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INSIDE INFORMATION
PROPOSED RESTRUCTURING OF OFFSHORE DEBTS
QUARTERLY BUSINESS UPDATE

This announcement is made by China Evergrande Group (the “Company”, together with its
subsidiaries, the “Group”) pursuant to Part XIVA of the Securities and Futures Ordinance (Chapter
571 of the Laws of Hong Kong) and Rule 13.09 and Rule 13.24A of the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited.

1. RECENT EVENTS

The Company and its advisers have in the past few months engaged in constructive dialogue with
various stakeholders of the Company on the proposed restructuring of the offshore indebtedness of
the Group (the “Proposed Restructuring”).

Progress has been made with a number of major holders of: (a) the U.S. dollar denominated senior
secured notes in the aggregate principal amount of US$13,922.5 million issued by the Company
(the “Existing CEG Notes”) and (b) the U.S. dollar denominated senior notes in the aggregate
principal amount of US$5,226.0 million issued by Scenery Journey Limited (“SJ”) and guaranteed
by, among others, Tianji Holding Limited (“Tianji”, and together with its subsidiaries, the



“Tianji Group”) (the “Existing SJ Notes”, and together with the Existing CEG Notes, the
“Existing Notes’). The Company is pleased to announce that these discussions have culminated in
binding agreements with members of an ad hoc committee of holders of the Existing Notes (the
“AHG”) on the key terms of the Proposed Restructuring.

THE PROPOSED RESTRUCTURING

The execution of the Term Sheets (as defined below) by, among others, the Company and the
AHG 1is a substantial positive milestone in achieving the Proposed Restructuring and is
representative of the significant progress made by the parties towards achieving the Proposed
Restructuring.

(a) Principal Terms

The principal terms of the Proposed Restructuring are set out in three binding term sheets
(collectively, the “Term Sheets” and each a “Term Sheet”) dated 20 March 2023:

(a) a term sheet for the CEG Schemes (as defined in the appendix) between Mr. Hui Ka Yan,
the Company and members of the AHG holding the Existing CEG Notes (the “CEG
Term Sheet”);

(b) a term sheet for the SJ Scheme (as defined in the appendix) between SJ and members of
the AHG holding the Existing SJ Notes (the “SJ Term Sheet”); and

(c) a term sheet for the TJ Scheme (as defined in the appendix) between Tianji and members
of the AHG holding the Existing SJ Notes (the “TJ Term Sheet”).

A copy of each Term Sheet (with sensitive annexes and schedules thereto removed, and
sensitive information redacted) is appended to this announcement.

The Proposed Restructuring is expected to be implemented through schemes of arrangement or
other arrangements in the Cayman Islands, Hong Kong and the British Virgin Islands and/or
other applicable jurisdictions. In particular, the indebtedness of Class A and Class C (as set
out in the CEG Term Sheet) will be subject to the CEG Schemes. In respect of each of the
CEG Schemes, the SJ Scheme and the TJ Scheme, the effective date of the relevant
restructuring will occur as soon as reasonably practicable after the conditions precedent set
out in the relevant scheme documentation have been satisfied or waived. The respective
restructuring effective date (as set out in the respective Term Sheet) is anticipated to be 1
October 2023 and the Longstop Date (as defined in the respective Term Sheet) is 15
December 2023 (as may be extended in accordance with the terms of respective Term Sheet).

The distribution of scheme consideration in the CEG Schemes will be: (a) for Class A, on the
basis of Class A’s full accrued claims; and (b) for Class C, on a ‘deficiency claim’ basis (i.e.
deducting for the assessed value of any related rights (whether principal, guarantee or



(b)

collateral support) against any party who is not the Company). The value of deficiency claims
shall be subject to an independent valuation and adjudication process which shall be set out in
the scheme documents.

The Term Sheets form the basis of agreements between the Company and the AHG. The
parties accordingly agree and undertake to work together in good faith and use their best
endeavours to (a) agree restructuring support agreement(s), and (b) subsequently conclude
further agreements as necessary to effect the Proposed Restructuring. The parties acknowledge
and agree that the Term Sheets record certain key agreed commercial provisions only, and that
no other terms and conditions should be implied. It is intended that the Proposed
Restructuring shall be facilitated by way of restructuring support agreement(s) and subsequent
further agreements and scheme documentation as necessary to effect the Proposed
Restructuring.

In accordance with the Term Sheets, the Group expects to agree and enter into one or more
restructuring support agreement(s) with the AHG holding the Existing CEG Notes or the
Existing SJ Notes (as applicable) in respect of each of the CEG Schemes, the SJ Scheme and
the TJ Scheme by no later than 31 March 2023 (or such other date as agreed with the AHG).
A further announcement will be made by the Company as and when appropriate in this regard.

The Company will procure the subsidiary guarantors of the debts of Class A and Hengda Real
Estate Group Co. Ltd (“Hengda Real Estate”) to comply with the CEG Term Sheet in
connection with the Proposed Restructuring.

Treatment of EVPS Shares

As contemplated under the CEG Term Sheet, shares in Evergrande Property Services Group
Limited (“Evergrande Property Services”), a subsidiary of the Company the shares of which
are listed on The Stock Exchange of Hong Kong Limited (the “Stock Exchange’) (Stock
Code: 6666) (the “EVPS Shares”) held by the Company, totalling: (a) 2,493,778,025 EVPS
Shares (equivalent to approximately 23.1% of the total issued EVPS Shares as at the date of
the CEG Term Sheet); and (b) 749,465,275 EVPS Shares (equivalent to approximately 6.9%
of the total issued EVPS Shares as at the date of the CEG Term Sheet), shall be deposited in
securities accounts and charged to secure the A2 EVPS SLNs and the C2 EVPS SLNs (each
as defined in the CEG Term Sheet) (the “EVPS Shares Account Charges”), respectively.

The EVPS Shares subject to EVPS Shares Account Charges may be released for sale to a
strategic investor under certain conditions set out in the CEG Term Sheet. Any sale of EVPS

Shares to a strategic investor shall be made on a pro rata basis between the A2 EVPS SLNs
and the C2 EVPS SLNs.



(c)

(d)

Further, the Company will issue mandatory exchangeable bonds which are exchangeable into
2,331,985,700 EVPS Shares (representing approximately 21.57% of the total issued EVPS
Shares as at the date of the CEG Term Sheet) which shall be deposited in a charged securities
account (subject to customary releases).

Treatment of NEV Shares

As contemplated under the CEG Term Sheet, shares in China Evergrande New Energy Vehicle
Group Limited (“Evergrande NEV”), a subsidiary of the Company the shares of which are
listed on the Stock Exchange (Stock Code: 708) (the “NEV Shares”) held by the Company,
totalling: (a) 1,749,634,360 NEV Shares (equivalent to approximately 16.1% of the total
issued NEV Shares as at the date of the CEG Term Sheet) in connection with the A2 NEV
SLNs (as defined in the CEG Term Sheet); and (b) 1,503,503,540 NEV Shares (equivalent to
approximately 13.9% of the total issued NEV Shares as at the date of the CEG Term Sheet) in
connection with the C2 NEV SLNs (as defined in the CEG Term Sheet), will be deposited
into escrow accounts (the “NEV Escrow Accounts”).

The NEV Shares held under the NEV Escrow Accounts may be released from escrow for sale
to a strategic investor under certain conditions set out in the CEG Term Sheet. Any sale of
NEV Shares to a strategic investor shall be made on a pro rata basis between the A2 NEV
SLNs and the C2 NEV SLNs.

The Company will issue mandatory exchangeable bonds which are exchangeable into
3,094,810,100 NEV Shares (which represents approximately 28.54% of the total issued NEV
Shares as at the date of the CEG Term Sheet) which shall be deposited in a charged securities
account (subject to customary releases).

Subject to obtaining relevant approvals, as part of the Proposed Restructuring, certain loans by
the Company and others to Evergrande NEV totalling approximately US$2,704 million
(including accrued interest up to 1 October 2023) will be converted into new shares in NEV at
a conversion price of HK$3.84 per share, of which approximately US$2,421 million will be
used as exchange property for the NEV MEBs (as defined in the CEG Term Sheet) and
deposited into the relevant NEV Escrow Accounts for the benefit of the A2 NEV SLNs or the
C2 NEV SLNs.

Transaction highlights

The Proposed Restructuring complies with international restructuring norms and best
practices. It not only protects the legitimate rights and interests of various creditors in
accordance with the law, including arranging offshore assets as supplementary credit
enhancement for offshore debts, but also gives creditors sufficient flexibility to choose among
different plans, taking into account the specific circumstances and claim preferences of
different types of creditors. The Proposed Restructuring will alleviate the Company’s pressure
of offshore indebtedness and facilitate the Company’s efforts to resume operations and resolve
issues onshore. The Company will use its best endeavours to restore a healthy ecosystem of
capital and business, repair its capital structure and stabilize its business operations.



(e)

As part of the CEG Schemes, Class A and Class C creditors are both entitled to elect one of
two options with respect to the treatment of their entitlement to distribution. Under Option 1,
scheme creditors can elect to receive new notes to be issued by the Company at a 1:1
conversion ratio of their entitlement, and the new notes will have a tenor of 10 to 12 years
and will be repaid over time. Under Option 2, scheme creditors can elect to convert their
entitlements into (1) new notes to be issued by the Company with a tenor of five to nine
years, (2) a package of five equity-linked instruments, which are either secured over, linked
to, mandatorily exchangeable into, or mandatorily convertible into (as applicable) listed shares
of Evergrande Property Services, Evergrande NEV, or the Company, or (3) a combination of
both.

As part of the SJ Scheme, creditors will receive five tranches of new notes with tenors of four
to eight years to be issued by SJ in an aggregate principal amount equal to US$6,500 million.

As part of the TJ Scheme, creditors will receive four tranches of new notes with tenors of five
to eight years to be issued by Tianji in an aggregate principal amount equal to US$800
million.

In addition, a consent fee will be paid by way of payment-in-kind new notes to be issued by
the relevant scheme company pursuant to the CEG Schemes and the TJ Scheme to eligible
creditors in accordance with the terms of the relevant scheme documents.

The Group has set up a designated restructuring account to hold the net proceeds of certain
offshore asset disposals for the benefit of the offshore restructuring and all offshore creditors.
The arrangement for the designated restructuring account provides that, among other things,
funds can be withdrawn from the account only pursuant to the terms of this arrangement for
limited purposes; for instance, payments to settle the Group’s offshore restructuring expenses
and several prescribed types of offshore operational costs.

Onshore updates

At the onshore level, the Group hopes that the Proposed Restructuring will provide the
necessary conditions for resuming business operations and incentivize the Group’s onshore
creditors to reach solutions with the Group, thereby facilitating the orderly resumption of the
Group’s business operations and the gradual generation of cash flow for debt repayment. Since
2022, the Group has extended principal maturity and/or interest payment dates for 9 series of
onshore corporate bonds for a period of six months to one year, comprising approximately
RMB53.5 billion in principal and RMB3.703 billion in interest. The Group also has a large
size of overdue onshore debts, of which the overdue interest-bearing debts amounted to
approximately RMB208.4 billion, the overdue commercial papers amounted to approximately
RMB326.3 billion and the overdue contingent liabilities amounted to approximately
RMB157.3 billion' as at 31 December 2022, and some onshore creditors have taken legal
action against the Group in connection therewith. Please refer to “6. Legal, Governmental and
Arbitration Proceedings” below for details.

The overdue amounts of onshore interest-bearing debts and contingent liabilities are calculated based on the stated

maturity date in the relevant contract, without giving effect to cross-default, cross-acceleration or similar provisions.
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(f) Requests for information and accession to CEG Term Sheet

Requests for information on the Proposed Restructuring can be directed to the Company’s
financial adviser:

Houlihan Lokey (China) Limited
Email: Evergrande @HL.com

Other creditors of the Company who are not initial parties to the CEG Term Sheet, may
accede to the CEG Term Sheet as Acceding Creditors (as defined in the CEG Term Sheet) by
contacting the Company’s financial adviser to complete an accession form (which is available
on request). Please refer to the CEG Term Sheet appended to this announcement for details.

3. LATEST BUSINESS DEVELOPMENT
(a) Company Overview

The Group is a conglomerate principally engaged in property development, property
investment, property management, new energy vehicle development and production, and
cultural tourism business in the PRC. A summary of the Group’s three key business segments
is set out below:

(1) Property development business: The property development business is the main
business line of the Group with 1,316 property development projects. The property
development business accounted for approximately 93.1% of the Company’s revenue in
2021. Most of the Company’s projects are held under Hengda Real Estate, while Tianji
also holds equity interests in 35 projects located in Chinese mainland, including 21
projects in which Tianji holds the majority equity interests.

(i) Property management business: The property management business of the Group is
operated through Evergrande Property Services. Evergrande Property Services provides
property management services primarily to real estate projects developed by the Group’s
property development business. As at the date of this announcement, approximately 70%
of properties under management by Evergrande Property Services are properties
developed by the Group. The Company holds a 51.7% equity interest in Evergrande
Property Services as at the date of this announcement.

(iii)) New energy vehicle business: Evergrande NEV conducts industrial park development
and health management businesses, as well as the new energy vehicle and battery
businesses. The Company holds a 58.5% equity interest in Evergrande NEV as at the date
of this announcement.
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(b)

(c)

Below is a financial and operational update of the three key business segments:
Property business?

In order to effectively protect the lawful rights and interests of its home-buyers and creditors,
the Group has endeavoured to maintain the stability of its production and operations.
Accordingly, the Group has attempted to garner the support of more than 6,800 construction
companies and 388 material suppliers, and effectively resumed work on 591 pre-sold
construction projects in regions that are not severely cold. In 2022, the Group delivered
approximately 301,000 units of properties. As at the end of February 2023, the Company has
completed the delivery of 421,000 units and 48.82 million square meters of gross floor area
(“GFA”) for 515 projects.

