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Shimao Group Holdings Limited
Restracturing Transaction Term Sheet

Subject to Contract

This term sheet (the “Term Sheet”) sets forth certain material terms and conditions in connection with the
proposed restructuring (the “Proposed Restructuring”) of the In-Scope Debt (as defined below) by Shimao
Group Holdings Limited ( 1% % [B] 7 /% 7 /R 2\ 7]) (the “Company”). The Proposed Restructuring is
expected to be implemented in accordance with the terms of this Term Sheet and such other terms to be agreed
with Scheme Creditors (as defined below) through a scheme of arrangement in Hong Kong and/or such other
equivalent process in any jurisdiction in which it may be necessary to effect such a process in order to
implement the terms of this Term Sheet (the “Scheme”).

This Term Sheet is a summary only and does not purport to be a comprehensive or exhaustive statement of the
requirements of the parties or information relating to the Proposed Restructuring. For the avoidance of doubt,
this Term Sheet is indicative only and does not constitute an offer or agreement to complete the Proposed
Restructuring. Nothing in this Term Sheet shall amend any term of the In-Scope Debt or constitute a waiver of

any right of any party thereunder_and this Term Sheet shall not constitute any agreement or commitment on
the part of anv Scheme Creditor to enter into definitive agreements with the Company. Should the discussions

between the parties result in a decision to proceed with the Proposed Restructuring, the parties shall do so
only pursuant to the terms of definitive agreements to be negotiated, executed and delivered in form and
substance satisfactory to each party.

This Term Sheet shall replace and supersede the Term Sheet appended to the CSA dated 25 March 2024
(amended texts are shown in double-underline and deletions shown in stiethronshr.

The Term Sheet does not constitute an offer to sell or a solicitation of an offer to buy any securities in the
United States or any other jurisdiction. No securities may be offered or sold in the United States absent
registration or an applicable exemption from registration requirements. Any public offering of securities to be
made in the United States will be made only by means of a prospectus. Such prospectus will contain detailed
information about the Company and its management, as well as financial statements. No public offer of
securities is to be made by the Company in the United States.

The Term Sheet is not a prospectus for the purposes of Regulation (EU) 2017/1129, including as it forms part
of domestic law in the United Kingdom by virtue of the European Union (Withdrawal) Act 2018, as amended
by the European Union (Withdrawal Agreement) Act 2020.

GENERAL

Shimao Group Holdings Limited fH & £ & 4% i A R A % (formerly known as
Shimao Property Holdings Limited tH )% /5 Hh &= 4 e A3 FR 24 7))

The Company and its Subsidiaries (as defined below)

“Subsidiary” means, with respect to any person, any corporation, association or other
business entity which is “controlled” and consolidated by such person in accordance
with GAAP.

“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.

“GAAP” means generally accepted accounting principles in Hong Kong as in effect

from time to time.




The Proposed Restructuring is expected to be implemented through a scheme of
arrangement in Hong Kong and/or such other equivalent process in any jurisdiction in
which it may be necessary to effect such a process in order to implement the terms of
this Term Sheet.

The persons holding beneficial interests (or, with respect to the Existing Loans—tegat

and-beneficial-interests a lender and/or finance party under the relevant loan. facility

or other agreements) as principal in the In-Scope Debt as at the Scheme Record Time.
“In-Scope Debt” means any indebtedness of the Company, Shimao Property Holdings
(BVI) Limited (“Propco”) and Shimao Investment Holdings Limited (“Investco™)
under any debt instrument listed in Schedule 4 to the CSA.

“Existing Notes” means the debt instruments described at rows 17-26 (inclusive) of
the In-Scope Debt as set out in Schedule 4 to the CSA that remain outstanding as of
the date of the CSA.

“Scheme Record Time” means the time designated by the Company for the
determination of the clalms of the Scheme Credltors for the purposes of Votmg at the

scheme meetmg .

RESTRUCTURING OF THE IN-SCOPE DEBT

The day on which all conditions precedent to the Proposed Restructuring have been
satisfied or waived (as the case may be), including the obtaining of all relevant

approvals or consents, which shall be on or prior to the Long-Stop Date.

On the RED. all outstanding In-Scope Debt will be exchanged in full for Restructuring
Consideration and following such exchange. the In-Scope Debt shall be cancelled. all

antees and security (if anv) in connection with the In-Scope Debt shall be released

and the Restructuring Consideration shall be issued and become effective in
| ith thei

The sum of:

(@ the outstanding principal amount of the In-Scope Debt held by the Scheme
Creditors at the Scheme Record Time (together in aggregate, the “Scheme
Creditors’ Principal Amount”, and with respect to each Scheme Creditor,
the “Scheme Creditor Principal Amount™); and

(b) all accrued and unpaid interest at the Original Interest Rate on such In-Scope
Debt up to (but excluding) the RED (the “Accrued Interest”)

(together in aggregate, the “Scheme Creditors’ Claims”, and with respect to each
Scheme Creditor, the “Scheme Creditor Claim”).

On and from the RED, the Scheme Creditors shall fully release all claims and related
claims against (among others) the Company, Propco, Investco, any and all of the
subsidiaries of the Company, the shareholders, and the officers, directors, advisors and
representatives, or office-holders, of each of the foregoing under or in connection with
the In-Scope Debt, the guarantees and the security granted in connection with the In-
Scope Debt and the underlying financing documents and/or indentures in exchange
for and with effect from the receipt of the Restructuring Consideration (as defined
below) in accordance with the composite documents to be circulated by the Company
to the Scheme Creditors in relation to the Scheme.

“Original Interest Rate” means: with respect to the In-Scope Debt, the interest rate
as set forth across each In-Scope Debt (as set out in the “Margin / Coupon” column of
Schedule 4 to the CSA.




The Restructuring Consideration for each Scheme Creditor will consist of, with
respect to any of the options below, one or, with respect to Options 1 through 3 below,
a combination of one or more of such options (each of Option 1 through Option 4
below, an “Option” and, collectively, the “Options™), in accordance with the Scheme
Creditors’ Election:

M

@

3)

“

Option 1: at such Scheme Creditor’s election, Short Term Instrument (the
“Short Term Instrument”) in the form of either short term notes (the “Short
Term Notes™) or short term loan (the “Short Term Loan™), in a principal
amount equal to the sum of (X) 100% of the Scheme Creditor Principal
Amount of the portion of the Scheme Creditor Claim so elected by such

Scheme Creditor and (v) Accrued Interest thereon up to (but excluding) 31
December_ 2023 (such sum. “Option 1 Entitlement™):

Option 2: at such Scheme Creditor’s election, Long Term Instrument (the
“Long Term Instrument”) in the form of either long term notes (the “Long
Term Notes”, and together with the Short Term Notes, the “New Notes™) or
long term loan (the “Long Term Loan”, and together with the Short Term
Loan, the “New Loans”), in a principal amount equal to the sum of (x) 100%
of the Scheme Creditor Principal Amount of the portion of the Scheme
Creditor Claim so elected by such Scheme Creditor_and (v) Accrued Interest
thereon up to (but excluding) 31 December_2023 (such sum. “Option 2
Entitlement”).

(a) The Option 2 Entitlement in the form of Long Term Notes shall

comprise:

e  Series A Long Term Notes in principal amount equal to 25% of
Option 2 Entitlement;

e  Series B Long Term Notes in principal amount equal to 37.5%
of Option 2 Entitlement; and

e  Series C Long Term Notes in principal amount equal to 37.5%
of Option 2 Entitlement.

(b) The Option 2 Entitlement in the form of Long Term Loan shall have
an amortization schedule which substantially follows the due dates of
the three series of Long Term Notes. See “Terms of the Long Term
Loan” below for more details;

Option 3: mandatory convertible bonds (the “Mandatory Convertible
Bonds”) that are convertible into new shares of the Company, in a principal
amount equal to the sum of (x)100% of the Scheme Creditor Principal Amount
of the portion of the Scheme Creditor Claim so elected by such Scheme

Creditor and (v) Accrued Interest thereon up to (but excluding) 31 December
2023 (such sum. “Option 3 Entitlement™); and

Option 4: a fixed combination of different securities in an aggregate principal
amount equal to 100% of the Scheme Creditor Principal Amount of such
Scheme Creditor, comprising Short Term Instrument (in the form of either
Short Term Notes or Short Term Loan at such Scheme Creditor’s election) in
a principal amount equal to the sum of (x) 25%32% of such Scheme Creditor

Principal Amount and (v) Accrued Interest thereon up to (but excluding) 31
December 2023, Long Term Instrument (in the form of either Long Term
Notes or Long Term Loan at such Scheme Creditor’s election) in a principal

amount equal to the sum of (X) 35%32% of such Scheme Creditor Principal
Amount and (v) Accrued Interest thereon up to (but excluding) 31 December

3



2023, and Mandatory Convertible Bonds in a principal amount equal to the
sum of (x) 4836% of such Scheme Creditor Principal Amount and (y) Accrued
Interest thereon up to (but excluding) 31 December 2023 (“Option 4
Entitlement”).

