Scheme Creditors for the purpose of voting
and receiving distributions of the Restructuring Consideration unless they also have a beneficial interest
as principal in the Existing Notes held in global form through the Clearing Systems as at the Record
Time (for voting purposes). The Existing Notes Trustee and the Existing Notes Common Depositary
(and its nominee) will not (in accordance with their respective customary practices) exercise any voting
rights they may have in respect of the Existing Notes at the Scheme Meeting;

"Scheme Effective Date" means the date on which all of the Scheme Conditions are satisfied and the
Scheme becomes effective;
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"Scheme Meeting" means a meeting of the Scheme Creditors in relation to the Scheme as convened
by an order of the Court for the purpose of considering and, if thought fit, approving, with or without
modification, the Scheme, and any adjournment thereof;

"Scheme Parties" means, collectively, the Company, the Scheme Creditors (and their Designated
Recipients, as relevant), the Information Agent, the Existing Notes Administrative Parties, the New
Notes Administrative Parties, the Existing Notes Subsidiary Guarantors and the New Notes Subsidiary
Guarantors; and "Scheme Party" means any one of them;

"Scheme Sanction Order" means the sealed copy of the order of the Court sanctioning this Scheme;

"Scheme Website" means the world wide web (www) pages linked to the universal resource locator
(url): https://projects.morrowsodali.com/DexinScheme;

"Securities Law Representations" means those necessary affirmative representations to be made by
a person for the benefit of the Company as set out in Annex B to the Distribution Confirmation Deed;

"SGX-ST" means the Singapore Exchange Securities Trading Limited;

"Solicitation Packet" means the packet of materials, including the Account Holder Letter and
accompanying instructions, the Designated Recipient Form and the Distribution Confirmation Deed set
out at Schedule 4 (Solicitation Packet) to the Explanatory Statement;

"Subsidiary" means, in relation to any company, corporation, association or other legal entity (a
"holding company"), a company, corporation or other legal entity:

(a) which is controlled, directly or indirectly, by the holding company;

(b) more than half the issued share capital of which is beneficially owned, directly or indirectly, by
the holding company; or

(c) which is a subsidiary of another Subsidiary of the holding company,

and, for this purpose, a company, corporation, association or other legal entity shall be treated as being
controlled by another if that other company, corporation, association or other legal entity is able to
determine the composition of the majority of its board of directors or equivalent body; and
“Subsidiaries” shall be construed accordingly;

"Trust Assets" has the meaning given to it in the Holding Period Trust Deed;
"Unadmitted Entitlements" has the meaning set out in Clause 6.1;
"Unadmitted Scheme Creditor" has the meaning set out in Clause 6.1;

"UNCITRAL Model Law on Cross-Border Insolvency" means the UNCITRAL Model Law on Cross-
Border Insolvency (30 May 1997), as amended, supplemented and/or restated from time to time;

"United States" or "U.S." means the United States of America;

"U.S. Securities Act" means the United States Securities Act of 1933, as amended, including the rules
and regulations promulgated by the SEC thereunder;

"Voting Deadline” means the Record Time and, for the avoidance of doubt, the latest time for lodging
the Account Holder Letters with the Information Agent for the purpose of voting at the Scheme Meeting
(that is, by no later than 11.00 p.m. Hong Kong time on 24 May 2023, the equivalent being 10.00 a.m.
Cayman Islands time on 24 May 2023); and

"Voting Requirement” has the meaning given to it in the Restructuring Support Agreement.
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Part B
Interpretation

In this Scheme, unless the context otherwise requires or otherwise expressly provides for:

(@)

(b)

(k)

references to "Clauses", "Schedules" and "Recitals" are references to the Clauses,
Appendices and Recitals, respectively, of this Scheme;

references to a document being "validly completed" are to a document containing all
such information as it is required to contain on its face, and being duly executed and/or
delivered in the manner contemplated by that document (including, if applicable, as a
deed), and submitted together with or in connection with the taking of any other required
procedural steps (including submitting any required custody instruction or other required
instruction to or through a Clearing System);

any references to a Scheme Creditor shall be references to a Scheme Creditor in its
capacity as an Existing Noteholder and a Scheme Creditor shall be required to take all
steps and actions required in this Scheme to be taken by a Scheme Creditor in any such
capacity (as applicable);

references to a "person" include references to an individual, firm, partnership, company,
corporation, unincorporated body of persons or any state or state agency and shall be
construed so as to include its successors in title, permitted assigns and permitted
transferees;

all references to "USD" are to lawful currency for the time being of the United States of
America;

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

references to a document include the same as subsequently supplemented, amended
and/or restated from time to time;

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

the term "including”" means "including, without limitation";

the words "other" and "otherwise" are illustrative and shall not limit the sense of the
words preceding them; and

headings are for ease of reference only and shall not affect the interpretation of this
Scheme.

To the extent that there is any conflict or inconsistency between the terms of this Scheme and
the Explanatory Statement, the terms of this Scheme shall prevail.

References to any figures or amounts in this Scheme are subject to:

(@)

potential modifications or adjustments under Clause 7.3 (Fractional entitlements) or
otherwise as a result of any rounding or other calculation or allocation procedures set
out herein; and

such minor or technical amendments or any amendments to correct manifest errors as
may be agreed by or on behalf of the Company.
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Schedule 2
Existing Notes Subsidiary Guarantors

Tak Yick International Limited (125 [BF 45 TR A )

DAXIN International Limited (iZ1= B H R A F)

Dexin Holding (Hong Kong) Limited (#1525 % (% k)& IR A )
Yinxin Holding (Hong Kong) Limited (57 #1% (& #) A R A7)
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Schedule 3
New Notes Subsidiary Guarantors

Tak Yick International Limited (125 [BF 45 TR A )
DAXIN International Limited (31= BIFE 4 R A7)

Dexin Holding (Hong Kong) Limited ({5 B (F i) A R A #))
Yinxin Holding (Hong Kong) Limited (3R #1% (& #) A IR A7)

I

I
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