In 2021, the Group had contracted sales of RMB443 billion and contracted sales area of
approximately 54.3 million square meters of GFA. In 2022, the Group had contracted sales of
approximately RMB31.7 billion (or approximately RMB19.6 billion after deducting properties
transferred to construction companies or suppliers for payment in kind) and contracted sales
area of approximately 3.904 million square meters of GFA. During January to February 2023,
the Group had contracted sales of approximately RMB6.57 billion (or approximately
RMBA4.75 billion after deducting properties transferred to construction companies or suppliers
for payment in kind) and contracted sales area of approximately 0.911 million square meters
of GFA.

Property business under Tianji Group

In 2022, Tianji Group had contracted sales of approximately RMB4,332 million (or
approximately RMB2,756 million after deducting properties transferred to construction
companies or suppliers for payment in kind) and contracted sales area of approximately 428
thousand square meters of GFA.

Property management business

As at 28 February 2023, Evergrande Property Services had 2,730 projects under management
with total area under management of approximately 505 million square meters, providing
property management services to more than 3.3 million property owners. These projects under
management covered 22 provinces, 5 autonomous regions, 4 municipalities and Hong Kong.
As at 28 February 2023, Evergrande Property Services’ total contracted area was
approximately 822 million square meters of GFA, with a total of 3,142 contracted projects.

The amounts of contracted sales and gross floor area for contracted sales and delivery in this section are gross

numbers based on the projects in which the Group or the Tianji Group (as applicable) holds interests.



Based on the unaudited indicative financial information of Evergrande Property Services for
2021, Evergrande Property Service had revenue of approximately RMB14,586 million and
EBITDA® of approximately RMB4,235 million for 2021. Evergrande Property Services’ cash
outflow from operating activities was approximately RMB10,493 million®, cash outflow from
investment activities was approximately RMB1,284 million, and cash inflow from financing
activities was approximately RMB62 million for 2021.

(d) New energy vehicle business

The mass production of Hengchi 5 officially started on 16 September 2022 with delivery of
the first batch of production vehicles having begun on 29 October 2022. As at the date of this
announcement, Evergrande NEV has delivered over 900 vehicles.

Due to the tight liquidity situation and in order to maintain basic business operations,
Evergrande NEV has taken initiatives to cut costs, such as reducing its workforce headcount.
As at March 2023, Evergrande NEV had a total of 2,795 employeess, compared to 3,742 as at
30 June 2022. In the absence of new funding, Evergrande NEV will face the risk of shutdown.

LIQUIDATION ANALYSIS

The Company has retained Deloitte Advisory (Hong Kong) Limited (“DAHK”) to perform an
analysis of estimated recoveries to offshore creditors under a liquidation scenario (the “Recovery
Analysis”)®. The Recovery Analysis covered approximately 80% of the combined net asset value
of the Group entities.” The preliminary analysis is based on a scenario where the Proposed
Restructuring is unsuccessful and the Company is forced into liquidation.

EBITDA (earnings before interest, taxes, depreciation and amortization) included in this announcement is calculated
by adding the operating income with depreciation and amortization, impairment losses, other losses and subtracting
other revenue. An 80% provision for impairment has been made in relation to the operating receivables from related
parties of Evergrande Property Services, while the provisions for impairment in relation to RMB13.4 billion involved
in the incident where deposits of Evergrande Property Services in the amount of approximately RMB13.4 billion were
pledged as security in favor of third parties (the “Evergrande PSG Pledges”) have not been made.

The cash outflow includes RMB13.4 billion involved in the Evergrande PSG Pledges.

Including 931 employees that have suspended work, of which 493 are in the new energy vehicle segment and 438 are
in the battery segment.

Information used for the Recovery Analysis was provided by the Company up to 9 November 2022, and was not
independently verified or audited by DAHK.

The combined net asset value of the Group entities represents the sum of each Group entity’s net asset value without
taking into account any consolidation adjustments.



Based on the preliminary analysis, the estimated recovery to unsecured offshore creditors of the
Company in a group-wide liquidation is expected to be approximately RMB9,728 million with the
estimated recovery rate for different classes of creditors as follows:

Class of creditors Estimated recovery rate
Company’s offshore unsecured creditors 3.53%
Holders of Existing CEG Notes 5.92%
Holders of Existing SJ Notes 6.49-9.34%"
Tianji’s offshore unsecured creditors 2.05%

The Recovery Analysis involves extensive use of estimates and assumptions, which are subject to
uncertainties and contingencies beyond the Group’s control. The attainment of the estimated
recovery rates may be affected by unforeseen events and the realization of the underlying
assumptions. Accordingly, actual recoveries may be materially different from the estimated
recovery rates set forth above.

FINANCIAL INFORMATION

The financial information set out below is unaudited and has been compiled by the management of
the Company based on information currently available to it, and is for indicative purposes only.
Such financial information has not been reviewed by the auditors or the audit committee of the
Company. As such financial information is unaudited and given the circumstances of the
Company, it is subject to change or adjustment. Shareholders and investors are reminded not to
rely on such financial information for their investment decision.

The preparation of the unaudited indicative financial information as at 31 December 2021 is
derived from the Company’s 2021 interim report and adjusted by incorporating the changes of each
entity’s account balances from July to December 2021 and netting off intercompany transactions.
For subsidiaries of Evergrande Property Services, Evergrande NEV and Fangchebao Group Co.,
Ltd., which business lines differ from property development, the indicative financial information is
prepared by the respective management teams and consolidated into the Company’s indicative
financial information.

The disruption caused by COVID-19, as well as disputes and lawsuits between suppliers and the
Company, led to difficulties in collecting the required information for property delivery
registration. There also remains uncertainty in property delivery, revenue recognition and other
factors that impact the indicative financial information.

Estimated recovery rate is 6.49% if the keepwell agreement under the Existing SJ Notes is assumed to not be valid and
9.34% if the keepwell agreement under the Existing SJ Notes is assumed to be valid.
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The impairment amount on inventory is subject to uncertainty as the timetable and sales price of
property sales are subject to market conditions. As the valuation of investment properties depends
on the future business plan, which at this stage is uncertain, the impairment amount on investment
properties is also uncertain.

Equity repurchase obligations that have been triggered are treated as trade and other payables on
the balance sheet presented in this announcement. Guarantees provided to external parties are
treated as contingent liabilities, which are not reflected on the balance sheet.

Set out below is the key unaudited indicative consolidated financial information of the Group as at
31 December 2021:

As at

31 December

Key Balance Sheet Figures 2021
RMB in billions

Cash and cash equivalents 64
Inventories 998
Trade and other receivables 228
Investment properties 72
Long term investments 71
Other assets 266
Total assets 1,699
Short-term borrowings/Long-term borrowings due within one year 558
Long-term borrowings —
Trade and other payables 862
Other liabilities 478
Total liabilities 1,898
Total equity (199)
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Set out below is the key unaudited indicative consolidated financial information of Evergrande
Property Services and its subsidiaries as at 31 December 2021°:

As at

31 December

Key Balance Sheet Figures 2021
RMB in millions

Cash and cash equivalents 1,198
Inventories 3
Trade and other receivables 16,630
Fixed assets 104
Long term investments 21
Goodwill and intangibles 2,621
Other assets 93
Total assets 20,670
Short-term borrowings/Long-term borrowings due within one year 150
Long-term borrowings 150
Trade and other payables 5,786
Other liabilities 3,603
Total liabilities 9,689
Total equity 10,981
9 An 80% provision for impairment had been made in relation to the operating receivables from related parties of

Evergrande Property Services, while the provisions for impairment in relation to RMB13.4 billion involved in the
Evergrande PSG Pledges have not been made.
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Set out below is the key unaudited indicative consolidated financial information of Evergrande
NEV and its subsidiaries as at 31 December 2021':

As at

31 December

Key Balance Sheet Figures 2021
RMB in millions

Cash and cash equivalents 1,287
Financial assets held for trading 2,795
Inventories 112
Trade and other receivables 14,657
Fixed assets 4,517
Construction in progress 18,028
Long term investments —
Intangible assets 12,776
Other assets 5,348
Total assets 59,521
Short-term borrowings/Long-term borrowings due within one year 13,885
Long-term borrowings 11,271
Trade and other payables 28,885
Other liabilities 4,789
Total liabilities 58,830
Total equity 691

10 The unaudited indicative financial information of Evergrande NEV only includes its new energy vehicle segment and
battery segment, without its real estate segment.
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Set out below is the key unaudited indicative consolidated financial information of the Tianji
Group as at 31 December 2021:

As at

31 December

Key Balance Sheet Figures 2021
RMB in millions

Cash and cash equivalents 3,229
Inventories 88,430
Trade and other receivables 75,344
Investment properties 12,286
Long term investments 11,215
Other assets 12,537
Total assets 203,041
Short-term borrowings/Long-term borrowings due within one year 65,457
Long-term borrowings —
Trade and other payables 138,728
Other liabilities 11,825
Total liabilities 216,010
Total equity (12,969)

(a) Debt overview

As at 31 December 2021, based on the Company’s unaudited indicative financial information,
the Company had total interest-bearing debt of approximately RMB558.4 billion'' on a
consolidated basis, contingent liabilities of approximately RMB195.3 billion, of which
guarantees for debts of joint ventures, associates and third parties'? were approximately
RMB102 billion and equity repurchase obligations that have not been triggered were
approximately RMB93.3 billion. The following tables indicate the breakdown of the Group’s
interest-bearing debt and contingent liabilities by the place of incurrence and the availability
of security.

11 The exchange rates used in the debt overview between Renminbi and U.S. dollars was RMB6.38 to US$1.00, and
between Renminbi and H.K. dollars was RMB0.82 to HK$1.00.

12 Including principal amount of certain Class C claims on a full claim basis.
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(b)

As at 31 December 2021

Interest-bearing Debt and Interest-bearing Contingent
Contingent Liabilities Debt Liabilities

RMB in millions RMB in millions

Onshore Debt 418,112 194,866
Offshore Debt 140,284 409

As at 31 December 2021

Interest-bearing Debt and Interest-bearing Contingent
Contingent Liabilities Debt Liabilities

RMB in millions RMB in millions

Secured Debt 311,190 141,728
Unsecured Debt 247.206 53,547

Intercompany balances

For the sole purpose of conducting the Recovery Analysis, an intercompany balances matrix

between the entities subject to the Recovery Analysis was prepared based on management

accounts of the relevant entities and certain assumptions in addressing the then unreconciled

differences in intercompany balances. As at 31 December 2021, the intercompany balances

between the Company and key entities of the Group are summarized below:

@)

(i1)

There were approximately RMB14 billion net intercompany payables due to onshore
entities under Tianji from other onshore entities under the Company (excluding Tianji,
Evergrande Property Services and Evergrande NEV and the respective entities
thereunder);

There were approximately RMB38 billion net intercompany payables due to the Company
and the offshore entities thereunder (excluding Tianji, Evergrande Property Services and
Evergrande NEV and the respective entities thereunder) from Tianji and the offshore
entities thereunder;

(iii) There were approximately RMB16 billion net intercompany payables due to other

onshore entities under the Company (excluding Tianji, Evergrande Property Services and
Evergrande NEV and the respective entities thereunder) from Tianji and the offshore
entities thereunder.
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(c)

(iv) There were approximately RMB11 billion'’ net intercompany payables due to entities
under Evergrande Property Services from the Company and the entities thereunder
(excluding Evergrande Property Services and Evergrande NEV and the respective entities
thereunder);

(v) There were approximately RMB20 billion net intercompany payables due to the Company
and the entities thereunder (excluding Evergrande Property Services and Evergrande NEV
and the respective entities thereunder) from Evergrande NEV and the entities thereunder;
and

(vi) There were approximately RMB1 million net intercompany payables due to entities under
Evergrande Property Services from entities under Evergrande NEV.

These abovementioned intercompany balances are balances between entities subject to the
Recovery Analysis and do not represent all intercompany balances of the Group. The
abovementioned balances are based on the intercompany balances matrix prepared for the sole
purpose of the Recovery Analysis, which was in turn based on management accounts of the
respective entities with any unreconciled differences addressed by certain assumptions.
Therefore, the actual intercompany balances may be materially different from the above.

Payables with respect to the abovementioned intercompany balances reflect the fund flow
among the relevant entities of the Group, for which no written agreements have been entered
into with respect to the interest rate, maturity or security.

Liquidity and cash position

As at 31 December 2021, based on the Company’s unaudited indicative financial information,
the consolidated cash balance of the Group (excluding cash held by the listed subsidiaries of
the Company, Evergrande Property Services and Evergrande NEV, and their respective
subsidiaries) was approximately RMB53,422 million, of which approximately RMBS52,082
million was restricted cash and approximately RMB1,341 million was unrestricted cash'?.

As at 31 December 2021, based on Tianji’s unaudited indicative financial information, the
consolidated cash balance of the Tianji Group was approximately RMB3,229 million, of
which approximately RMB2,467 million was restricted cash and approximately RMB762
million was unrestricted cash.

Approximately RMB2.0 billion among the total amount involved in the Evergrande PSG Pledges was not accounted

for in the net intercompany payables due to entities Evergrande Property Services from the Company and its entities

(excluding Evergrande Property Services and Evergrande NEV and their respective entities), because the relevant

entity held under Evergrande Property Services is out of the scope of the Recovery Analysis.

98% of unrestricted cash is under the property development segment and spread across more than 7,000 entities.