“Scheme Creditors’ Election” refers to the election of any or a combination of the
Options by any Scheme Creditor as at the Scheme Record Time as part of the
Restructuring Consideration, in accordance with the following:

€]

2

the aggregate principal amount of Short Term Instrument allocated to all
Scheme Creditors (the “Aggregate Short Term Instrument Allocation
Amount”) shall not exceed US$3:04.0 billion (the “STI Maximum
Amount”, and, such STI Maximum Amount less 32%25% of the Option 4
Entitlement as elected by all Scheme Creditors, the “Available STI
Maximum Amount”); the amount of Short Term Instrument that each
Scheme Creditor will receive as Restructuring Consideration on the RED shall
be:
e with respect to any Scheme Creditor who has elected Option 4, 32%25%
of the Option 4 Entitlement as elected by such Scheme Creditor, or
e with respect to any Scheme Creditor who has elected Option 1, (i) the
Option 1 Entitlement, or (ii) if the aggregate principal amount of Option 1
Entitlement as elected by all Scheme Creditors (the “Aggregate Option 1
Entitlement”) exceeds the Available STI Maximum Amount, the
Available STI Maximum Amount multiplied by a quotient of (x) the
Option 1 Entitlement of such Scheme Creditor and (y) the Aggregate
Option 1 Entitlement, subject to allocation set forth in (3) below;

the aggregate principal amount of Long Term Instrument allocated to all
Scheme Creditors (the “Aggregate Long Term Instrument Allocation
Amount”) shall not exceed US$4.0 billion (the “LTI Maximum Amount”,
and, such LTI Maximum Amount less 32%35% of the Option 4 Entitlement
as elected by all Scheme Creditors, the “Available LTI Maximum
Amount”); the amount of Long Term Instrument that each Scheme Creditor
will receive as Restructuring Consideration on the RED shall be:

e with respect to any Scheme Creditor who has elected Option 4, 32%35%
of the Option 4 Entitlement as elected by such Scheme Creditor, or
e with respect to any Scheme Creditor who has elected Option 2: (i) the

Option 2 Entitlement, or (ii) if the aggregate principal amount of Option 2

Entitlement as elected by all Scheme Creditors (the “Aggregate Option 2

Entitlement”) exceeds the Available LTI Maximum Amount,, the

Available LTI Maximum Amount, multiplied by a quotient of (x) the

Option 2 Entitlement of such Scheme Creditor and (y) the Aggregate

Option 2 Entitlement, subject to allocation set forth in 3(b); and

e with respect to any Scheme Creditor who is allocated the Fallback Option

2 Entitlement (defined below) in accordance with (3)(a) below,

(i) if the Aggregate Option 2 Entitlement exceeds the Available LTI
Maximum Amount, nil, subject to allocation to Option 3 Entitlement
set forth in (3)(b) below, or

(i1) if the Available LTI Maximum Amount exceeds the Aggregate Option
2 Entitlement (the Available LTI Maximum Amount less the
Aggregate Option 2 Entitlement, the “Remaining LTI Maximum
Amount”), (a) the Fallback Option 2 Entitlement as allocated to such
Scheme Creditor, or, (b) if the Aggregate Fallback Option 2




Entitlement exceeds the Remaining LTI Maximum Amount, the
Remaining LTI Maximum Amount multiplied by a quotient of (x) the
Fallback Option 2 Entitlement of such Scheme Creditor and (y) the
Aggregate Fallback Option 2 Entitlement, subject to allocation set
forth in (3)(c) below:

3) (a) to the extent the Aggregate Option 1 Entitlement exceeds the Available
Optien+ STI Maximum Amount, any Scheme Creditor Claim that cannot be
exchanged into the Short Term Instrument due to any such excess amount
with respect to each relevant Scheme Creditor shall be allocated to the Option
2 (the “Fallback Option 2 Entitlement”) of such Scheme Creditor (the
aggregate principal amount of such Fallback Option 2 Entitlement, the
“Aggregate Fallback Option 2 Entitlement”), unless that such Scheme

Creditor makes an election to opt out of the Option 2 allocation and to receive
Option 3 for all such excess amount;

(b) to the extent the Aggregate Option 2 Entitlement exceeds the Available
LTI Maximum Amount, (X) any Scheme Creditor Claim with respect to which
relevant Scheme Creditor has elected Option 2 Entitlement or (y) any Fallback
Option 2 Entitlement, in each case, that cannot be exchanged into the Long
Term Instrument due to any such excess amount shall be allocated to the
Option 3 Entitlement of such Scheme Creditor; and

(c) to the extent that the Aggregate Fallback Option 2 Entitlement in
accordance with (a) above exceeds the Remaining LTI Maximum Amount,
any Scheme Creditor Claim that cannot be exchanged into the Long Term
Instrument due to any such excess amount with respect to each relevant
Scheme Creditor shall be allocated to the Option 3 Entitlement of such
Scheme Creditor; and

(©)] any Scheme Creditor that fails to submit its election of the Options by the
stipulated deadline shall be deemed to have elected only Option 3 and shall
be allocated Mandatory Convertible Bonds in a principal amount equal to its
Scheme Creditor Principal Amount.

To the extent that a Scheme Creditor elects both Short Term Instrument and Long
Term Instrument as Restructuring Consideration, it shall receive either the New Notes
or the New Loans, not any combination of the New Notes and New Loans.

All Accrued Interest on or after 1 January 2024 shall be ignored for purposes of
calculating the Restructuring Consideration.

For purpose of calculation of Scheme Creditors’ Claims and the Restructuring
Consideration, US$1 shall be translated at a fixed rate of 7.82 Hong Kong dollars.

On the RED, all outstanding In-Scope Debt will be exchanged in full for the
Restructuring Consideration and following such exchange. all In-Scope Debt shall be
cancelled and all guarantees and securities (if any) in connection with the In-Scope
Debt will be released and extinguished.

The Company shall, in accordance with the terms of the CSA, pay or procure the

payment of an early consent fee (the “Early Consent Fee”) to each Participating

Creditor who validly held Eligible Participating Debt as of the Early Consent Fee

Deadline, comprising:

(1) an amount in cash (“Early Cash Consent Fee”) equal to 0.1% of the Scheme
Creditor Principal Amount of the Eligible Participating Debt of such
Participating Creditor; and




@

Short Term Instrument (in the form of either Short Term Notes or Short Term
Loan at such Scheme Creditor’s election) (the “Early STI Consent Fee™) in
a principal amount equal to 1% of the Scheme Creditor Principal Amount of
the Eligible Participating Debt to each Participating Creditor.

Notwithstanding the foregoing, (i) any Scheme Creditor who elects to receive New
Notes as Restructuring Consideration shall only be entitled to receive Short Term
Notes as Early STI Consent Fee, and (ii) any Scheme Creditor who elects to receive
New Loans as Restructuring Consideration shall only be entitled to receive Short Term
Loan as Early STI Consent Fee.

The Company shall, in accordance with the terms of the CSA, pay or procure the
payment of a base consent fee (“Base Consent Fee”) to each Participating Creditor
who validly held Eligible Participating Debt as of the Base Consent Fee Deadline,
comprising:

)

2

an amount in cash (“Base Cash Consent Fee”) equal to 0.1% of the Scheme
Creditor Principal Amount of the Eligible Participating Debt of such
Participating Creditor; and

Short Term Instrument (in the form of either Short Term Notes or Short Term
Loan at such Scheme Creditor’s election) (the “Base STI Consent Fee”) in a
principal amount equal to 0.5% of the Scheme Creditor Principal Amount of
the Eligible Participating Debt of such Participating Creditor.