~15 -



(d) Key offshore non-core assets

As part of the Proposed Restructuring, the Group has allocated certain offshore non-core
assets legally attributable to offshore creditors (which are not directly relating to the Group’s
property development business, property management business or new energy vehicle or
battery business), to (i) the Class A creditors in the CEG Schemes, (ii) both Class A creditors
and Class C creditors in the CEG Schemes, and (iii) creditors in the TJ Scheme, with an
aggregate book value of approximately US$1,013 million, approximately US$959 million and
approximately US$1,909 million, respectively, as at 31 August 2022."> Any net proceeds from
the disposal of these non-core assets shall be used to redeem the relevant instruments issued
under the CEG Schemes and TJ Scheme (as applicable).

(e) Projected cash flow
The Company

In the next three years, the Company’s core task is to “ensure delivery of properties”, and
will strive to “resume work and production” and maintain orderly operations. It is estimated
that additional financing of RMB250 billion to RMB300 billion will be required. During this
period, the unlevered free cash flow of existing projects will be mainly used to repay new
financing obtained to continue the construction, and as a result, the Company’s ability to
repay unsecured debt at the Company level is relatively weak.

Starting from the fourth year, assuming the Company can resume normal operations and the
Group’s urban redevelopment projects for which the Group has not been confirmed as the
execution entity can continue to be developed by the Group, the Company’s unlevered free
cash flow is expected to gradually increase. It is estimated that from 2026 to 2036, the annual
unlevered free cash flow will be approximately RMB110 billion to RMBI150 billion on
average. It should be noted that the aforementioned cash flow has not yet taken into account
the repayment of existing debt at the project level.

However, it should still be noted that most of the Company’s onshore projects are facing debt
default and litigation risks, which will cause additional cash outflows to the Company in the
future and hinder the normal development progress of the projects.

Tianji

In the next three years, Tianji’s core task is to “ensure delivery of properties”, and will strive
to “resume work and production” and maintain orderly operations. It is estimated that
additional financing of RMB1 billion to RMB2 billion will be required. During this period,

15 Market conditions and circumstances of the relevant assets have changed since 31 August 2022 and may change
materially in the future, and accordingly the book value of these offshore non-core assets may differ significantly from
their market value.
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the unlevered free cash flow of existing projects will be mainly used to repay new financing
obtained to continue the project construction, and as a result, Tianji’s ability to repay
unsecured debt at the Tianji level is relatively weak.

Starting from the fourth year, assuming Tianji can resume normal operations, Tianji’s
unlevered free cash flow is expected to gradually increase. It is estimated that from 2026 to
2036, the annual unlevered free cash flow will be approximately RMB4 billion to RMB6
billion on average. It should be noted that the aforementioned cash flow has not yet taken into
account the repayment of existing debt at the project level.

However, it should still be noted that most of Tianji’s onshore projects are facing debt default
and litigation risks, which will cause Tianji additional cash outflows in the future and hinder
the normal development progress of projects.

Evergrande Property Services

Assuming that Hengda Real Estate continues to operate and deliver properties, the delivered
properties are converted into the area under management of Evergrande Property Services and
Evergrande Property Services maintains current expansion efforts, the area under management
of Evergrande Property Services is expected to be between 533 and 652 million square meters
by 2026. Without taking into account the impact of the RMB13.4 billion involved in the
Evergrande PSG Pledges, cumulative unlevered cash flow from 2023 to 2026 is expected to
be between RMB13 billion and RMB17 billion.

Evergrande NEV

If Evergrande NEV can obtain over RMB29 billion financing in the future, it plans to launch
a number of flagship models and is expected to achieve mass production. Under this business
plan, cumulative unlevered cash flow from 2023 to 2026 is expected to be between RMB-7
billion and RMB-5 billion.

The above financial forecasts are based on the management’s financial statements for 2021
and are subject to a number of assumptions and prerequisites. Due to the uncertainties
involved, the Company cannot guarantee that the operating results will be realized according
to the aforementioned forecast.

Publication of financial statements

Reference is made to the announcement of the Company dated 16 January 2023 regarding the
change of auditor. At the recommendation of the Company, PricewaterhouseCoopers (“PwC’)
has resigned as the Company’s auditor with effect from 16 January 2023. The Board, having
considered the recommendation of the audit committee of the Company, had also resolved to
appoint Prism Hong Kong and Shanghai Limited (“Prism”) as the new auditor of the
Company to fill the temporary vacancy following PwC’s resignation for a term until the
conclusion of the next annual general meeting of the Company. Prism is a member firm of
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Shanghai Certified Public Accountants (Special General Partnership) in Hong Kong. It started
its work immediately after the appointment. The audit of the Group’s 2021 annual results and
the review of the 2022 interim results are still in progress. The Company will publish the
2021 audited annual results and the 2022 interim results as soon as practicable.

LEGAL, GOVERNMENTAL OR ARBITRATION PROCEEDINGS

Reference is made to the announcements of the Company dated 27 June 2022, 5 September 2022,
8 September 2022, 28 November 2022 and 20 March 2023 regarding the winding-up petition. The
hearing date of the winding-up petition has been further adjourned to 31 July 2023.

A number of onshore creditors have taken legal action against the Group. As at the date of this
announcement, the number of pending court cases with involving amounts over RMB100 million
exceeds 789, involving a total of approximately RMB331.3 billion, and the number of pending
arbitration cases exceeds 43, involving a total of approximately RMB32.2 billion. Except for the
proceedings that have been announced by the Company, the Company is of the view that, as at the
date of this announcement, there is no litigation, arbitration or administrative proceeding pending
against the Group which, on a standalone basis, would materially affect the Proposed
Restructuring.

INDEPENDENT INVESTIGATION OF EVERGRANDE PROPERTY SERVICES

The results of the independent investigation into the Evergrande PSG Pledges were announced on
15 February 2023.

The Company and Evergrande Property Services are discussing a proposal for repayment of the
debt related to the Evergrande PSG Pledges. The Company will make further announcement(s)
once the relevant repayment proposal has been finalized.

RESUMPTION PROGRESS

The Company will endeavour to satisfy the resumption conditions as soon as practicable. As at the
date of this announcement, none of the resumption conditions has been satisfied.

Further announcement(s) will be made by the Company to inform shareholders and other
investors of the Company of any material development as and when appropriate. The
Company is still in the course of compiling its outstanding audited annual results of the
Group, the information contained in this announcement is only a preliminary assessment
made by the Board based on the financial information of the Group, which have not been
confirmed or audited by the Company’s auditors nor reviewed by the audit committee of the
Board and is subject to possible adjustments. The actual audited results of the Group may
differ from the information contained in this announcement.

— 18 -



9. SUSPENSION OF TRADING

Trading in the shares of the Company has been suspended since 9:00 a.m. on 21 March 2022. The
trading in the shares of the Company will remain suspended until further notice.

By order of the Board
China Evergrande Group
Hui Ka Yan
Chairman

Hong Kong, 22 March 2023

As at the date of this announcement, the executive directors are Mr. Hui Ka Yan, Mr. Siu Shawn, Mr. Shi Junping, Mr. Liu
Zhen and Mr. Qian Cheng, the non-executive director is Mr. Liang Senlin, and the independent non-executive directors are
Mr. Chau Shing Yim, David, Mr. He Qi and Ms. Xie Hongxi.
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This binding term sheet (“this CEG Term Sheet”) signed and dated 20 March 2023, between Mr. Hui Ka Yan (the “Chairman”), CEG and an ad hoc group of
holders of the offshore notes issued by CEG or investment managers for or investment advisers to such holders, as constituted from time to time, who are advised by
the AHG Advisers (defined below) (the “CEG AHG™?, together with the Chairman, CEG and any Acceding Creditors (defined below), the “Parties”), sets forth
certain agreed heads of terms in connection with the proposed restructuring which will be consistent in all material respects with this CEG Term Sheet (the
“Restructuring”) of certain indebtedness of CEG and its subsidiaries (together, the “Group”).

HAAR NI AELFFTE R ( “RERFHKFBR” ) 5 HWION2023E3H20H, MVERESEAE C“FFE” )« KRB BERAAT RS54 4 1R
A NEGZ SR N0 2 P a5 B8 e A2 5 I L), B R R BB ) G SO RS0 R AL RSl R C “BEREA ANRRRI R 1,
5 AERAEAIMAR RN GEXH T ik “HE” ) %%, JI8 75U EHE XA EFOME, ZEAN TERAAE TR
" (GO “BRET D SRS 55 R AE A R S AR SR A 8 (“EBAT D

The execution of this CEG Term Sheet by the Parties signifies a substantial positive milestone in achieving the Restructuring and is representative of the Parties’
significant progress towards achieving the Restructuring.

HHTBEFAERGNIE R, bEERALI 7 EARM BN AR, RE LA SC I E 5 S 1 FORH bRt .

This CEG Term Sheet forms the basis of the agreement between the Parties and the Parties accordingly agree and undertake to work together in good faith and use
best endeavours to (a) agree further detailed terms in a long-form term sheet and/or restructuring support agreement (the “RSA”), and (b) subsequently conclude
further agreements as necessary to effect the Restructuring, such that they are consistent in all material respects with this CEG Term Sheet (though this shall not
require a creditor of CEG who is a Party to make any payment or incur out of pocket expenses). The Parties acknowledge and agree that this CEG Term Sheet records
certain key agreed commercial provisions only, and that no other terms and conditions should be implied. It is intended that the Restructuring shall be facilitated by
way of the long-form term sheet and/or RSA and subsequent further agreements and scheme documentation as necessary to effect the Restructuring. CEG will procure
the subsidiary guarantors of the Class A debts and Hengda Real Estate Group Co., Ltd to comply with this CEG Term Sheet in connection with the Restructuring.
AAE R SR B RS ST C A R, BRI, S5 R R R AR IR R RS T, B (2) TR 26305 B AN/ B 41 S He il ( “ER4
IR D EEETEAR SRR, T (b)) BERAF AT EA TR W, DU AR P B R T T S AR E R % SRR B (ERX AN R
VB9 5577 HE R A SRR S A2 T30 o« HHEITARNIFFRE, AE R S0 BAGE R L 28 0 8 1 S8 Mk %k, AN 7R HA AR o 2%
MR AT . B B AR A RSO Sk RN 5 B 2H SR W S B i Dy S I 28 P 5 R 3 — 2D S R S e S R g o E R (i A AZEL 157 55 O 4H £
A FFIE R 3 £ A IR A w78 3820 rh it sy AR R SR akis B

L The members of the CEG AHG as of the date of this CEG Term Sheet are listed in Schedule 6.
BT AE KSR 2 H IR R AR5 B4 B A 4 5 L FER 6.




This CEG 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 by means of a prospectus. Such prospectus will contain detailed information about CEG and its management, as well as financial
statements. No public offer of securities is to be made by CEG or any of the subsidiary guarantors of the Class A Debts in the United States. This CEG 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.

AR SF KA I AN A 56 1 B AT Ath W] 92 A5 4 DX B A AT IR 25 10 2 240 B0 T SEAT AT IR J3 R S 2 (R 4840 . i SR B B A T FH R Bt 2K
MIER G, ASAESRE AT BN EIES: o AL SR B BT BRESR A TF AR #R LUEZR R AT W B RE AT . BEMHIESR AT BB 1R & R E R &
HAEMEREAE B M k. fHRERAA LGS KRR T AR HASEREATFRBUESF . AMERFHIE R IFA R E X 552017/11295 %41 (EU
) CEFERRYE (20184BkHE GRHD %) (& (20204FERH GRHHMIO 1R 11 MR B B WiEER— 45D 1 & FER AT 5.

This CEG Term Sheet is governed by and construed in accordance with Hong Kong law. The courts of Hong Kong shall have exclusive jurisdiction to settle any
disputes that may arise out of or in connection with this CEG Term Sheet.

AME R Sk Bl A A, JPRE AR AT R . BB DA B R SR, DU P T B DR AR HE R S BT 7 A B B 5 2 AR SR R AT 4
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Heads of Terms

EFME

*Unless otherwise made clear / clear from the context, in this CEG Term Sheet (including all the schedules), (a) numbers for any Principal Amount and numbers so
derived from such Principal Amount assume a restructuring effective date (“RED ) of 1 October 2023; (b) number of shares in each of CEG, Evergrande Property
Services Group Limited (“EVPS”) and China Evergrande New Energy Vehicle Group Limited (“NEV ”) and numbers so derived from such number of shares, are
based on the date of this CEG Term Sheet.

*RIEL T I HHA], AR F ST (EIFIrEH) T,
HAEHALH  “BHEXKH” ) ;

@) (T2 EBHTEC T T AR 2 205077 1 T2 EIEGE A 2023 410 A 1
) EA, fEAYELERAA AP ) FIHEE SRR F LG RA A AT

E7 ) F AN EE LR 1] 1550 R 77 HHTHC T2 AT A 505 1 R A7 -

General

—fE R

Schemes jurisdictions

WX EHRREREX

CEG plans to implement the Restructuring through, inter alia, schemes of arrangement or other arrangements in the Cayman
Islands, Hong Kong and/or other applicable jurisdictions (the “CEG Schemes”). The purpose of the Restructuring is to provide
a sustainable capital structure going forward, including among other things deleveraging of the Group’s indebtedness.

TR R, ARG, T2 FEA/ECEARE ] mREE R X P e A e HE S A (“AER
BEHR" . BN H KR RAR BERT RREE I UF A S5 K E AR AR BN 105 () L ATAT AL B HeAd

Summary of debts intended to
be included in the CEG
Schemes

WIINAE KPR HR 551
b

“Class A” means the offshore notes or bonds issued, and the loan borrowed, by CEG set out in Schedule 1.

“AH” 15 IR 1 B ROTE R R AT I BT A M SRS A R R T A A B

“Class C” means the offshore financial indebtedness (including guarantees and put options) of CEG set out in Schedule 2.
“CH” 1R MR 2 tha R E KR ARl it CEAEHHRAIED

“Class” means Class A or Class C.

“YHRN” 8 AZHEL C 4.

Voting
BE

Both Class A and Class C will be voting on the full accrued claim basis, as of the voting record time (for this purpose interest
accrues to this time rather than the RED).

A LR C ALARRAR IS HA R BERAC N 8] (R A B RAEEATHCE GOl BT =, AU TH AR i 4F 4 R
Himik) .




Entitlement to distribution

R BRI T 2R

Class A’s entitlement to distribution will be on a Full Accrued Claim Basis while Class C’s entitlement to distribution will be
on a Deficiency Claim Basis, as of the scheme entitlement record time. For the avoidance of doubt, the calculation of a Class’
entitlement to distribution shall include all interest accrued up to (but excluding) the RED on the debt instruments held by such
Class. To illustrate:

A IR 7y BO R T SR B ATURE FAB A WO 2 HE T SR e A H IR BT R 2ty EIH5E, 0 C R o e m]
AREE S BUR LA R VBT B D SR TR ZE AR A Atk 055, Dy Gl 3L, 38— 4] 0 ARr 7 BE IR AT 3R
SHETH RN AR ZA R PR TREE (EACR) EAAERH A HRITANMIAE . BT

“Full Accrued Claim Basis” means an amount that equals to the sum of (x) the outstanding principal amount of the relevant
debt instrument; and (y) accrued and unpaid interest on such debt instrument up to (but excluding) RED.

“EBNTFREER” IR LTI OO MHRAS TRKREEARGE: UKk (y) il TA#=E
(EAESE) HEALERH 2 H R R AR FE .

“Deficiency Claim Basis” means, in respect of a debt instrument, (x) the Full Accrued Claim Basis minus (y) the assessed value
(determined pursuant to adjudication principles and procedures set out in the Scheme Documents) of any related rights (whether
principal, guarantee or collateral support) which are against any party who is not CEG. A similar approach will be taken to
determine any net claim in respect of a put option.

CEMBREEMT R4, S LAME, OO EENITFREREMEL (y) FEREHARE R —J7 AT AR
(R RAE . HRBUFIN R ML E CRIEPPSCLHESCA 5B 8 M AIRE PP g )« SIAb AU ¢
AT 1 2R LR RSN TR E

RED / Original Issue Date /
Reference Date

HEHAAEBHB /A RATHH
1 2% B#H

As soon as reasonably practicable after the Conditions Precedent have been satisfied or waived and anticipated to be 1 October
2023, provided that it shall be no later than 15 December 2023 (or such other date as agreed in writing between CEG and the
CEG AHG) (the “Longstop Date”).

FERTIR AT 2 R e )5, EEHAT GO RV, Tt 202834E 10 H 1 H (BREAE RFME KA N K
S AT R AR H D, AR T 20234212 H 15 H C“BREHIRA” ).

In the event that the RED or Original Issue Date is at a date which is later than 1 October 2023:

A A A H B R AT HHN 2023 42 10 H 1 HZ G —K:

(@) the interest (if any) on the new debt or equity-linked instruments issued pursuant to Option 1 or Option 2 below shall begin
to accrue on 1 October 2023; and




HRE AR J5 58 1 805 5 2 RAT HUE 155 BB SR O ALE. (s ) R 2023 48 10 A 1 HIFaTHE: BLK

(b) the repayment and amortisation schedules of the new debt or equity-linked instruments (as applicable) issued pursuant to
Option 1 or Option 2 below shall remain the same as if the RED or Original Issue Date were 1 October 2023,

FRAE LA 5 5 1805 58 2 RAT BB 5 95 BB B B SR 48 O B2 AT AR I (8] % (A2 & il R KD 242 e ) B2
A H B WIAE R AT HIAS A 2023 45 10 A 1 HIMARREANES,

notwithstanding that any such new debt or equity-linked instruments may be issued at a later date.

JOEAEATIZ A H i 55 BB A B SR T RE S AE S I H R AT .

In light of the above, the interest on the Class A and Class C existing debt instruments will only accrue up to (but excluding)
the earlier of 1 October 2023 and the RED (the “Reference Date”) (for the purpose of determining entitlement to distribution
and the Accrued Claims Ratio).

BT RN, AEA CHIA S TRMFEHR RS (EAEHE) 20234 10 H 1 H S5 EHARMH 2 EEEHH
W CsFAM” O (T HER IR TR ST BT R LR HED .

Scheme Documents

W HS

“Scheme Documents” means as applicable (a) the composite documents to be circulated by CEG to the As and Cs in relation
to the CEG Schemes, which will include (among other things) an explanatory statement and the terms of the CEG Schemes;
and (b) the long-form term sheet and/or RSA to be entered into between, among others, CEG and the CEG AHG in respect of
the CEG Schemes.

“PhCREESCHE” fE ORISR« (@ HEKA A LGN C ABHN AL RIA FRAE KPR 2R
AP, HoR O AR A B RE K P2 HFRI 2K (LSRN )« BLK (b)Y HrE RRME KRR AR ]
A B A 7 AR R P30 22 A R R R AR 2% 3T B A B 2 S M

AHG Advisers

“AHG Advisers” means Moelis & Company, Kirkland & Ellis and other professional advisers as may be appointed by the
AHG from time to time.

PR AR S NGB 1555017 . L5h T8 26 7 K B T 22 % 1 7 A BB R 0 M

“AHG” means the ad hoc group of holders of the offshore notes issued by CEG and/or Scenery Journey Limited or investment
AHG managers for or investment advisers to such holders as constituted from time to time, who are advised by the AHG Advisers.
A Nl E ik “FrE NRERIEER” 18 E KA BRI A F RATIIRANEIR R N, BOZ SR N 3 58 2 3 By 4% B8 it () 75 2%

I AL, L AR AR [T B ) 2 S 3 ) 5 ] A Ao

Restructuring consideration: Options available to Class A and Class C




HANY: R4S AAR CHRGTR

Two options with respect to
treatment of creditors’
entitlements

AL AL B AT IR U5 TH
AWM R

Both Class A creditors (“As”) and Class C creditors (“Cs”) can elect from two options. The two options available to As have
the same methodology as the two options available to Cs, i.e., As and Cs choosing the same option will receive broadly similar
types of instruments as set out below:

AARFBN CABBRN D A C AR ( “CHBBRN ) #AMFT A ki, 4t A AEBNEFERPATT
F 5 C AR BRI T SRR REEEA R R0 A G C GBI~ g SRR K
BURAA 2245 -

(@) Option 1: new notes with a tenor of 10-12 years at a conversion ratio of 1x and which is also the default option for creditors
who have not made their elections in their submission of claims before the relevant deadline (the A1/C1 Notes); or

TR 1 WIBOY 10-12 5, 2 1 H 1 R HeR FRH AR 52 0, U RAEAR SR IR0 $R 52 2R 2 v R W L 10
AN FIBRINE T (ALICL EE45) ¢ 8L

(b) Option 2: A2 Notes and C2 Notes, respectively, unless the As or Cs elect to convert their entitlement into (a) 100% of the
A2/C2 Package (see below), or (b) any combination of the A2/C2 Package and A2/C2 Notes;

FR2: Al A2 = C2 Z=4E, RIE A iR C A NG R H ] SRz &4y (a)  100%[1) A2/C2
He (IR , 8L (b) B A2/C2 H-4 1 A2/C2 ZE4R [ 4F B 44 1L s

subject to adjustment and reallocation.
2 PR TR S R A

As and Cs electing Option 2 are respectively “A2s” and “C2s”. The A2 Package and C2 Package are, together, the “Option 2
Packages”.

WHETT5 2 10 A BN C BRI HIFRA “A2 AN A1 “C2 BN - A2 415/ C2 L& 4ifkh “TTR 24

A
=]

o

Overview of Option 2

TR 2R




Conversion of US$1,000
entitlement electing A2 / C2
Package?®

B A2/C2 A K] 1,000 £7T
ARSI e 2

*1llustrative conversion ratio and entitlement per US$1,000 is calculated based on the A2 / C2 Package Initial Portion (see
further below for details) — these numbers are subject to change following determination of the A2 / C2 Package Adjusted
Portion.

* 4 1,000 SETCHT T He55 l A] SR AL IR A2IC2 2 4 #4a s 70 i1 5 CIEJL T XD — X Le4y 2[R T A2/C2
H G WA EZITHIEE -

An A2’s / C2’s entitlement will be converted to the A2/C2 Package and/or A2/C2 Notes at a conversion ratio of 1x, i.e.:

A2 FALNIC2 BB BT A AN 4 1 L L I3 3R 54y A2IC2 4G AIVERL A2/C2 T4, BI:

e ForA2:

XF A2 RN :

o US$1 of entitlement will be converted to US$1 of the A2 Package consisting of US$0.108 of EVPS MEBsS,
US$0.345 of NEV MEBs, US$0.046 of CEG MCBs, US$0.225 of A2 EVPS SLNs and US$0.276 of A2 NEV
SLNs; and
1 R TTHI PSR SRR e o 15670/ A2 45, HRI N 0.108 3670 HTE KL s b rT A2 4 f5i 25 . 0.345
S TCE BT BEYRT AR o P A2 # fii % . 0.046 3L T HE R s Al e fide . 0.225 2670 1 A2 1H Kk
JBCEE R SR AN 0.276 270 A2 TR HTREVRVA ZE R HE R 54 L

o US$1 of entitlement will be converted to US$1 of A2 Notes (which will be allocated in sequential order starting
from A2 Tranche A)
1 R TTH SR S o 1670 A2 24 CHOREN A2 S5 408 A JFIRIZIUT 43 il D

e ForCz:

X C2 A

o US$1 of entitlement will be converted to US$1 of the C2 Package consisting of US$0.049 of EVPS MEBs,
US$0.446 of NEV MEBs, US$0.059 of CEG MCBs, US$0.092 of C2 EVPS SLNs and US$0.354 of C2 NEV
SLNs; and

2 Based on A2 / C2 Package Initial Portion and subject to change after determination of A2/C2 Package Adjusted Portion.
BT A2IC2 HAEWIRTR Sy, FEZIRT A2/C2 HA BT 4 E 5 7Rk




1 R TTHI PSR SRR B ey 1 2670/ C2 5, ARy 0.049 3£ TTh) 1H KL 3R K] FIAZHfii 25 . 0.446
FETTIA E KT REVETR A i) AT A2 4 fii 72 A1 0.059 S&TTHIME R BRI AT e 4 ffi 2% . 0.092 S TTH C2 1H KWk
SRR SR YE AT 0.354 SET0HY C2 1H AR BE IR I S 2 e &

o US$1 of entitlement will be converted to US$1 of C2 Notes (which will be allocated in sequential order starting
from C2 Tranche A)
1 RTCI AT IR SRR Oy 1 3670 C2 2245 (M C2 245 A JHIRT%IN 73 i)

An illustrative table showing conversion of US$1,000 of As and Cs electing A2/C2 Package is set out below. This is calculated
based on the A2/C2 Package Initial Portion and subject to adjustment following determination of the A2/C2 Package Adjusted
Portion (which will be subject to reallocation if there is an undersubscription or oversubscription).

TR B RFRAS BRI T A2/C2 A1 1,000 KT8 A BB C BRI e, IXFEARYE A2/C2 HEVIIaE 7
TR, ZIRT A2/C2 HE WM e 2 e K R B BHAWASE SGEA0AE, WZIRTHEP oD .

Option 2 (per US$1,000) A’s entitlement C’s entitlement
T35 A2 (4 1,000 £7T) A BN B AT 3R & C AN KA ZREE &30
Entitlement amount 1,000 1,000

TR SRS

EVPS MEBs Principal Amount 108 49
fERYML IR B i A e

NEV MEBs Principal Amount 345 446

fERHT REIRIR IR | AT S 5t 3 A

e

CEG MCB:s Principal Amount 46 59

(EONGE RIS ) e st

A2/C2 EVPS SLNs Principal | 225 92

Amount




A2/C2 fFHRYIN B EHHEEA S

&M

A2/C2 NEV SLNs Principal | 276 354
Amount

A2/C2 H RFTR IR I E

WA EEH

Option 2 Package for Class A
and Class C?

ABARCARGTR2AE?

A2 Package Initial Portion and C2 Package Initial Portion is calculated based on the ratio of the estimated total accrued
claims of Class A to that of Class C as of the RED (the “Accrued Claims Ratio”) (except in respect of the EVPS MEBs and
EVPS SLNs, where 50% of each instrument is solely allocated to Class A and the other 50% is allocated to both Class A and
Class C on a pro-rata basis based on the Accrued Claims Ratio).

A2 HEWITEER A C2 HEFIMEH D MIEHEEHAH A AR CHRTG &N TR ELSBLE ( “RtR
PR D SRUFE CRE R 5&E 1| A] A2 B f53 252 A R0 I SE B SE R bR AN, 1255 5245 H 1 50% N Fss A 4,
Tk S0%rR G BT ZR AL L Zad% LU 43 ficss A AT C 4D o

A2 Package Adjusted Portion and C2 Package Adjusted Portion:
A2 HETRRES M C2 HE RS

(&) C2 Package Adjusted Portion is equal to: (i) the total entitlements of Class C (on a Deficiency Claim Basis) after all Class
C entitlement has been determined on such date as set by CEG (the “Option 2 Package Adjustment Date”); divided by
(ii) the estimated total accrued claims of Class C (on a Full Accrued Claim Basis); and multiplied by (iii) the C2 Package
Initial Portion. For the purpose of this CEG Term Sheet, “C2 Package Unadmitted Portion” means a portion equal to (i)
C2 Package Initial Portion minus (ii) C2 Package Adjusted Portion; and

C2 HEREBR 5T (D frfF CAMRESMTHE AR ErZEH ( “FR2HAGREEH O ez)a,
C AR MUam GET 2RI + BL G C 4 GET2FRTF R TR T2 A5,
HFELL Gil) C2 BV MAEREZKIERT S, “C2 HAERERES” &1 () C2 HEVIGHY W
2 (i) C2HGRREER I 75 LA

3 Same as footnote 2 above.
[&_FJE 2.
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(b) A2 Package Adjusted Portion is equal to (i) A2 Package Initial Portion; plus (ii) C2 Package Unadmitted Portion.
A2 HEHEBRSET (D A2BEGWIMEMY: L (i) C2 G RESZH5).