Notwithstanding the foregoing, (i) any Scheme Creditor who elects to receive New
Notes as Restructuring Consideration shall only be entitled to receive Short Term
Notes as Base STI Consent Fee, and (ii) any Scheme Creditor who elects to receive
New Loans as Restructuring Consideration shall only be entitled to receive Short Term
Loan as Base STI Consent Fee.

Mr. Hui Wing Mau will exchange (1) US$600 million principal amount of outstanding
Shareholder Loans into US$600 million principal amount of new long term notes (the
“Long Term Notes B”) and (ii) the aggregate principal amount of outstanding
Shareholder Loans less US$600 million into such principal amount of Mandatory
Convertible Bonds (the principal amount of such Mandatory Convertible Bonds
issued, “Mandatory Convertible Bonds Additional Amount”).

“Shareholder Loans” means HK$3.963 million in aggregate principal amount of
loans made by companies wholly owned by Mr. Hui Wing Mau to the Company and
HK$3.839 million in aggregate principal amount of loans made by companies wholly
owned by Mr. Hui Wing Mau to subsidiaries of the Company, including
corresponding on-lending arrangements.

Mr. Hui ng Mau and an¥ gartles actmg in concert w1th hnn undenake '[hati untll th

f ang dividend is declared and dlstrlbuted aﬂerthe RED

The following conditions must be satisfied or waived prior to or at the occurrence of
the RED:

¢y

@

the obtaining of all relevant approvals or consents (e-g- including without

limitation delivery—ef—relevant—court—orders—in—respect—of—a—scheme—of

arrangement such approvals or consents that mav be necessary or required

from applicable government or regulatory authorities for the consummation of

the Proposed Restructuring and necessary_approvals for the issuance and
: FMand : ible Bonds):

delivery of relevant court orders in respect of a scheme of arrangement:




(3)  the settlement in full of all professional fees associated with the Proposed
Restructuring that the Company is obligated to pay;

@ the settlement of the Early Cash Consent Fee and the Base Cash Consent Fee:
and

®) the Company shall remain listed and traded on The Stock Exchange of Hong
6) all loans and other debt owing bv anv member of the Group to Mr. Hui Wing
Mau or any of his affiliated or related individuals. entities or representatives
(including anv companies whollv owned by either Mr Hui and/or his affiliated
or related individuals, entities or representative hall have been converted
into Mandatory Convertible Bonds and/or Long Term Notes B in accordance
with “Restructuring of the In-Scope Debt—Conversion of Shareholder Loans”
set forth above. or otherwise irrevocably released and discharged:

(7)  the satisfaction of each of the speeifieconditions precedent contained in the
Scheme Document.

TERMS OF THE SHORT TERM NOTES

Capitalised terms used but not defined below will be defined in the indenture governing the Short Term Notes
(“Short Term Notes Indenture”), which shall substantially follow the meanings given to them in the indenture
governing the Company’s 3.45% Senior Notes due 2031 (the “2031 Noftes”).

The Company

The RED

The sum of (i) the Aggregate Short Term Instrument Allocation Amount in the form
of Short Term Notes, in accordance with the Scheme Creditors’ Election and (ii) Early
STI Consent Fee and Base STI Consent Fee in the form of Short Term Notes.

6 years from the RED, subject to the extension set forth under “Mandatory
Interest shall be accrued and-payable semi-annually in-arrears: on an-ameuntequal-to
50%of the outstanding principal amount of the Short Term Notes in the following

manner:

o for the first four years affer commencing on and from RED: either in cash
or in kind at the election of the Company, provided, however, starting

0.1% per annum shall be paid in cash: and

e starting from the fifth year affer commencing on and from RED: fully in
cash;

at the following interest rates with respect to each interest payment period:
e 5.0% per annum if interest will be fully paid in cash; or

e  6.0% per annum if any portion of the interest is paid in kind.

All interest shall be pavable semi-annually in arrears. provided that:




e interest paid in kind shall be on the outstanding principal amount of the
Short Term Notes. and

¢ interest paid in cash shall be on an amount equal to 50% of the
outstanding principal amount of the Short Term Notes.

The Company shall redeem on or prior to each Mandatory Redemption Date as set
out in the table below, the Short Term Notes in an aggregate principal amount of no
less than the principal amount set forth below at a redemption price equal to 50% of
the principal amount of the Short Term Notes redeemed, plus any accrued and unpaid
interest on 50% of the outstanding principal amount of the Short Term Notes so
redeemed up to (but excluding) such Mandatory Redemption Date.

IMandatory Redemption Date IPrincipal amount to be redeemed (% of
Original Issue Amount, on a cumulative
basis)

4tk 3.5th anniversary date of the RED  33%25%
{5tk 4.5th anniversary date of the RED  [66%50%

5.5th anniversary date of the RED 75%
6th anniversary date of the RED 100%

Each Mandatory Redemption Date may be deferred for six months at the Company’s
sole discretion, provided, however, that such Mandatory Redemption Date may not
be deferred if the corresponding Repayment Date for the Short Term Loan is not
concurrently deferred.

The amount of Short Term Notes to be mandatorily redeemed on or prior to each
Mandatory Redemption Date shall be reduced by the amount of Short Term Notes
redeemed or repurchased on or prior to such Mandatory Redemption Date, including
but not limited to any amount of the Short Term Notes redeemed or repurchased in
accordance with the terms of the Short Term Notes set forth herein.

The following Subsidiaries of the Company (collectively, the “Guarantors™) shall
guarantee the obligations of the Company under the Short Term Notes:

(a)  All Vision Limited 445 PR A 7).

(b)  Bonus Goal Investments Limited & & AR A H.
(c) Dokino International Limited,

(d  Goodie Chance Limited 31747 B2 7,

(e)  Lion Kingdom Investments Limited fif{ K % £ PR /A ).
® Marvel Joyday International Limited,

(g  Money Raider Enterprises Limited,

(h) Peak Castle Assets Limited,

(1) Penders Enterprises Limited,

) Power One Holdings Limited % 4% B A7 BR A 7).,

(k)  Running Leopard International Limited,

0y Rushing Lion Group Limited,

(m)  Shimao Investment Holdings Limited fH % % 2 i R A ).
(n)  Sino Future Holdings Limited #£F24 A5 R 2 7.




(0) Vicking International Ltd

) Best Cosmos Limited (“Best Cosmos™),
(@)  Ease Reach Group Limited,

(1) Ever Dean Limited,

(s) Intellect Joy Investments Limited,

(1) Topwise Limited,

(v) Genuine Victory Holdings Limited,

W) Shimao Property Investments Limited,
(w)  Speedy Gains Limited,

x) Shimao Property Holdings (BVI) Limited, and
) Peak Gain International Limited,

(2) Upper Bonus Limited.

(aa)  Daily Right Holdings Limited.

(bb) Rise Max1 ional Limited

(cc)  Excel Mode Investments Limited

(dd)  Future Right Limited. and
(ee) New Sincere Investments Limited.

(such guarantees by the Guarantors, the “Guarantees”).

The Short Term m Notes. mw

Indebtedness—the STRRNE and any future
Permitted Pari Passu Secured Indebtedness shall be secured by the following
collateral (the “Collateral”) on a pari passu basis. subject to the terms of an
intercreditor agreement (the “ICA”) to be entered into on the RED among, inter alia,
the Company, the collateral agent and the trustees, agents or representatives of the
holders and/or creditors of the Short Term Instrument, the Long Term Instrument, the
Long Term Notes B and any Permitted Pari Passu Secured Indebtedness (as defined
under the indenture governing the Company’s 6.125% senior notes due 2024):

e pledge over 100% of the shares of each Major Offshore Subsidiary (the
“Major Offshore Subsidiary Share Pledge”);

e pledge over Specified SSHL Shares (the “SSHL Share Pledge”);

e pledge and assignment of any receivable (excluding receivables from
Brand Rise Limited, Star Achieve Limited and Adventure Success
Limited) that is over US$30680 million of the Company and each

Specified Offshore Subsidiary from any offshore Subsidiaries of the
Company (the “Offshore Receivables Pledge”); and

e pledge over theeach Designated Account (as defined below): and

e subject to compliance with applicable laws, rules. regulations. policies or
measures and the receipt of all relevant regulato ud1c1a1 and/or

assets relating to any Specified Offshore Assets whlch are subject to ﬁrst-
ranking securitv_in favor of relevant Project Lender, provided that
security interest created over such assets shall be second—ranking (unless

such assets are alreadg subject to second-ranking security. in which case.
third-ranking securitv): and provided further. that the Company shall use




its reasonable best efforts to obtain the consent from relevant Project
Lenders.