Class

AR

Principal Amount under the Option 2 Package (based on A2 / C2 Package Initial Portion and subject
to change after determination of the A2/C2 Package Adjusted Portion)

TR 2HETHAEESBET A2/C2 AEHIIESD, HRZRT A2/C2 A HEBIDTE L /FIZR

1)
Class A Class C Total Amount
A CH4 B3R

A2 Package
and C2
Package
Ratio Split

A2 HERM

C2 &M
R4y

Estimated accrued claims for Class A
is US$17,066 million as of the RED

BEBEMALENH, A AONITFR
PR 170.66 123570

A2 Package Initial Portion for NEV
MEBs, CEG MCBs and A2 NEV
SLNs is calculated to be 53.78% of
the total amount available

Zits, W TERH R IR R
LR S e N EDNG L il TR
AN A2 B RHT RE R AR IR 4
PSR A2 HEIERER I3 5 AT 4
AL L 53.78%

A2 Package Initial Portion for EVPS
MEBs and A2 EVPS SLNs is

calculated to be 76.89% of the total
amount available

25, M T ERYL RG] AT AL
BefiigE i A2 fE RV SR R

Estimated accrued claims for Class C
is US$14,665 million as of the RED

BEEHAENH, C AWMNITER
T 146.65 1255 0

C2 Package Initial Portion for NEV
MEBs, CEG MCBs and C2 NEV

SLNs is calculated to be 46.22% of
the total amount available

S, HTE KB R IRR Fom
GG e N EWNC 1 il =
fiizr Al C2 fE KT REIRVR ZE i 52
B EEPRI C2 LA HIGAE 4 5 AT H
SR 46.22%

C2 Package Initial Portion for
EVPS MEBs and C2 EVPS SLNs is
calculated to be 23.11% of the total
amount available

feit &, T E R R AL
Bt gz C2 1 KM B A 52

Estimated accrued claims for
Class A and Class C is
US$31,731 million as of the
RED

BEEMHLENH, A HM

C AR M+ REEMIH N
317.31 12370
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P A2 AW b TRt
i 76.89%

Y1 C2 HEWI UG53 & vl FH A
i) 23.11%

Option
Package

HR2EE

2

A2 Package Initial Portion

A2 HEYIIEIR 5

C2 Package Initial Portion

C2 HEWIMHE 2

A2 Package and C2
Package Initial Portion

A2 HER C2 HEVIMESE
5

A2 Package Initial Portion of

US$ 4,892 million will consist of:

C2 Package Initial Portion of

US$ 3,253 million will consist of:

A2 Package and C2 Package
Initial Portion of US$ 8,145

A2 HEWET 7> (48.92 10,5

70) Kt i:

HK$1,749 million (equivalent to
c. US$225 million) of CEG
MCBs

17.49 1270 (AHH T4 2.25
{¢.3570) BIHE Kk ] #4 H5t
%

HK$4,124 million (equivalent to
c. US$530 million) of EVPS
MEBs

41.24 {2370 (FH¥T4) 5.3

3700 B R 55 HI R 22
Bfi

C2 HHEWIRT /- (32.563 12,5

70) A5

HK$1,503 million (equivalent to
c. US$193 million) of CEG
MCBs

15.03 Z#76 (A4 T4 1.93
¢8> WTE R BRI AT 4
HK$1,239 million (equivalent

to c. US$159 million) of EVPS
MEBs

12.39 2570 (A T2 1.59
{¢.3£70) BIE R 5 6| A]
Qe

HK$11,281 million (equivalent

to c. US$1,450 million) of NEV
MEBS, on a pro forma basis*

112.81 12370 (MM T4
145123 70) WIHE KHRE)R

million will consist of :

A2 HAF C2 A VIR
7 (814512 70) B
LT

e HK$3,253 million
(equivalentto c. US$418
million) of CEG MCBs

3253147t (M T
21418103 70) HfE
K i il ] e i o 5

e HK$5,364 million

(equivalent to c. US$689
million) of EVPS MEBs

53.64 1250 (YT
%] 6.89 1235 70) 1fE

KAl 53 i) ] A2 8t 52
%
e HK$24,409 million

(equivalent to C.

12




o HK$13,128 million (equivalent
to c. US$1,687 million) of NEV
MEBS, on a pro forma basis*

131.28 128 (AHH T4
16.87 1235 70) HITE R Hr e is
REERGI ] T fi s, sl
R

e US$1,100 million of A2 EVPS
SLNs®

11 123701 A2 T8 R =
EER AT

e US$1,350 million of A2 NEV
SLNs 45

13.5 123 01 A2 E K HT e
VRIS R 24 45

NB: the above is subject to
adjustment on or after the Option 2
Package Adjustment Date to derive
the A2 Package Adjusted Portion.

W LBABERRT 2 4
BB R H B2 17
B, LIt BRI A2 5 1 B

LG T e M S
b o 4

e US$300 million of C2 EVPS
SLNs®

34z Tum C2 1 KWl i 52
AR ©

e US$1,150 million of C2 NEV
SLNs*®

11.5 1.3 70k C2 186 K Reis
TRZE B B 22 45

NB: the above is subject to
adjustment on or after the Option 2
Package Adjustment Date to derive
the C2 Package Adjusted Portion.

W LAAEZRTEE2 4
BB R H 22 i 7
B, LIT5 C2 2 5 1 Bl 7

US$3,137 million) of
NEV MEBs, on a pro
forma basis*

244,09 12 ¥ 6 (MY
T2 31371030 1
E KT B Y IR 4 9 1l
Al AZ A5 I, R UG
NI

US$1,400 million of
EVPS SLNs®

14 2.3 eitE Rk
JI% B A LA S

US$2,500 million of
NEV SLNs 45

25 123 JUIHE K e
PRIR G SRR 4
5

4 Assuming the equitisation set out in “Treatment of Shareholder’s Loans to NEV and CEG’s Loan to NEV” and “Treatment of other loan to NEV” have occurred.
R AR RHE R HT R VST B DR R KRB KT BRIV 4 M DU AL B2 7 A0 “AE R BEVRTAZE FAB STR AL B Pt A AL 2R 2
5 After applying the package ratio split, the principal amounts are then rounded down to the nearest 50 million.

KMAGWHERR D )5, REBURIE T & A EHAEILN 5000 15 .
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Oversubscription and
undersubscription of A2/C2
Package®

A2/C2 HE HEBHAERA 2
BN °

If a Class’ election results in the total entitlement to be converted to the A2/C2 Package to be more than the A2/C2 Package
Adjusted Portion, there is an oversubscribed entitlement of that Class and the oversubscribed entitlement exceeding the relevant
Class’ Adjusted Portion will be converted to A2 Notes and C2 Notes, as applicable.

ARSI AT SR oy A2IC2 AG I IRE: AU A Z T A2IC2 &%y, MIZ AL Bl A0 A
MUl SR, FLBE AR OQ 4L 0] R B 78 0 BRDBR AT U Rl SR A R e oy A2 SRR AT C2 B4R (3% 5% B i
) .

If Class A’s election results in the total entitlement to be converted to the A2 Package to be less than the A2 Package Initial
Portion, As who elected for the A2 Package shall be allocated the A2 Package, and any underutilised portion of the A2 Package
Initial Portion shall be allocated to the As who elected for the A2 Notes on a pro rata basis (a conversion ratio of 1x for the As’
entitlement will be applied). Then, if the A2 Package Initial Portion is still underutilised after allocating to the As who elected
for the A2 Notes, any such underutilised A2 Initial Portion shall be allocated to the As who elected for the A1 Notes on a pro
rata basis (a conversion ratio of 1x for the As’ entitlement will be applied). Under such circumstance, the C2 Package
Unadmitted Portion will constitute the underutilized A2 Package Adjusted Portion and any shares associated with the C2
Package Unadmitted Portion shall be allocated as part of the respective pool of underlying shares for A2 EVPS SLNs, C2 EVPS
SLNs, A2 NEV SLNs and C2 NEV SLNs.

AR A HEE By A2 HE AT R SHUS B> T A2 HEVIIEE Y, W A2 HERHZE A B RILEEED
Bozs i A2 4R ABIRLN, B A2 HE WG ER 7 PR AR T8 708 8 00 4% B9 0 e 2 16 3 A2 240 1) A AL
N CREgl A BN RIEREZ G BUR A 1 LE 1R o AR, WRAE P IC4y i3 A2 23600 A RN R, A2 HEH)
B IARTE T, ARFIR TSI ) A2 W68 7> B2 LU 7 Fie 2 i % AL 2019 A BTBUN CREE A AL AT 3R
EEBHURH LR o MBI T, C2 G RIZSZE MR FE I A2 B 7y, TS C2
A RIEZE AR Ry A2 TE RN BEERHE SR . C2 fE R SR A B2 . A2 fERHTREIRIR ISR
HA SR AT C2 1E B REIRIR 4 B SR A 52 (1 25 B AR SR BBt ) — 80 F LA i

If Class A’s election results in the total entitlement to be converted to the A2 Package to be equal to or more than the A2 Package
Initial Portion but less than the A2 Package Adjusted Portion, any shares associated with the underutilised portion of the A2

5 Based on A2/C2 Package Adjusted Portion.
T A2/C2 HE TR -
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Package Adjusted Portion shall be allocated as part of the respective pool of underlying shares for A2 EVPS SLNs, C2 EVPS
SLNs, A2 NEV SLNs and C2 NEV SLNs.

IR A RSB y A2 HEIA RE AU A T 8E T A2 HaWImmiss, HA0T A2 HaiiEsns, W
A2 HE BT PR 5 R 7870 8 AR AR S B AT A2 AE RN BRI SR . C2 AE KL B R 4 52
i A2 fERFT RETRTT R ISR EE RS2 U AN C2 1B T REVRT 2 I SR B S 408 1 4% B SRR 2 B4 1) — & 0 A B

If Class C’s election results in the total entitlement to be converted to the C2 Package to be less than the C2 Package Adjusted
Portion, any underutilised portion of the C2 Package Adjusted Portion shall be allocated to the Cs who elected for the C2 Notes
on a pro rata basis (a conversion ratio of 1x for the Cs’ entitlement will be applied). Then, if the C2 Package Adjusted Portion
is still underutilised after allocating to the Cs who elected for the C2 Notes, any such underutilised C2 Adjusted Portion shall
be allocated to the Cs who elected for the C1 Notes on a pro rata basis (a conversion ratio of 1x for the Cs’ entitlement will be
applied).

AR C AMILERSHHEG Iy C2 Ha e dib+ C2 AaiEEy, W C2 A& B D T EM R 7E /) E
PRy RLZ LB Sy B 2e % C2 221K C 41 CRgalt C 4ln FREZEHURM 1 H 1 i) . Ma, WRAED fisn ik
e C2 FE4El CAlm, C2 AWM AVIARTE R, AEFIRTS A E I C2 W46 87> Ni% Lufi] 7> i 4 i4ed C1 54
(¥ C BN Cslt C BN FIEREE SRR 1 B 1 A%

Overview of the CEG MCBs,
EVPS MEBs and NEV MEBs’

TR KGRI AT Bl SR, EAY
M35 AT 22 e 55 AME AHT RE
PRI TR AT S BB R 10

Each of the A2 Package Initial Portion and C2 Package Initial Portion will include its pro-rata portion of the US$4,245 million
equity bundle (US$689 million EVPS MEBs, US$3,137 million NEV MEBs and US$418 million CEG MCBs) based on the
Accrued Claims Ratio (except in respect of the EVPS MEBs, where 50% is solely allocated to Class A and the other 50% is
allocated to both Class A and Class C on a pro-rata basis based on the Accrued Claims Ratio).

A2 HEVIIRER A C2 HE WA /R HE T RHREE LR, WiEH BAE 42.45 (0TI S (6.89 143 TCHITE K
oV R T A 15 s 31.37 AL S TTHIE AHT REYRYT 4 5 ) AT SC #5157 A 4.18 {236 T I K Sl T e 5t ) AP Ko
gy CIERPE SRS P A # 2R oh, o 50000 iiss A 4, J34h S0%NIHRHE B R B2t eai bl ficss A 440 C
4 .

7 Same as footnote 2 above.
[&_FJE 2.
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Each of the A2 Package Adjusted Portion and C2 Package Adjusted Portion will include its portion of the US$4,245 million
equity bundle (US$689 million EVPS MEBs, US$3,137 million NEV MEBs and US$418 million CEG MCBs) based on the
A2 Package Initial Portion and C2 Package Initial Portion each with adjustment made by adding or deducting (as applicable)
the C2 Package Unadmitted Portion.

A2 HETHEE I Je C2 HE MBI LT A2 HEWIUGH A C2 GV, BHH% BAE 42.45 /LR ITTHIBL
& (6.89 123 TTIE RYIYsEM A A2 #5155 . 31.37 {23 TefE AT REIRTT 2R s i vl 20 5157 % 4.18 123 Te 8 K5 il n]
FeAfir) hRgEsy, & BB INEENER GesEa M) C2 A& R AT % .

Further details of the CEG MCBs, EVPS MEBs and NEV MEBs are set out in the table below.