“Major Offshore Subsidiary” means any of the following Subsidiary of the
Company:

e Best Cosmos,

e Ease Reach Group Limited,

e Ever Dean Limited,

o Intellect Joy Investments Limited,

e Topwise Limited,

e Genuine Victory Holdings Limited,

e Shimao Property Investments Limited,

e Shimao Property Holdings (BVI) Limited (subject to termination of
relevant loan agreements),

e Upper Bonus Limited,

e Daily Right Holdings Limited,
e Rise Max International Limited

e Excel Mode Investments Limited

e Future Right Limited,
e New Sincere Investments Limited, and

e Peak Gain International Limited.

“Specified Offshore Subsidiary” means any of the following:
e Best Cosmos,
e Ease Reach Group Limited,
e Ever Dean Limited,
e Intellect Joy Investments Limited,
e Topwise Limited,
e Genuine Victory Holdings Limited,
e Shimao Property Investments Limited,
e Speedy Gains Limited,
e Peak Gain International Limited,

e Shimao Property Holdings (BVI) Limited (subject to termination of
relevant loan agreements),

e Grandness Sea Group Limited, and
o Straits Construction Investment (Holdings) Limited.

“Specified SSHL Shares” means the ordinary shares of Shimao Services Holdings
Limited (“SSHL”) held by Best Cosmos (other than 1,290,412 ordinary shares of
SSHL registered in the name of Best Cosmos held for the share scheme adopted by
the Company on 3 May 2021 as disclosed in the 2023 interim report of SSHL posted
on the website of The Stock Exchange of Hong Kong Limited).

“Designated Account” means Designated Account (Proceeds) or Designated
Account (Financing).
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Comganl shall remrti or grocure the rem1ttance of an egulvalent amount of certarn
Net Debt Financing Proceeds in accordance with the terms of the Short Term Notes.

“Designated Account_(Proceeds)” means an offshore bank account to which the
Company shall remit, or procure the remittance of an equivalent amount of (i) certain
Net Cash Proceeds (Specrﬁed Asset) (u) certain TWP Surplus Cash Flow; (iii)
Net SSHL Proceeds: and (iv) certain Net
Shanghal Shimao Proceeds, in accordance with the terms of the Short Term Notes.

Loani the Long Term Instrumenti the Long Term Notes B and certain other
indebtedness of the Companv existing as of the RED that is secured by the Collateral
on a pari passu basis to be set out in the long form documentation.

3

‘Project Lenders” means the lenders which have provided loans for the financing or
refinancing of the development of the Specified Offshore Assets which are currently
outstanding and secured by the Specified Offshore Assets.

The Company shall procure that:
(a) within 30—ealendar- 10 busmess days aﬁer (r} the occurrence of an Oﬁ'shore

DeHar—Eqmvaleﬂt an amount equal to 100% of the relevant Net Cash
Proceeds (Specified Asset);

(b) within 3 months after éi) the occurrence of an Onshore Triggering Event-and

exeeeds—US&O—m&hon—er—rts—Dol-lar—Equwalem an amount equal to 60% of
the relevant Net Cash Proceeds (Specified Asset); and

(o) within 3 months after Gr) the occurrence of an Hotel Drsposal Trlggermg

equal to 100% of the relevant Net Cash Proceeds (Spec1ﬁed Asset)
be egosrted into the Desr@ated Account gProceedsg apphed—tewards—

“Net Cash Proceeds (Specified Asset)” means the proceeds from disposal of any
Specified Asset (or any part thereof) received by a member of the Group (other than
SSHL and its Subsidiaries) (provided that the Company shall procure that such

11




proceeds shall not be received by SSHL and its Subsidiaries) in cash or cash
equivalents, including payments in respect of deferred payment obligations (to the
extent corresponding to the principal, but not interest, component thereof) received
in cash or cash equivalents and proceeds from the conversion of other property
received in cash or cash equivalents, net of:

(a) reasonable and properly incurred brokerage commissions and other fees and
expenses (including fees and expenses of counsel, professional advisors and
investment bankers) related to or in connection with such disposal and the
application of the proceeds of such disposal;

(b) provisions for all taxes (whether or not such taxes will actually be paid or are
reasonably expected to be payable) and other regulatory fees or charges as a
result of such disposal or in connection with such Specified Asset without
regard to the consolidated results of operations of the Group, taken as a

whole;

(©) payments made to repay indebtedness or any other obligation outstanding at
the time of such disposal that is deemed as a Specified Asset Indebtedness (as
defined below);

(d) any amount required or requested by PRC government bodies and/or under

such applicable PRC law, rules, regulations, policies or measures to be
deposited in a designated account or used for other purposes, which is not
freely transferrable or disposable by the Company or any member of the
Group, and amounts under any new financing incurred after the date of the
CSA as requested by PRC government bodies and/or under such applicable
PRC law, rules, regulations, policies or measures, that (in each case) are
required or necessary to be paid as a result of or in connection with the
disposal of such Specified Asset; and

(e) any reasonable amounts to be provided by the Company or any member of
the Group as a reserve against any liabilities including, without limitation,
employment benefit liabilities, amounts due to contractors and/or suppliers,
liabilities related to environmental matters, and liabilities under any
indemnification obligations directly associated with such disposal of such
Specified Asset or otherwise directly associated with such Specified Asset, to
the extent that any such liabilities are not borne by or otherwise transferred

“Offshore Triggering Event” means a disposal of a Specified Offshore Asset.
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“Onshore Triggering Event” means a disposal of a Specified Onshore Asset.

“Hotel Disposal Triggering Event” means a disposal of a Specified Hotel Asset.

“Security Interest” means a mortgage, charge, pledge, lien, assignment by way of
security, hypothecation or other security interest securing any obligation of any
person or any other agreement or arrangement having a similar effect.

“Specified Asset” means:

(a) any Specified Offshore Asset;

(b) any Specified Onshore Asset; and
(© any Specified Hotel Asset.

“Specified Asset Indebtedness” means indebtedness that is outstanding at the time
of the disposal of a Specified Asset that (a) is secured by a Security Interest on the
relevant Specified Asset (or any part thereof) or (b) is required to be paid as a result
of such disposal (which is subject to agreement with the Scheme Creditors during
legal documentation stage), provided that such indebtedness, if incurred after the date
of the CSA, is used for the construction or operation of the relevant Specified Asset
(or any part thereof).

“Specified Hotel Asset” means any of the following:
(a)
(b)
(c)
(d)
(e)
¢

“Specified Offshore Asset” means any of the following:

(a) New Kowloon Inland Lot No. 6542 (situated at Yin Ping Road, Tai Wo Ping,
Kowloon), which has a site area of approximately 20,401 square metres (the
“Tai Wo Ping Project”); and

(b) the Remaining Portion of Tung Chung Town Lot No. 38, together with the
hotels erected thereon known as Four Points by Sheraton Hong Kong, Tung
Chung and Sheraton Hong Kong Tung Chung Hotel (the “Tung Chung
Hotels”).

“Specified Onshore Asset” means any of the following:

(a)

(b)

(c)

13



(@
(e)
®

(2

The Company shall procure that within 30-ealendar 10 business days after its receipt
of any the-ageregate-amount-oftherelevant-TWP Surplus Cash Flow (as defined

below)-exeeeds US$20-million-orits Dollar Equivalent, an amount equal to 100% of
the relevant TWP Surplus Cash Flow be deposited into the Designated Account

mwm

“TWP Surplus Cash Flow” means the accumulated proceeds from sales of units of
the Tai Wo Ping Project received by a member of the Group (other than SSHL and its
Subsidiaries) (provided that the Company shall procure that such proceeds shall not
be received by SSHL and its Subsidiaries) in cash or cash equivalents, including
payments in respect of deferred payment obligations (to the extent corresponding to
the principal, but not interest, component thereof) received in cash or cash equivalents
and proceeds from the conversion of other property received in cash or cash
equivalents, net of:

(a) reasonable and properly incurred brokerage commissions and other fees and
expenses (including fees and expenses of intermediaries and advisors) related
to or in connection with such sale;

(b) provisions for all taxes (whether or not such taxes will actually be paid or are
reasonably expected to be payable) and other regulatory fees or charges as a
result of such sale or in connection with such sale without regard to the
consolidated results of operations of the Group, taken as a whole:

(c) accumulated marketing and operating expenses of the Tai Wo Ping Project
during the normal course of project operation before all outstanding Tai Wo
Ping Project Debt (as defined below) is repaid; and

(d) amount required to repay all outstanding Tai Wo Ping Project Debt (as defined
below).
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“Tai Wo Ping Project Debt” means the debt obligations under the Facility 1
Agreement and Facility 2 Agreement with total principal amount of
HK$146:300:000:00012.078.843,569.87.

The Company shall procure that within 36-ealendar 10 business days after &5 the
occurrence of a Spec1ﬁed Offshore Fmancmg Tnggermg Event-aad-éu)-ehe-aggseg‘ate

. an amount equal to 95% of the Net Debt Fmancmg Proceeds from
the relevant Spec1ﬁed Offshore Debt Financing be deposited into the Designated

Account ggmancmgg appked—tewa&ds—

“Net Debt Financing Proceeds™ means the proceeds of any Specified Offshore Debt
Financing in cash, net of:

(a) fees and expenses (including fees and expenses of counsel, professional
advisors and financiers) related to such financing;

(b)  provisions for all taxes (whether or not such taxes will actually be paid or
are payable) as a result of such financing without regard to the consolidated
results of operations of the Group, taken as a whole: and

(c) appropriate amounts to be provided by the Company or any member of the
Group as a reserve against any liabilities associated with such financing,
including, without limitation, liabilities under any indemnification
obligations associated with such financing.

“Specified Offshore Debt Financing” means any debt financing received by a
member of the Group (other than SSHL and its Subsidiaries) (provided that the
Company shall procure that such proceeds shall not be received by SSHL and its
Subsidiaries) that are lent to or secured by any Guarantor of the Short Term
Instrument after the RED.

“Specified Offshore Financing Triggering Event” means the incurrence of any
Specified Offshore Debt Financing.
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The Company and Best Cosmos shall procure that within 36-ealeadar 10 business
days after & the receipt of dividends in cash declared by SSHL or cash proceeds from
disposal of any of the Specified SSHL Shares (such dividends or proceeds, the “SSHL
Proceeds”._and. receipt of any such dividends or proceeds. an “SSHL Shares

Iriggering Event”)-and-Gh-the-ageresate-amountof the Net SSHEProceedsexeeeds

Us$20-million-orits Dellar Equivalent, an amount equal to 95% Net SSHL Proceeds
1ece1ved therefrom be deposited into the Designated Account (Proceeds).applied

“Net SSHL Proceeds” means SSHL Proceeds, net of:

(a) fees and expenses (including fees and expenses of counsel, professional
advisors and financiers) incurred in connection with SSHL Proceeds; and

(b)  provisions for all taxes (whether or not such taxes will actually be paid or are
payable) in connection with SSHL Proceeds without regard to the
consolidated results of operations of the Group, taken as a whole.

The Company and Peak Gain International Limited (“Peak Gain”) shall procure that
within 30-ealendar 10 business days after &) the receipt of dividends declared and
distributed by Shanghai Shimao Co. Ltd (gt % i 6 45 PR /A w]) (“Shanghai
Shimao™) in cash or cash proceeds from disposal of any of the ordinary shares of
Shanghai Shimao held by Peak Gain International Limited (such dividends or
proceeds, the “Shanghai Shimao Proceeds”; andE receigt of anv such dividends or

T o o Do
Eq*uva-lea% an a11101u1t equal to 95% of Net Shanghal Slnmao Ploceeds be degosned
w&m




“Net Shanghai Shimao Proceeds” means Shanghai Shimao Proceeds, net of:

(a)

(®)

fees and expenses (including fees and expenses of counsel, professional
advisors and financiers) incurred in connection with Shanghai Shimao
Proceeds; and

provisions for all taxes (whether or not such taxes will actually be paid or are

payable) in connection with Shanghai Shimao Proceeds without regard to the
consolidated results of operations of the Group, taken as a whole.

fter the aggegate amount standmg to the cred1t of Des1gated Account gProceedsg
or Des1ggted Account ggmancmg! has exceeded US§2O m1111on or its Dollar

account towards
(a) (1) payment of the interest due in the following six months on a pro rata basis

®)

(©)

according to the Original Issue Amounts of the Short Term Notes and the
Short Term Loan. and/or (ii) repayment. prepayment or repurchase of the
Short Term Notes and the Short Term Loan on a pro rata basis according to
hei 3 iginal . and

following repavment in full of the Short Term Instrument. repavment.
prepavment or repurchase of the Long Term Notes and Long Term Loan on a
pro rata basis according to their respective Original Issue Amounts. provided
that the portion used to repay or repurchase the I.ong Term Notes shall always

following repavment in full of the Long Term Instrument. repavment.
prepavment or repurchase the Long Term Notes B,

Upon the occurrence of an Offshore Triggering Event, an Onshore Triggering Event.
Hotel Dlsposal Tnggermg Eventi an SSHL Shares Tnggenng Event or a Shanghai

the relevant Trlggenng Eventa including price. parties. tlmmg for comgletlon and/o
other information that may be reasonably agreed between the Monitoring Agent and

the Company in the long form documentation. subject to compliance with applicable

laws. rules and regulations (including, without limitation, the listing rules of the Stock

xchange of Hong Kong anted! The Comgang shall notify the Momtonng Agent,

and/or their resgectlve trustees or agents. as the case may be, of the occurrence of any
Triggering Event in accordance with terms to be set out in the long form
documentation,

3

‘Monitoring Agent” means anv independent internationallv recognized professional

service provider that is customarily engaged in monitoring of certain information and
undertaking related responsibilities as set out in the long form documentation.
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For as long as any of the Long Term Instrument and the Short Term Instrument

remains outstanding, the Company shall not, and shall procure that none of the

Guarantors will, incur anv Permitted Pari Passu Secured Indebtedness after the RED.

unless the net proceeds therefrom are used first for pavment of anv amount due under.

or repayment. prepayment or repurchase of the Short Term Instrument. and thereafter.

any remaining net proceeds therefrom may be used for payment of any amount due

under. or repavment, prepavment or repurchase of the Long Term Instrument. subject
= ! in the | ; ! -

Information
Undertaking

Substantially follow those included in the documents governing the relevant In-Scope
Debt, with necessary adjustments in light of the proposed form of the Restructuring

Restrictive
Covenants

Substantially follow those in the 2031 Notes, with adjustments reasonably necessary
to reflect the current circumstances and operating environment of the Company.

the Company shall not directly or indirectly voluntarily prepay any outstanding
principal amount of anv Out-of-Scope Debt (as defined below). except (i) as mav be
required or triggered by any existing mandatory redemption/prepavment or scheduled
repayment clauses under any Out-of-Scope Debt, (ii) for anvy tax redemption or
similar clauses or (iii) as mav be set forth in the long form documentation.

3

the Group incurred outside the PRC that is not an In-Scope Debt.

Optional
Redemption

At any time prior to the maturity of the Short Term Notes, and with not less than 10
nor more than 30 business days’ prior notice, the Company may redeem the Short
Term Notes, in whole or in part, at a redemption price equal to 50% of the principal
amount of the Short Term Notes redeemed. plus any accrued and unpaid interest on
50% of the outstanding principal amount of the Short Term Notes so redeemed up to
(but excluding) such redemption date, provided that it shall redeem the Short Term
Notes and repay the Short Term Loan concurrently on a pro rata basis according to
their respective Original Issue Amounts.

Amendments with
Consent of
Holders

The amendment provision under the Short Term Notes will be similar to those in the
2031 Notes, except that any modification, amendment or waiver requiring the consent
of each Holder affected thereby shall be amended to require the consent of the holders
of not less than 75% in aggregate outstanding principal amount of the Short Term
Notes.

Events of Default

The events of default provision under the Short Term Notes will carve out the defaults
under other indebtedness whose occurrence is as a result of any default or event of
default under certain excluded indebtedness, and final judgments and orders for
payment of money and certain insolvency proceedings in relation to such excluded
indebtedness.