E LR PSIERN:i I B2 S e R EP NN el D Rta S Ui~ M (EWA )= ot P Bl Vo /g s i 2.

Equity-linked EVPS MEBs NEV MEBs CEG MCBs
instruments
fERYNMEFI TR B | BRI REIRIRERGI A 2L | E RS i iz
A IR sz

Total amount available | HK$33,026 million (equivalent to ¢. US$4,245 million), being the sum of the EVPS MEBS,
under all equity-linked | NEV MEBs and CEG MCBs, whose available amounts are HK$5,364 million (equivalent to
instruments for allocation | ¢c. US$689 million), HK$24,409 million (equivalent to c. US$3,137 million) and HK$3,253
to all A2s and C2s million (equivalent to c. US$418 million), respectively

i B A4 B4R T Al | 330.26 14370 (M4 T4 42.4512.5500) , NIERYD AT A e ffids . 1H BT REIRIR 4]
HAMEFTHE A2 M C2 | A AME KGRI AT H 4 BRI, H% B 1R 8000 0 53.64 {14#70 (A=

RS T4 6.89143T0) « 244.09 2t (M T4 31.37423£70) M 325312t (M4 T
2] 4.18 13 70)

Amounts available under | HK$5,364 million | HK$24,409 million | HK$3,253 million

each equity-linked | (equivalent to c. US$689 | (equivalent to c. US$3,137 | (equivalent to c¢. US$418
million), of which 50% is | million), after assuming full | million). The maximum
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instrument for allocation
to all A2s and C2s

BRI EHEE T
SEEAE A2 C2 /)
&8

solely available for allocation
to As and the other 50% is to
be shared between A2s and
C2s on a pro-rata basis

53.64 fL# It (MM F 4
6.8912370) , Hrh50%1%
A RCsE A N, F4b
50% g A2 #i1 C2 ZH¥% Lb il 3
2

conversion of the
Shareholder’s Loans to NEV
and CEG’s Loan to NEV&.
The maximum amount is to
be shared between A2s and
C2s on a pro-rata basis

244.09 f2#T (M4 T4
31.37123€70) , EHEH
RETRVR R I AR DR K
X BT RE IRV ZE DY K 1) 4t
W, B iR AiR B A2 FiTC2
Mzt L

amount is to be shared
between A2s and C2s on a
pro-rata basis

3253 {2t (MY T4
418 123 I0) B RSEE
A2 fl C2 Hfx il dh=

Fixed Conversion Price
or Exchange Price

[l & Fe Sty BRAT By

HK$2.30 per share, ie., Ix
the last trading price of EVPS

B 2.30 M, RIMEKY)
Wi JE 32 B e bh 1.0

HK$3.84 per share, i.e., 1.2x
the last trading price of NEV

R 3.84 W, HIEKCH
RETRIR ZE 8 5 28 5 1 T LA
1.2

HK$0.5775 per share, i.e.,
0.35x the last trading price of
CEG

R 0.5775 #km, BPfEK
5 S aLL 0.35

Voluntary conversion or
exchange

SPELE TR

Subject to certain conditions, holders have the option to exchange or convert (as applicable)

SEPRTREER AT, A NPT AR PR sl e 4. (R Pmd& A D

Mandatory conversion or
exchange

Two (2) years after the Reference Date

Five (5) years after the
Reference Date

8 Same as footnote 4 above.
[&_FJEE 4.
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R BB B SEHWIEIIM (2) F ZEAWIEN T (5) F

Overview of the A2 EVPS
SLNs, A2 NEV SLNs, C2

EVPS SLNs and C2 NEV
SLNs®

A2 15 Rl B E A LR
A2 B RFRERIR AR EREY
i, C2fERYL B R
BEEM C2 HRFREIRIRER
FHHEEMR 2

Each of the A2 Package Initial Portion and C2 Package Initial Portion will include its portion of the US$1,400 million EVPS
SLNs, where 50% is solely allocated to Class A and the other 50% is allocated to both Class A and Class C on a pro-rata basis
based on the Accrued Claims Ratio.

A2 HEHIIRE A C2 LA WIAEHS 73K 45 % F AE 14 4238 TR E RN B S T 8 23, e 50% A 7 ficss A
A, Fhb 50%E: T Rivh & £ LL S 4% Ll 43 id s A 4HA C 4.

Each of the A2 Package Initial Portion and C2 Package Initial Portion will include its pro-rata portion of the US$2,500 million
NEV SLNs based on the Accrued Claims Ratio.

A2 HEWIIRE N C2 HEVIMEIM K E T R R LA, QRE% H7E 25 1238 To MR KW RERVR 7R I S HE A 524
IR 73 o

Each of A2 Package Adjusted Portion and C2 Package Adjusted Portion will include its portion of the US$1,400 million EVPS
SLNs based on the A2 Package Initial Portion and C2 Package Initial Portion each with adjustment made by adding or deducting
(as applicable) the C2 Package Unadmitted Portion.

A2 HEREEA 7 S C2 AT R 2 T A2 HEHIIRER > A1 C2 A HIUGHR 7y, BAG HAE 14143 TsHIfE Rk
R IR TP R 2, & B I INEnBR (P BPNE ) C2 4G KRB E Iy BEAT %

Further details of the A2 EVPS SLNs, C2 EVPS SLNs, A2 NEV SLNs and C2 NEV SLNs are set out in the table below.

A2 H KPR S T . C2 TR I S T . A2 1E HT REIRIR 4 I S HE B B A C2 fE BT R TRVA R I
FHEHEIEBE R L TR,

¢ Same as footnote 2 above.
[&_FJE 2.
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The information below is a summary only. Further details, defined terms and assumptions are set out in the principal
terms of the respective SLNs (see Schedule 4).

U TEEIOIE . EEZFHEE . RIEE KRR A E R 1) B P (HHEA)D .

Aggregate Principal
Amount (as of the
RED)

FEEH (BEEA
AZH)

US$1,100 million

e Tranche A:
US$ 550
million

e Tranche B:
US$ 550
million

11123 7T

o %j%ﬁb}% A: 55
f¢.3570

e ZJEB: 55
¢35t

US$300 million

e Tranche A:
US$ 150
million

e Tranche B:
US$ 150
million

31¢.ETt:

o IZEYEA:. 15
f¢.357t0

o ZJEB: 15
¢35t

US$1,350 million

e Tranche A:
US$ 600 million
e Tranche B:
US$ 750 million
13.51437¢C:
L4 %j%ﬁ A: 6 /fZA%
JG
o HEB. 75{73%
Jt

US$1,150 million

e Tranche A:

US$ 500 million
e Tranche B:

US$ 650 million
11.54237¢C:

d %EQ*E A: 5 ’fZA%fD

e ZiEB: 6510F
TG

shares in EVPS in

in EVPS in total to

in NEV in total to be

Tenor Tranche A: 5years | Tranche A: 7 years | Tranche A: 5 years Tranche A: 7 years
3 Tranche B: 6 years Tranche B: 8 years | Tranche B: 6 years Tranche B: 8 years
SR A: 5AF 5 ) e
mhE A T ZEHE A: 5 A TH
m .
B 6w g | mB. 6 2 B, 84
Underlying shares'® | 2,493,778,025 749,465,275 shares | 2,633,536,337 shares | 2,263,062,099 shares in

NEV in total to be

loan to NEV” have occurred.

10 Calculated based on outstanding shares as of the date of this CEG Term Sheet but assuming the equitisation set out in “Treatment of Sharcholder’s Loans to NEV and CEG’s Loan to NEV” and “Treatment of other
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JRE LA 13

total to be allocated
pro-rata to the
respective tranches
by principal amount

e R A A e % b
Bl 73 Be 45 & 5 4l
N IRIERV N7/
{7 S S
2,493,778,025 fiX

be allocated pro-
rata to the
respective tranches
by principal amount

4 1A A 4 9 L
1 43 G 45 % 5 4R
GRS RIY
. B
749,465,275 Ji%

allocated pro-rata to
the respective tranches
by principal amount

AR YE A 2 bl oy
P 2e 45 S5 98 R E 8T
BEIR It it
2,633,536,337 JI%

allocated pro-rata to the
respective tranches by
principal amount

R A 45 A S 4% LR oy
Fic 45 4% 5= 408 115 K8
REVRIRZE ey it
2,263,062,099 Iz

Interest

)Y

Cash
e

Tranche A: 5.0%
Tranche B: 5.5%
SRR A 5.0%
5L4E B: 5.5%

Tranche A: 6.0%
Tranche B: 6.5%
SR A 6.0%
545 B: 6.5%

Tranche A: 5.0%
Tranche B: 5.5%
SR A: 5.0%
S4E B: 5.5%

Tranche A: 6.0%
Tranche B: 6.5%
SR A: 6.0%
54E B: 6.5%

If any interest with respect to an interest payment period is paid in kind, the interest rate will
be 1.0% higher than the respective interest rates above, with respect to such interest payment

period

AR BRI AT AR AT B AL LASEVI ST, A BT 5, M=K LA R

IRFER E 1.0%

General

—

e Interest is payable semi-annually in arrears on the outstanding principal amount of the
respective tranche

BEFINIREEAR G, R FIARSIA — KA S

o For the first two and a half years after the Reference Date, interest may be paid in cash or
in kind, at the election of CEG

X225 QWS B EAI AR Al e R £ Y I s se s A AR

e From 31 months after the Reference Date to 36 months after the Reference Date: interest in
an amount equal to at least 0.5% of the outstanding principal amount of each tranche shall

ST BEANERFFE L2 A RTINS, (R RBE “ AR RME R BRIV 4 I BERCRME OB ET RE IR 4 M STRR AR L R “ABHT REVRYR 4 S A TR AR AR B ol IO TR B LR A
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be paid in cash; the remaining portion of interest may be paid in cash or in kind, at the
election of CEG

T2 HWERSE 31 MHZEY 36 AN NG SRS T F 2B AR A S
[0 0.5%AE s HAES 7 A B AT FhE I 33 DLI g B S S AT

o For the fourth year after the Reference Date: interest in an amount equal to at least 3.0% of
the outstanding principal amount of each tranche shall be paid in cash; the remaining portion
of interest may be paid in cash or in kind, at the election of CEG

TS HMERHEE: MBS & EREREAERZED 3.0%HF]
By HARER S A AT B AAT N3 AL B se ) A 5

e Starting from the fifth year after the Reference Date: interest shall be paid in cash
NS H WG B RS R A4 S AT

Consideration received by
CEG from the restructuring
of Tianji Holding Limited’s
(“Tianji”) offshore
indebtedness

ERMRER B RAF
( “RE” ) WFSMRFEL
HSCE] B

Any consideration (“TJ Scheme Consideration”) received by CEG as a scheme creditor as part of the restructuring, including
by way of scheme(s) of arrangement, of Tianji offshore indebtedness (the “Tianji Scheme”) shall be distributed to A2s and C2s
electing A2/C2 Package on a pro rata basis. For the avoidance of doubt, the TJ Scheme Consideration distributed to A2s and
C2s electing A2/C2 Package will not be taken into account when applying a conversion ratio of 1x for the A2s’ or C2s’
entitlement under the above section “Conversion of US$1,000 entitlement electing A2/C2 Package”.

PHRTE R AM S EH (BFE@EE P CZHD  C“REWMZEE” ) 2 AN HAAN SN AT A 64

C “REDZEHETY” ), NIZHBI L kT A2/C2 A1) A2 F1 C2 FALN . AilEfbE X, iR F e “ikf
A2/C2 A1) 1,000 TG RI IREESHEE” —FHIIE, XTT A2 A NEL C2 FiAU N FI AT 3REE S48 T 1 B 1 #4
BN, B BLAIERE A2/C2 4HAT A2 FIT C2 AN IR R F b il 22 HERHIN 25 FEAE N .

Class A’s entitlement to distribution of the TJ Scheme Consideration will be on a Full Accrued Claim Basis, and Class C’s
entitlement to distribution of the TJ Scheme Consideration will be on a Deficiency Claim Basis.

A AL RIETIUCZHERT o 1455 70 BC R W] S0 S 0RE 72 A UM T R AR B iHAR, C AR REEWM B HEX O rh 45 0 i
AR AR B AU AR 2 R Atk i B

A2s will first receive their share of the TJ Scheme Consideration based on the A2 Package Initial Portion and the Accrued
Claims Ratio once the adjudication process for the Tianji Scheme is completed. The allocation of the TJ Scheme Consideration
between A2s and C2s will be adjusted once the adjudication process for the Cs is completed, based on the A2 Package Adjusted
Portion and C2 Package Adjusted Portion.
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RIEH VAR T — B s, A2 KE5eiyE A2 208168 ARV 2 5% b A USORUHAE R FE 22 HE x4y
I . 7 C IR e UG, RIEVMLZHEXS B/ A2 FIRAAT C2 Bt N Z [Al )7 R AR o A2 A&
VR B3 A C2 2H 5 T B 43 AT TR 8

Loans / contribution

R |

Treatment of Shareholder’s
Loans to NEV and CEG’s
Loan to NEV

P AR B T REVRIR A B BT K
A RIHE KHT REIRITE R
Eihp sz

Subject to obtaining the relevant approvals:
SR T ARAGAH AL 1 -

(@) the loans by the Chairman and Xin Xin (BVI) Limited to NEV totalling HK$2,650,000,000 (equivalent to c.
US$340,616,967) will be applied toward conversion into new shares in NEV at an issue price of HK$3.84 per share; and

FJEH Xin Xin (BVI) Limited X E A Hr IRV 4 5411 2,650,000,000 #575 (AH24T4) 340,616,967 £70) BT HCKE
M T HAONE B BRI ERIHT I, KAT I 9B 3.84 #sot: K
(b) the loan by CEG to NEV totalling US$1,768 million will be applied toward conversion into new shares in NEV at a

conversion price of HK$3.84 per share (which shall be based on the total accrued claim through to either the RED or an
earlier conversion date).

FERRHMEHT REURTT A e 1 17.68 143 TCAIGTRCR T T e oA E R REIRIR A BT, Bt i 3.84 H 7T
O ek 3 2 AR A H sl B B e BT R T R B2 2D o

The treatment of the new shares in NEV is further set out in the “Principal Terms of the China Evergrande New Energy Vehicle
Limited Mandatory Exchangeable Bonds (“NEV MEBs”) - Exchange Property” in Schedule 4, Part B — SLNSs.

B BT REVSTR A AR IR ) A BV DL 77 [ A BEIR 7T 2R BT TR 4 m] 2R 5 AT e 575 (P AR BEIRT T 2 AT
KA ) NI TZA S I RSy (B E R, R4

Treatment/contribution of
Chairman’s Notes

F R R A S B L

Offshore notes issued by CEG and Scenery Journey Limited in a combined total principal amount of c. US$650 million held by
the Chairman will be used to support the restructuring, as set forth in separate documentation.

TG IR S 6.5 103 TTHIE R RAT B GO SRR IR A R T RATIBANEYE (Bib) KA T30k E
H, WA,
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Treatment of other loan to
NEV

fE T RETRVR R A B A
b2

Subject to obtaining the relevant approvals, CEG shall use best endeavours to procure that the loans provided by Ms. Ding
Yumei and Good Bond Limited (wholly-owned by Ms. Ding Yumei) to NEV totalling HK$2,200,000,000 (equivalent to c.
US$282,776,350) will be applied toward conversion into new shares in NEV at an issue price of HK$3.84 per share. The NEV
shares so converted will not be used as part of the restructuring consideration (neither MEBs nor SLNs).

SR T IRAGAH A, E KR e K55 ) LM T Mg+ )2 Good Bond Limited (17T EML 2T RAD FEAH
REVRIR 4R (1 4071 2,200,000,000 #76 (FH4 T2 282,776,350 S5 70) B afols Al T #5400y AR 3.84 M i RATIN K
AT BT B BEVRTTZE BB Oy o A P 45 (R 1B KT REDR 2R BB U0 45 AN B A B AL i) —FB 3 CREAN S 5wl 58
Beliigr AR BT -

Fees and Designated Restructuring Account

RAMEAETRKS

Consent Fee

Eib=s"¢

0.25% of the outstanding principal amount of Class A and Class C debts held at the voting record time set by CEG. The Consent
Fee is contemplated to be paid by way of PIK notes.

AR BUE B C R R A AT C AR HIREEIEA S 0.25%. 7R 2R AR LS SO 2205 1) 07 3852
o

As electing Option 1 will receive PIK notes in the form of Tranche Al Tranche A, which is for the avoidance of doubt, due 10
years from the Reference Date.

WHTTS LI A BBOCK IR AR SR AL 248 A I SRMSso 224, Jvidt feke 3, 225 HITRIK 10 4 )5 21
#l.

As electing Option 2 will receive PIK notes in the form of Tranche A2 Tranche C, which is for the avoidance of doubt, due 7
years from the Reference Date.

WHETTS 2 1 A BBOCKICE LR SE A2 2245 C OB aNseVisa 2240, vt feke L, M5 HIDTHRIN 7 4 )5 2
#l.

Cs electing Option 1 will receive PIK notes in the form of Tranche C1 Tranche A, which is for the avoidance of doubt, due 10
years from the Reference Date.

WFETT R LI CHBUCK IR LIRSS CL 22 A JyIBNISEI SRS, vt %eie 30, 225 HIIJTIARI 10 4 )5 2
#l.
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Cs electing Option 2 will receive PIK notes in the form of Tranche C2 Tranche A, which is for the avoidance of doubt, due 7
years from the Reference Date.

TR 21 CHEAUNEILEILIEYE C2 s A AIEBISy = A 28, AlasE L, IWNSEHFHGEMN 7 F)5 2
/E‘H o
For the avoidance of doubt, the notes to be issued as Consent Fee are additional notes and form the same series of notes in the

form of Tranche Al Tranche A or Tranche A2 Tranche C (as applicable) and will not impact the number of notes to be issued
as scheme consideration for As and Cs.

NEGEE S, ARAENFE IR AAT SRR T AN 2, DAZEE AL S48 A SRR A2 2245 C Bl (44 E & H]
1) TERUR R BRI, HXHES A G C AN BB A A AT R S 408 A0 A S 38 R

CEG AHG Work Fee
HRFE NRehl A TAER

To be set out in a separate AHG work fee letter.

RAE TN R N R R AR 9% A ek rh A

Designated Restructuring
Account

Any residual cash in the Designated Restructuring Account following payment of all restructuring fees and expenses shall be
used according to the terms of the Restructuring Account Deed Poll or otherwise agreed between CEG and the AHG in separate
documentation.

FESCA T A AN )G, S P A A A o A B o AR Al S P K 7 SR 3R 20 f) 2 R BB R AR AT A
R A A 573 A0 SCA o B e s R 7 3

“Designated Restructuring Account” means any “Account” as defined under the Restructuring Account Deed Poll.

EHTRRS “EALT M IR LUK I RAFE IR TS,
“Restructuring Account Deed Poll” means the Deed Poll for Designated Restructuring Account Arrangement dated 31 October
2022 entered into by China Evergrande Group.
“EANK S RGFY” AR EERERT 2022 4F 10 A 31 HAEF N E AL K 2 ) i34,

Other

Ht

Bar date/valuation and
adjudication process

BUEBHH /A EASRRER

Subject to consultation with the scheme administrator to be appointed, the last date for As and Cs to submit their claims for
entitlement will be approximately 1 month and 4.5 months, respectively, following the RED.
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ZIRFEFEMGREMCZHE NG, A FIAR C F S AT SR SRR NG H o e EA
ERHZEZ 1A 4540 H.

Any As submitting claims for entitlement after the relevant deadline before the RED set by CEG will only be allocated with
Option 1.

AEARTAE H PR R BEE A SRR F 2 5 HAE B AR R H 2 BT RS TSR EE SR B2 A BB A BT % 1 .

The independent valuation and adjudication process for Class C which will be conducted on the Deficiency Claim Basis may
take approximately 4 to 5 months from the date a Class C creditor submits its claims and elections for restructuring
consideration. The independent valuation and adjudication process and principles are to be agreed with the CEG AHG and set
out in the Scheme Documents.

M C HGHRNIR AR EEANIE R E AT K H RS, R =R LT A 5% C ML (S E B R AR e ]
BETZARL 4 B 5 A H . ML E AR RAE P AR MR S1E KA NRel B R e, FRAE SRR A

Conditions Precedent

HIHRK A

The following conditions must be satisfied or waived by the relevant regulator or court or the relevant persons receiving the
fees or the CEG AHG (acting reasonably), as applicable, prior to or on the RED:

PATT S5 At 0o 20 £E B8 20 A A0 I 22 i Bl 45 3036 A2 50 PR AH 5 B TR Bk B B 21 9% FH A 90 N BUE R REA ARl

R (GEATHRZT) GZPri@Hr) 7%

(@) the delivery of the relevant corporate authorisations to effect the Restructuring and entry into the relevant Scheme
Documents by the parties thereto;

AT SEAT BRI A RS, IF %7 8 E AR R B HESC A

(b) the obtaining of applicable and relevant approvals or other consents (including relevant court orders in respect of the CEG
Schemes and any relevant shareholders’ approval);

ARAGIE F A AR S L e s AR R CRLAR A SR R S22 HR AR VAR i & P fRTAH SR AR L HED

(c) the formulation of a management incentive plan with EVPS management following consultation with the AHG Advisers;

FESREA NR ) BRI W )5, S R L AE 312 ) s 8 B2 U Tl s

(d) the formulation of a management incentive plan with NEV management following consultation with the AHG Advisers;

FES R NFF I BRI B e, SRR AR 8 B2 e B B = B &l

(e) payment in full of all professional fees associated with the Restructuring that CEG is contractually obliged to pay;

RN A 5 EHA R AR RIRIE & A 55 ST Rk N2 A
(f) the payment in full of the CEG AHG Work Fee (subject to the separate AHG work fee letter) and the Consent Fee;
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(@)

(h)

)

(k)

ERSCAHE KA N B TAE S CZIRT 53 4R N Rl R TAR S o) AR 5

the resumption of trading of the shares in each of CEG, NEV and EVPS on The Stock Exchange of Hong Kong Limited,
TER B RHT REVE I A E KL % A 72 A 8 1558 5 T IR A A IR AZ 5 5

each key Scheme Document (scope to be agreed in the RSA) is in the form agreed in writing between CEG and the CEG
AHG (or the AHG Advisers expressly on their behalf), each acting reasonably;

SR S UCZEHE SO G B A5 T2 B SRS R ) 7% SR et LR K RE A A 3 I (o
BARERABA T B FF A N R D & B & B AT F B 7 o

subject to obtaining relevant approvals and CEG’s best endeavours to procure, conversion of the loan by Ms. Ding Yumei

and Good Bond Limited (wholly-owned by Ms. Ding Yumei) to NEV totalling HK$2,200,000,000 (equivalent to c.
US$282,776,350) into new shares in NEV at an issue price of HK$3.84 per share;

SR T PAFAE A, AH KRR RS Rl T £t 2 Good Bond Limited (1T Bt LARRA) XHEKR
FRBURV AT 2,200,000,000 #5706 (FH T4 282,776,350 E70) HIGERKA T340 v LAREI 3.84 WETCIIRATAN
RAT BT BT BE IR G H BT B A7+

CEG’s intercompany claim owed by Tianji being included in the Tianji Scheme and, for the purpose of receiving scheme

consideration under the Tianji Scheme ,treated as a pari passu claim with the other scheme claims under the Tianji Scheme
and this condition can be waived by the CEG AHG; and

TR X R R 2 1 22 7 () RN RIS TS HE, ISR S B S22 HE R AL 00 H I 5, 45 2R 2L
W HE T A PR HER B RIS A8, AT B A Nl B A e, [

other conditions to be agreed / the satisfaction of each of the other conditions precedent contained in the Scheme Documents.
HAb KA AR E / WSz HEC A o Bl A FoAth AT SR 2% A 15 2 2

Conditions subsequent

JE g

The following conditions must be satisfied or waived, as soon as practicable after the RED:

PR 25 b 0 B AR R H 2 R AR SERR AT AT F O T JRRAT 21 1 A e -

(@)

(b)

the dismissal (or withdrawal) of any winding-up petition that may be filed against CEG, including the winding-up petition
filed by Top Shine Global Limited against CEG before the Hong Kong High Court; and

Rl CEED nREEERHE RS M I fATE i 215, A4 Top Shine Global Limited 75 HEHRE AT BUX i 5502 et
MHE SR H S 216 K&
other conditions to be agreed/the satisfaction of each of the other conditions subsequent contained in the Scheme Documents.
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HA AR E / PP HESCE B i B At 5 B2 A 2 A2

Support
XFF

Subject to the terms of the RSA, each Party shall assist, cooperate and take all steps as may be reasonably necessary to implement
the Restructuring in a timely manner materially consistent with the terms and conditions as set out in this CEG Term Sheet
(though this shall not require a creditor who is a Party to make any payment or incur out of pocket expenses).

SR T EASTR IR, S U FIT N SRR VIS B E DR, S St 5 A8 K 263K e
(2 RN SR AE KT T — BUW E A (HIZANR ZERAE Y 24 505 I BB SOAHE R I 8™ A2 01 300

Accession

A

Other creditors, who are not initial Parties to this CEG Term Sheet, may accede to this CEG Term Sheet (any such creditor,
being an “Acceding Creditor”) by contacting CEG’s financial advisers: China International Capital Corporation Limited
(Evergrande@cicc.com.cn), Houlihan Lokey (China) Limited (Evergrande@HL.com) and/or BOCI Asia Limited
(Evergrande@bocigroup.com) to complete an accession form available on request.
FAASJ& T A R 2 0H SR W A F T BTN EFRZEE GRS AR 7D, ATl 3K 2 15 ) I
%5 [, Bp R b 4 fl i 10 A IR 2~ 7 (Evergrande@cicc.com.cn) « £ F] Z i3 (F EH) FIR A #A
(Evergrande@HL.com) F/8¢ 42 E b M A PR A 5 (Evergrande@bocigroup.com), PLUE G I FRAG NN A4E K 2%
FAF R, IR REEH 2R,

No Alternative Transactions

TERZ S

Subject to the terms of the RSA, on or prior to the RED, each Party:
SR T E A SRR AR, EEAASH B HEZ AT, 557

(@) shall, and shall cause its respective subsidiaries, representatives, affiliates and advisors to, cease and terminate immediately
all solicitations, initiations, encouragements, activities, discussions and/or negotiations with any person or entity conducted
prior to the date hereof with respect to any proposed, potential or contemplated Alternative Transactions; and
RS AT AR AR KRB LA, SRS (R A2 AR AP B 82 5T AT S0 VB TE
BB AR R ARAE 2 S AR A NECSEARBAT IO 88 &G Bah. WE3h. shieA/EaRA); H

(b) shall not, and shall cause its respective subsidiaries, representatives, affiliates and advisors not to, directly or indirectly, (i)
solicit, initiate or encourage the submission of, any proposal or indication of interest relating to an Alternative Transaction,
(i) participate in any discussions or negotiations regarding, or furnish to any person any information with respect to, or take
any other action to facilitate any inquiries or the making of any proposal that constitutes, or may reasonably be expected to
lead to, any Alternative Transaction, (iii) authorize, engage in or enter into any agreement or understanding (whether
definitive or preliminary) with respect to, any Alternative Transaction, or (iv) accept any offer or propose any transaction
or scheme in relation to any Alternative Transaction, in each case, without the prior written consent of the CEG AHG.
FEAE—IBRZ T, REEKEEE R BIA R EE B Z, WAERIHFNEMEH&E M TAR . AR REA
AR ) AT LR R AR () R RGBSR AL S B S KA WEGR [, (i) 256 KA
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WA, B AT N SR B RS B, BCRBUE AT HARATS, DL HER) p EARAE 5 BAE A BT R )
S G AR W BT IR (i) R 2588 E SR B S A REEMAT RS0 et
RAIIERMILID 5 B (iv) #2 S A E A 5 A RAVET Z 20 8 5 AR # AU 5 KA 5 s il
ZH.