Transfer
Restrictions

The Short Term Notes will not be registered under the H=S- Securities Act e£4933
as—amended(the—Seeunrities—Aet> or any securities law of any state or other
jurisdiction of the United States, and may not be offered or sold within the United
States (as defined in Regulation S under the Securities Act (“Regulation S™)) except
pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act.

Form,
Denomination and
Registration

The Short Term Notes will be issued only in fully registered form and will be initially
represented by one or more global notes. The minimum denomination of the Short
Term Notes will be US$1 and integral multiples of US$1 in excess thereof.

Listing

Application will be made by the Company for the listing and quotation of the Short
Term Notes on The Singapore Exchange Securities Trading Limited (“SGX-ST”) or
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another internationally recognized exchange. The Company will use eemmereially
reasonable best efforts to procure the listing of the Short Term Notes on the SGX-ST
as soon as practicable on or after the RED.

The Short Term Notes, the Guarantees, the Short Term Notes Indenture and the ICA
will be governed by and will be construed in accordance with the laws of the State of
New York.

U.S. federal and New York state courts located in the Borough of Manhattan, The
City of New York are to have non-exclusive jurisdiction to settle any disputes that
may arise out of or in connection with the Short Term Notes, the Short Term Notes
Indenture and the ICA.

The security documents will be governed by the laws of the jurisdictions where the
relevant Collateral is held or located.

TERMS OF THE SHORT TERM LOAN

Unless otherwise noted below or as the context otherwise requires, terms of the Short Term Loan shall be
substantially the same as those set out in the 2021 Facility Agreement. Capitalised terms not defined in this
Term Sheet shall largely follow the meanings given to them in the 2021 Facility Agreement.

The Company

The RED

The sum of (i) the Aggregate Short Term Instrument Allocation Amount in the form
of Short Term Loan, in accordance with the Scheme Creditors’ Election and (ii) Early
STI Consent Fee and Base STI Consent Fee in the form of Short Term Loan.

6 years from the RED. subject to the extension set forth under “Repavment
Instalment” below.

3

Same as the Short Term Notes

. except that that all references to the term “Short Term
Notes” in the section entitled “Interest” under the heading “Terms of the Short Term
Notes” shall be reglaced by the term “Short Term Loan” and starting ﬁrom the first

ather than 0.1%. per annum shall be paid in cash.
Same as the Short Term Notesi except that all references to the term “Short Term

Term Notes” shall be reglaced by the term “Short Term Loan”

Same as the Short Term Notes, except that (i) all references to the term “Short Term
Notes” in the section entitled “Collateral” under the heading “Terms of the Short Term
Notes™ shall be replaced by the term “Short Term Loan”. and (ii) the reference to
“Short Term Loan” shall be replaced by the term “Short Term Notes” in the definition
of “Existing Permitted Pari Passu Secured Indebtedness™ in the section entitled
“Collateral” under the heading “Terms of the Short Term Notes™.

The Company shall, on or prior to each Repayment Date, repay no less than the
Repayment Amount as set forth in the table below at a repayment price equal to 50%
of the principal amount of the Short Term Loan, plus any accrued and unpaid interest
on 50% of the outstanding principal amount of the Short Term Loan up to (but
excluding) such Repayment Date.
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IRepayment Date epayment Amount (% of Original Issue
ount, on a cumulative basis)

6 months after RED M

st anniversary date of the RED 0.050%
L5th anniversary date of the RED 0.075%

£2nd anniversary date of the RED 0.100%

Brd anniversary date of the RED 0.150%

4tk 3.5th anniversary date of the RED  33%25.150%
4th anniversary date of the RED 25.175%

{5k 4.5th anniversary date of the RED Iéé%w
Sth anniversary date of the RED 50.175%

5.5th anniversary date of the RED 75.175%
6th anniversary date of the RED 100%

for six months at the Company’s sole dlscretlon rovzded however, that (i) such
Repayment Date may not be deferred if the corresponding Mandatory Redemption
Date for the Short Term Notes is not concurrently deferred: and (ii) an aggregate of
no less than 0.175% of the Original Issue Amount shall have been paid on or prior
to the 3. 5th anniversg datei an aggegate of no less than 25.2% of the Orlg1=1al Issue

an agere ate of no less than 50.2% of'the On mal Issue Amount shall have been ald
on or prior to the 5.5th anniversary date of the RED,

The Repayment Amount to be repaid on or prior to each Repayment Date shall be
reduced by the amount of Short Term Loan repaid on or prior to such Repayment
Date, including but not limited to any amount of the Short Term Loan repaid in
accordance with the terms of the Short Term Loan set forth herein.

Same as the Short Term Notes

Same as the Short Term Notes
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Same as the Short Term Notes

Same as the Short Term Notes

Same as the Short Term Notes
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Same as the Short Term Notes

Same as the Short Term Notes

Same as the Short Term Notes

Same as the Short Term Notes

Substantially the same as the Short Term Notes.

Same as the Short Term Notes

At any time prior to the maturity of the Short Term Loan, and with not less than 10
nor more than 30 business days’ prior notice, the Company may repay the Short Term
Loan, in whole or in part, at a repayment price equal to 50% of the principal amount
of the Short Term Loan repaid, plus any accrued and unpaid interest on 50% of the
outstanding principal amount of the Short Term Loan so repaid up to (but excluding)
such repayment date, provided that the Company shall repay the Short Term Loan
and redeem the Short Term Notes concurrently on a pro rata basis according to their
respective Original Issue Amounts.

The amendment provision under the Short Term Loan will be consistent with those
under the 2021 Facility Agreement, except that certain terms (other than any reserved
matters as set forth in the long form documentation. the consent threshold of which
will be set forth therein) that required all lenders consent including amendment of
maturity date, amortization, interest, principal amount, security rankings, and
distribution of proceeds will be amended to 75%, and amendment of other terms will
require majority lender consent.

Same as Short Term Notes. except that all references to the term “Short Term Notes”

[ 2 - 13

without the prior consent from the Company to another bank or financial institution
or to a trust, fund or other entity which is regularly engaged in or established for the
purpose of making, purchasing or investing in loans, securities or other financial
assets or to an insurer or any person carrying on the business of insuring against risks
of default of loans or other debt liabilities or instruments.

Hong Kong law, except that the restrictive covenant package which follows that of
the Short Term Notes will be construed in accordance with New York law.

TERMS OF THE LONG TERM NOTES
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Capitalised terms not defined below will be defined in the indentures governing the Long Term Notes (“Long
Term Notes Indentures”), which shall follow the meanings given to them in the indenture governing the
Company’s 2031 Notes.

The Company

The RED

The Aggregate Long Term Instrument Allocation Amount in the form of Long Term
Notes, in accordance with the Scheme Creditors’ Election.

The original issue amount of each series of the Long Term Notes shall be:
e Series A: 25% of the Original Issue Amount of the Long Term Notes;
e Series B: 37.5% of the Original Issue Amount of the Long Term Notes; and
e Series C: 37.5% of the Original Issue Amount of the Long Term Notes.

Series A: 7 years after the RED.
Series B: 8 years after the RED.
Series C: 9 8.5 years after the RED.
Interest shall be accrued and payable semi-annually in arrears on the outstanding
principal amount of the Long Term Notes in the following manner:
. for the ﬁrst SiX years after C ommencmg on and from RED: e1ther in cash or

. startlng from the seventh year aﬁe; commencing on and from RED 2-0%per
ennam, entirely in cash,

at the following interest rates with respect to each interest payment period:
e 2.0% per annum if interest will be fully paid in cash: or
e 3.0% per annum if anv portion of the interest is paid in kind.

3

Same as the Short Term Notes, except that all references to the term “Short Term
Notes” in the section entitled “Guarantors” under the heading “Terms of the Short

2 113 »

Same as the Short Term Notes, except that (i) all references to the term “Short Term
Notes” in the section entitled “Collateral” under the heading “Terms of the Short Term
Notes™ shall be replaced by the term “Long Term Notes”! and gng the references o

Term Instrument” and “Long Term Lo” resgectlvelx in the deﬁmtlon of “Ex15t1ng
Permitted Pari Passu Secured Indebtedness™ in the section entitled “Collateral” under

- 3 E1]

z o ified et Undertaking to
Dgosn Egulvalent Amount of Certam Net Cash Proceeds (Specified Assets)
into Designated Account (Proceeds)” under “—Terms of the Short Term

Notes™.
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See “Limitation—on—Use—of T WP Surplas—Cash—FlowUndertaking to Deposit
Equival £ TWP Surplus Cash Fl - Desi 1
(Proceeds)” under “—Terms of the Short Term Notes™.

lro a e Of a De

See Ritation—on—se—o oceeds—from—Specified—Offshore—Deb
EinanemgUndertaking to Deposit Equivalent Amount of Certain Net Debt
Einancing Proceeds into Designated Account (Financing)” under “—Terms of

the Short Term Notes™.

ash-Sweep—Proceedsfrom-Disposal-of-Specified - SSHI -Shares-or-dividend
receivedfrom-SSHEUndertaking to Deposit Equivalent Amount of Certain
Net SSHL Proceeds into Designated Account (Proceeds)” under “—Terms of
the Short Term Notes™.

24



ved—f l heiShi lertaki - ival ¢
Certain Shanghai Shimao Proceeds into Designated Account (Proceeds)” under “—

Terms of the Short Term Notes™.

Same as the Short Term Notes

Same as the Short Term Notes

Same as the Short Term Notes

Same as the Short Term Notes

Same as the covenants package of the Short Term Notes.

Same as the Short Term Notes

At any time after the maturity of the Short Term Instrument or after all Short Term
Instrument is redeemed or repaid and cancelled and prior to the maturity of the
relevant series of the Long Term Notes, and with not less than 10 nor more than 30
business days’ prior notice, the Company may redeem the series of Long Term Notes
with the earliest maturity, in whole or in part, at par, provided that the Company shall
redeem the Long Term Notes and repay the Long Term Loan on a pro rata basis,
according to their respective Original Issue Amounts.

Same as Short Term Notes, except that all references to the term “Short Term Notes”
in the section entitled “Amendments with Consent of Holders” under the heading
“Terms of the Short Term Notes” shall be replaced by the term “Long Term Notes™.

S>Adlle g - dl d CICICIICC -
in the section entitled “Events of Default” under the heading “Terms of the Short




| Same as Short Term Notes, except that all references to the term “Short Term Notes”

“c - tE] 3

Term Notes™ shall be replaced bv the term “Long Term Notes™.

Same as Short Term Notes, except that all references to the term “Short Term Notes”
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‘Terms of the Short Term Notes™ shall be replaced by the term “T.ong Term Notes™.

Same as Short Term Notes, except that all references to the term “Short Term Notes”
in the section entitled “Listing” under the heading “Terms of the Short Term Notes”
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| Same as Short Term Notes, except that all references to the term “Short Term Notes”
and “Short Term Notes Indenture” in the section entitled “Governing la d

Same-as-Short Term Notes

TERMS OF THE LONG TERM LOAN

Unless otherwise noted below or as the context otherwise requires, terms of the Long Term Loan shall be
substantially the same as those set out in the 2021 Facility Agreement. Capitalised terms not defined in this
Term Sheet shall largely follow the meanings given to them in the 2021 Facility Agreement.

The Company

The RED

The Aggregate Long Term Instrument Allocation Amount in the form of Long Term
Loan, in accordance with the Scheme Creditors’ Election.

The Company shall, on or prior to each Repayment Date, repay no less than the
Repayment Amount as set forth in the table below, plus any accrued and unpaid
interest on the Long Term Loan up to (but excluding) the Repayment Date:
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IRepayment Date epayment Amount (% of Original Issue
ount, on a cumulative basis)

6 months after RED M
st anniversary date of the RED
L5th anniversary date of the RED 0.075%
£2nd anniversary date of the RED 0.100%
Brd anniversary date of the RED 0.150%
3.5th anniversary date of the RED 0.175%
dth anniversary date of the RED 10.200%
4.5th anniversary date of the RED 0.225%
Sth anniversary date of the RED 0.250%
5.5th anniversary date of the RED 10.275%
6th anniversary date of the RED w
6.5th anniversary date of the RED 0.325%
7th anniversary date of the RED 25.325%
7.5th anniversary date of the RED [25.325%
8th anniversary date of the RED 62.825%
0¢h8.5th anniversary date of the RED 100%

The Repayment Amount to be repaid on or prior to each Repayment Date shall be
reduced by the amount of Long Term Loan repaid on or prior to such Repayment
Date, including but not limited to any amount of the Long Term Loan repaid in
accordance with the terms of the Long Term Loan set forth herein.

:

Same as the Long Term Notesi excgt that all references to the term “Long Term

first vear commencmg on and from the RED. mterest in an amount egual to at least
0.05%. rather than 0.1%._per annum shall be paid in cash.

Notwithstanding the foregoing. the Company shall. on or prior to each Interest
Payvment Date. pay in cash no less than the Interest Amount as set forth in the table
below:

7th anniversary date of the RED 25%
8th anniversary date of the RED 62.5%
8.5th anniversary date of the RED 100%

The Interest Amount to be paid in cash on or gnor to each Interest Pagent Date shall

DC 1TCAUCCd D 1€ _dINOUIL O1 Al l“ l-ll .l.l..l. QO [l INICTC
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Payment Date. including but not limited to any amount of the interest paid in cash in
| ith d fthe [ T I forth herei

Same as the Short Term Notesi except that all references to the term “Short Term

»

Term Notes™ shall be replaced by the term “Tong Term Loan”.

Same as the Short Term Notes, except that (i) all references to the term “Short Term
Notes” in the section entltled “Collateral” under the headlng “Terms of the Short Term

“Short Term Loan” and “Long Term Instrument” shall be reg laced by the term “Short
Term Instrument” and “Long Term Notes”i resgectlvelgi in the deﬁmtlon of “Ex15tmg

Demgated Account gProceeds )” under “—Terms of the Short Term Notes”

See “Limitatien—en—Use—of— WP Surplis—Cash—Fewlndertaking to Deposit
Equivalent Amount of TWP Surplus Cash Flow into Designated Account
(Proceeds)” under “—Terms of the Short Term Notes™.

EinanemgUndertaking to Deposit Equivalent Amount of Certain Net Debt
Financing Proceeds into Designated Account (Financing)” under “—Terms of
the Short Term Notes™.
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recerved—from-SSHEUndertaking to Deposit Equivalent Amount of Certain
Net SSHL Proceeds into Designated Account (Proceeds)” under “—Terms of
the Short Term Notes™.

feeewed—ﬁem—Shaaghaa—Shbmanndertalqng to Dgosn Egulvalent Amount of
s s s s ceds)” under “—

Terms of the Short Term Notes”

Same as the Short Term Notes

Same as the Short Term Notes

Same as the Short Term Notes

Same as the Short Term Notes

Same as the covenants package of the Short Term Loan.
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Same as the Short Term Notes

At any time after the maturity of the Short Term Instrument or after all Short Term
Instrument is redeemed or repaid and cancelled and prior to the maturity of the Long
Term Loan, and with not less than 10 nor more than 30 business days’ prior notice to
the agent, the Long Term Loan Borrower may repay the Long Term Loan, in whole
or in part, provided that the Company shall repay the Long Term Loan and redeem
the Long Term Notes concurrently on a pro rata basis according to their respective
Original Issue Amounts.

The amendment provision under the Long Term Loan will be consistent with those
under the 2021 Facility Agreement, except that certain terms (other than any reserved
matters as set forth in the long form documentation, the consent threshold of which
will be set forth therein) that required all lenders consent including amendment of
maturity date, amortization, interest, principal amount, security rankings, and
distribution of proceeds will be amended to 75%, and amendment of other terms will
require majority lender consent.

Same as Short Term Notes. except that all references to the term “Short Term Notes”
in the section entitled “Events of Default” under the headmg “Terms of the Short
otes” sha

Lenders of the Long Term Loan may transfer and/or assign thelr respective position
without the prior consent from the Company to another bank or financial institution
or to a trust, fund or other entity which is regularly engaged in or established for the
purpose of making, purchasing or investing in loans, securities or other financial
assets or to an insurer or any person carrying on the business of insuring against risks
of default of loans or other debt liabilities or instruments.

Hong Kong law, except that the restrictive covenant package which follows that of
the Short Term Notes will be construed in accordance with New York law.

TERMS OF THE LONG TERM NOTES B

Capitalised terms not defined below will be defined in the indenture governing the Long Term Notes B (“Long
Term Notes B Indenture”), which shall follow the meanings given to them in the indenture governing the
Company’s 2031 Notes.

The Company

The RED

US$600 million

9.5 years after the RED

Interest shall be accrued and payable in kind only, semi-annually in arrears on the
outstanding principal amount of the Long Term Notes B at 2.0% per annum,
commencing from the RED.

Same as the Short Tenn Notesw

Term Notes” shall be replaced by the term “Long Term Notes B”.
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Same as the Short Term Notesi excegt that 512 all references to the term “Short Term

Notes” shall be re=g laced bg the term “Long Term Notes B”a and (i1) the reference to
“Short Term Loan” shall be replaced by the term “Short Term Instrument” and the

reference to “Long Term Notes B” shall be deleted in the definition of “Existing
Permitted Pari Passu Secured Indebtedness™ in the section entitled “Collateral” under

the headmg “Terms of the Short Term Notes™.

into Desrgated Account ggocee s)” under < Terms of the Short Term

Notes™.

S

Lianitaton—en—Hse—o—FWR—Surplis—Cash—Hlewlndertaking to Deposit
Equivalent Amount of TWP Surplus Cash Flow into Designated Account
(Proceeds)” under “—Terms of the Short Term Notes™.

See

EinanemnglUndertaking to Deposit Equivalent Amount of Certain Net Debt
Financing Proceeds into Designated Account (Financing)” under “—Terms of
the Short Term Notes™.

reeerved-frem-SSHEUndertaking to Deposit Equivalent Amount of Certain
Net SSHL Proceeds into Designated Account (Proceeds)” under “—Terms of
the Short Term Notes™.
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See

Certain Shanghai Shimao Proceeds into Designated Account (Proceeds)” under “—
Terms of the Short Term Notes™.

Same as Short Term Notes

Same as the covenants package of the Short Term Notes.

Same as Short Term Notes, except that all references to the term “Short Term Notes”

in the section entitled “Amendments with Consent of Holders” under the heading

[111S O 1€ DSIO0]1 CIII1 INO D14 a0 ! m CIII1 INO

B”.

Same as Short Term Notes. except that all references to the term “Short Term Notes”

in the section entitled “Events of Default” under the heading “Terms of the Short
Term Notes” shall be replaced bv the term “Long Term Notes B”.

Same as Short Term Notes, except that all references to the term “Short Term Notes”
1 ection entitled “Transfer Restrictions” under the heading “Te he

EE) 173 - » L
D
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| Same as Short Term Notes. except that all references to the term “Short Term Notes”

in the section entitled “Form. Denomination and Registration” under the heading

Same as Short Term Notes_except that all references to the term “Short Term Notes”
i ecti itled “Listing” under the headi of the ¢ e Notes”

[
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Same as Short Term Notes. except that all references to the term “Short Term Notes”

cc LR <

and “Short Term Notes Indenture™ in the section entitled “Governing law and
Jurisdiction” under the heading “Terms of the Short Term Notes™ shall be replaced
bv the term “Long Term Notes B” and “Long Term Notes B Indenture” respectively.

TERMS OF THE MANDATORY CONVERTIBLE BONDS

The Company

The RED

The Option 3 Entitlement as elected by all Scheme Creditors, as may be adjusted in
accordance with the Scheme Creditors’ Election, plus the Mandatory Convertible
Bonds Additional Amount

. k ertible | ite dire msubordinated. unconditiona
unguaranteed and unsecured obligations of the Company. and shall at all times rank
pari passu and without any preference or priority among themselves.

One year from the Original Issue Date

Nil

Voluntary Conversion:

(a) Any holder of the Mandatory Convertible Bonds may deliver a conversion
notice to convert all or part of the Mandatory Convertible Bonds it holds into
shares of the Company (the “New Listco Shares™) at the conversion price of
HK$8-56.0 per share within 15 business days from the later of (a) the Original
Issue Date of the Mandatory Convertible Bonds and (b) the date that the
conditional listing approval from The Stock Exchange of Hong Kong Limited
in respect of the New Listco Shares underlying the Mandatory Convertible
Bonds becomes unconditional and fully effective-_and

(b) Any holder of the Mandatory Convertible Bonds may deliver a conversion
notice to convert all of the Mandatory Convertible Bonds it holds into the
New Lj Sl | ; B £ HK$6.0 | Jurine f
tenor of the Mandatory Convertible Bonds. however. such conversion shall

Oy )
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elected for conversion reaches US$500 million. or. if the aggregate principal
amount elected for conversion does not amount to US$500 million. such

conversion shall be effected on the next immediate Mandatorv Conversion
Date.

Mandatory Conversion:

The Mandatory Convertible Bonds that are outstanding post the Voluntary
Conversion pursuant to (a) above (the “Remaining MCB Issue Amount™) shall be
mandatorily converted into New Listco Shares by instalments in accordance with the
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following schedule, provided that the amount of Mandatory Convertible Bonds to be
mandatorily converted on or prior to each Mandatory Conversion Date in accordance
with the table below shall be reduced by the amount of Mandatog Convertible Bonds

ate

/] ]
ssue Amount :

The date falling 3 monthjllvfli% of the RemainingHK$8-56.0
[after the Original Issue DatgMCB Issue Amount

The date falling 6 months$2550% of the RemainingHK$8-56.0
[after the Original Issue DateMCB Issue Amount

The date falling 9 month$2575% of the RemainingHK$8-56.0
[after the Original Issue DatgMCB Issue Amount

The date falling 12 month$25100% of the RemainingHK$8-56.0
after the Original Issue DatgMCB Issue Amount

The Conversion Price may be adjusted in certain circumstances including stock split,
consolidation, dividend and new equity issuance at less than certain issue price below
market price.

The Mandatory Convertible Bonds shall not be redeemed unless and until all Short
Term Instrument and Long Term Instrument are fully repaid and/or cancelled.

On any conversation into the New Listco Shares, US$1 in principal amount of the
Mandatory Convertible Bonds shall be translated at a fixed rate of 7.82 Hong Kong
dollars.

The Mandatory Convertible Bonds will be issued only in fully registered form and
will be initially represented by one or more global notes.

The minimum denomination will be US$1 and integral multiples of US$1 in excess
thereof.

The Mandatory Convertible Bonds will not be registered under the Securities Act or
any securities law of any state or other jurisdiction of the United States, and may not
be offered or sold within the United States (as defined in Regulation S) except
pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act.

To be agreed in the long form documentation, but any amendments or waivers relating
to money terms conversion or security amendments in respect of the Mandatory
Convertible Bonds shall only be made or take effect if:

(a) approved by at least 66% by value of the votes cast at a validly convened
meeting of holders of the Mandatory Convertible Bonds, which is attended by two
or more holders representing no less than 66 2/3% of the outstanding principal
amount of the Mandatory Convertible Bonds at the time or (if such meeting is
adjourned for lack of quorum) at the adjourned meeting, which is attended by two
or more holders representing no less than 50% of the outstanding principal amount
of the Mandatory Convertible Bonds at the time: or

(b) approved, by way of a written resolution or electronic consents, signed or
otherwise approved by holders of the Mandatory Convertible Bonds representing
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no less than 75% of the outstanding principal amount of the Mandatory
Convertible Bonds.

Due compliance with any post-issuance filing obligations required by the China
Securities Regulatory Commission (“CSRC”), including the Trial Administrative
Measures of Overseas Securities Offering and Listing by Domestic Companies (35§ 4
Ak 5 A R AT UEZR A B B 4T 403%) published by CSRC on 17 February
2023, coming into effective on 31 March 2023.

Application will be made for the listing and quotation of the Mandatory Convertible
Bonds on the SGX-ST or another stock exchange with international standing.

The Company will use reasonable best effort to maintain listing status of its common
stock on The Stock Exchange of Hong Kong Limited

The Mandatory _Convertible Bonds will be cleared through the Euroclear Bank
SA/NV and Clearstream Banking S.A,

The Mandatory Convertible Bonds and the trust deed governing the Mandatory
Convertible Bonds will be governed by and will be construed in accordance with the
laws of Hong Kong.

Hong Kong courts are to have exclusive jurisdiction to settle any disputes that may

arise out of or in connection with the Mandatory Convertible Bonds and the trust deed
governing the Mandatory Convertible Bonds.
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