“Alternative Transactions” means any transaction for the proposed restructuring of the Class A or Class C debts which are

materially inconsistent with the terms and conditions set out in this CEG Term Sheet (except any item which are in square
brackets which shall be negotiated in good faith between the CEG AHG and the Company).

“BRIH” ZAR GAMERFITE PAE SRR AR A B AR A Al C A5 I EH TS
Gy 7S WHRAEAIIEH BRAL, XL H SRR KR R RN A 7] 2 B A B R EAT RAD .

Restructuring Milestones

HA HER

CEG shall ensure that each of the following conditions are satisfied on or before the specified date below (each of the following,
a “Restructuring Milestone”):

FEOR I TR DA R 2 A A7 DL 48 H S H Bl g 20 2 (U S0y — 0l “EHEEE” ) -

(@)

(b)

By no later than 22 March 2023, unless otherwise agreed between CEG and the CEG AHG (which can be by email through
their respective advisers), CEG to publish a cleansing statement containing Sufficient Disclosure (including with respect to
(i) this CEG Term Sheet; (ii) (if agreed) restructuring term sheets relating to the offshore notes issued by Scenery Journey
Limited; and (iii) any other relevant information received by the CEG AHG). For the purpose of this provision, “Sufficient
Disclosure” has the meaning given to it in the non-disclosure agreements dated 6 December 2022 and 9 January 2023
entered into between CEG and certain members of the AHG (the “NDA” which continues in full force and effect in
accordance with the terms of the NDA) .

AIBTF 2023 4 3 A 22 H, BRARE R SERFA R ERXUT nA 205 Cal I8 % 5 1B LA #1075 38
BAT) » ERKRAT ST RERNBREEY (BFAR () RMERFRER; (D (oS AR5E
FATHIEAN R M A s s DAL i) B RRRA N B RSB AR AT AR RAE R« A S,
“FEOPLEE 7 E SURAEIER S R N R RS e i 53 T 2022 4 12 J1 6 HAT 2023 4 1 A 9 HAEIT HI{RE 7
WCLREP BRI R IR R S A RO

By no later than 31 March 2023 (provided that no additional or long-form term sheet (other than this CEG Term Sheet) is

required), CEG and other relevant members of the Group to (i) enter into a RSA in form and substance satisfactory to the
CEG AHG (acting reasonably) with the CEG AHG in relation to the restructuring of the offshore indebtedness of the Group
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and (ii) announce the signed RSA to the market on the website of The Stock Exchange of Hong Kong Limited and through
the clearing systems.
AIET 20234 3 H 31 H (HI#R AT EAIM B R FIE . (B T ATERZGSKIE R4 O, TH MR
FAbAROCR L (D wiE AL BRI AM 55 BAE KA NRe i AT T M N B 1B KA N Bk (&
HATHZT) WREMEASHRR, DU GD EEBIEE 5 P WA m Wk @l G SR G M i AT A S
O 1 A SR

(c) By no later than 31 March 2023, CEG to reach a written agreed general position or schedule with the CEG AHG on (i) a
whitelist of potential scheme administrators and adjudicators; and (ii) high-level principles and high-level process relating

to the valuation and adjudication in respect of the schemes of arrangement of CEG, in each case, in form and substance
satisfactory to the CEG AHG and CEG, both acting reasonably (with the details to be agreed in the Scheme Documents).
AT 2023 5 3 /] 31 H, fERSERFFA NI BUAR (D AR ICLHE BEARMER N B 42258, AL
G A AR RTINS 2 HE R THAik A R PR R A2 S D AT R A A P A2 i3 R B B R) 3%, 5 R 2K
TP 5 35 N4 PE R 5 AR ol VAR FIAE R R AE 5 FIAT 2 N (A AE s HE S i ) .
Each of the Restructuring Milestones can be extended with the written agreement of the CEG AHG (which can be by email
through its advisers).

I L2 FEL R AR AR AR AT R 0l AR ) 5 R R R CRlad e HL i) LR AR R 7 AT

Confidentiality
R

CEG agrees that it shall not, and it shall cause the Group and their respective Affiliates not to, in any event disclose Schedule 6
to this CEG Term Sheet or any of its content or any signature or identity of the CEG AHG members to any person (other than
the Group’s legal and financial advisers or such information or other agent for the purposes of the Restructuring) without the
prior written consent of the CEG AHG, provided that CEG may disclose such information:

TERFE, EAEFELLY, REEKFAE N BIARFE LB EE, HASENMIEEER LS BRRERA LA

5, RN CINVELFE T B 20 H A4 i A [ 30 R B 55 000 i) B 12 5645 U2 B At AR ) 94 e A 1 R 2% 3k T S 1Y

Bt 6 BRIHAT AT A A BB R HE A N R IR R AT 24 sl B Ay, A7 e 1 K AT AE LR S DL R 125545 B -

(@) to the extent requested or required (as applicable) by any court or regulatory body or by any applicable rule or law;
FEATAT IR 58 B W UL BT i A0 U BRI A P SR B E. R T T FR D) FR Y B A

(b) to any of its Affiliates provided that any such information is shared on a confidential basis and CEG is responsible for any
contravention of this section by its Affiliates;
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(©)

(d)

(€)

(f)

PFR AR RN L, R BRI 555 SR E ORE ARG LSRR, I ELAE RN H SRR 3 S A9 B4R A7
17T

to the extent such information has been disclosed by a member of the CEG AHG or its Affiliates to any Court, Regulatory
Body, or to a relevant participating party (other than on a without prejudice basis) in a legal, regulatory or security
enforcement proceeding or process (other than any proceedings arising from any breach of this section by CEG), against
any member of the Group or its Affiliates commenced or supported by a member of the CEG AHG or its Affiliates;

A0 SRAE 1 FE A E R HF A AR ol A AR B 57 s SR I56 N L J8 Bl B SRR AR B 4R T G SR IR N L g . I B AT
B AT AR P B0 R AN PRME R3S A BE T 7 AR AR ) o, %565 B O AL KRR AR
A B SR AR . MBI BARSSS 507 I8 (FETCHt 3 2Ll B R IER AT

to the extent such information has been disclosed in the public domain other than in the contravention of this section;
WNARAZ S B OAE AT, i SAS R E B35 kA5

with the written permission of the CEG AHG; and

BRNMERFFA R BIR R ST se s AR

at any time after the end of one year from the date of this CEG Term Sheet.

FEAE K 20 S5 0m B AEE  HE — SR 45 R AR AT IS 1]

Capitalised terms used in this section but not defined in this section or this CEG Term Sheet have the meanings given to them,

mutatis mutandis, in the NDA.

AR A FE R AE AR Y BASIE K 2 0 A 5 IR S RS, R SO DR B B0 B 5 S (B b B H0 .

Variation / Termination

W &Ik

This CEG Term Sheet ceases to bind:
EFAMEOLT, ARERHIE RN TN EAFEARI:

(@)

any member of the CEG AHG, if (i) any of the Restructuring Milestones is not satisfied (save that failure to meet the RSA
milestone may be cured within 3 Business Days), or (ii) the Chairman or CEG fails to comply with any material provision
of this CEG Term Sheet (and such failure to comply is not remedied within 5 Business Days); or
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PER A N BUR AR RO, i (D AR S 2H AR RORAS 20 2 ((H AR 2 2 SRR U R 2 AT
NFHE 3ANTAEHAMREAMED + 8L G T BUE R AR S AME R S SR T e (HiZ Ry 247
NARLE S A TAEHNAFRFMED: 87

(b) the Chairman or CEG, if the CEG AHG or any Acceding Creditor (the “Default Creditor”) fails to comply with any
material provision of this CEG Term Sheet (and such failure to comply is not remedied within 5 Business Days), provided

that the effect of termination shall only apply to the Chairman’s and CEG’s obligations to such Default Creditor and does
not impact their obligations to other CEG AHG members or Acceding Creditors under this CEG Term Sheet.

TR EE R, AR KRR N B BT IR (BB "D oK B <3 A IE K 5% 3005 5 1A AT

HEME (HAZRMETZATHNARLE 5 DNTAEHNGRENED, ATHRZ 20 ) 2 1 EAE T T 358 AME O 12332

AN LS5, ANFEMEATATTAE AR DR 2% 300 BT o0 H AL PE R AT AR ) [ A i B A AT I N BRI AN I 55
This CEG Term Sheet ceases to bind any Party automatically at the earlier of: (i) the Longstop Date; and (ii) the termination of
RSA (if entered into between, among others, the Chairman, CEG and the CEG AHG) in accordance with the terms of the RSA.

AAE R K HAE LR IR 18] P B a) B S AR S AR (D RJEMIIRE A G RIS E SR
P SRR, 2B SR CIER T L B R AN B A 2 T3k i i)

Any term of this CEG Term Sheet may be amended, varied or waived in writing by CEG and the CEG AHG. Notwithstanding
the foregoing, CEG may amend, vary or waive any terms of this CEG Term Sheet (including any terms of any Schedule hereto)
at its sole discretion (but without any obligation to do so) to: (a) cure any ambiguity, defect, omission or inconsistency in this
CEG Term Sheet; or (b) make any other change to this CEG Term Sheet that is beneficial to the rights of the CEG AHG and
Acceding Creditors, provided that in each of the foregoing cases there is no material adverse effect on, the rights of the CEG

AHG or any Acceding Creditor when compared to the terms then in effect. Such amendments, variations or waivers shall be
binding on all the Parties.

ARE R 2% 3G B AR 2 3R] FAE K RHE KR AR B D i g e, AR s ie . REH Lid i, fER
] HATRGE B AL T BB AE K 2T AR 2K CEFRAE AT IR AR 2630 (ETCAEMT S5O
Bh: (@) A IEAERFFRIE B AE MO ShEE . BRSO ekl IR (b) XA &G SAF A A TE
KEFA NEA BRI B BRBCR AR T AR T, AR, PR FTIR A 5 00 2505 2 A R A kA B, 3
TERFFA N4 AR BE AN BN BRI AT B ANRIRE I . SEAME S, 22 T B S Xt BTy 24 3 7 #8A 20R
Ji
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“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, Cayman Islands, British Virgin Islands, Hong Kong or the PRC are authorised or required by
law or governmental regulation to close.

“THER” RN HH L e 1 H SO BBUT UE FRAEER AL 0. 2R, SEAR T 5.
7 s B AR AT UG ) HoAth F DA AR AT — R

Language

YR
Es

The Chinese provisions of this CEG Term Sheet are for reference only. If there is any inconsistency between the English and
Chinese provisions of this CEG Term Sheet, the English provisions shall govern.

AAE R I SRS . AR AE KRR H I S SO KA AR AR T A — Bz Ak, B LS SRR
i

New instruments

R EAF B
Terms of the following new instruments (together, the “New Instruments”) are set out in Schedule 3 to Schedule 5 of this CEG
Term Sheet.
PUNBEE I LAOE i (RN “FRBME 6" O BT AR FI0E R M R 3 23 5.
(@) Instruments for Option 1: Al Notes and C1 Notes (see Schedule 3)
FRIMER: ALFEMN C1 2 (IME 3D
(b) Instruments for Option 2 Package:
Overview TSR 2 BE MR
. o EVPS MEB:s;
i e KA B T 32 3 2
o NEV MEB:s;
RGBT B4 s P AZ 45 2
o CEG MCBs;
LK iR ] AT A 451 7«

o A2EVPS SLNs;
A2 fERPY R A 2R 4 5
o A2NEV SLNs;
A2 fE T BEIRT U R A SR 0
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o C2EVPS SLNs; and
C2 fH R SRR 540 A
o C2NEV SLNs
C2 BB BEVRIR 4 M SR 2 2 4
(see Schedule 4)
(WL 4D

(c) Instruments for Option 2 Notes: A2 Notes and C2 Notes (see Schedule 5)
TR 2ERHIER: A2 TR C2 F4l (I 5)

Initial distribution of
restructuring consideration

EHAXHrEIBI96 7B

On the RED, As will receive initial restructuring consideration consisting of an initial amount of the relevant New Instruments
(including the A2 Package Initial Portion if election allows) in accordance with the terms of the Scheme Documents. Cs will be
subject to the valuation and adjudication process and only receive their relevant New Instruments after the deficiency claims
are determined.

HAEMEAH, A BBKEEIWIREH A, 5 IR B2 HE ST 2% 5O AT I AH B 22 9 AR £ 55 (1 4
el (UEREFERVE, B A2 HEWIEHT) o CHOMBNKZIR TEMEREY, RAAEEIREWHER, 4
SR HAR S SRR AR 5 o

In respect of the entitlement of the As which was not converted into the A2 Package in the initial distribution due to an
oversubscription of the A2 Package Initial Portion, the intention is that such entitlement shall be converted into a special series
of notes/instruments for A2s capable of transfer and being exchanged into instruments for the C2 Package Unadmitted Portion

in accordance with the terms of the Scheme Documents reflecting the restructuring consideration. CEG and the CEG AHG can
separately agree other solutions if viable for distribution of restructuring consideration as early as practicable.

HAMR D ECH A BN HT A2 LEHIA6HE 7 BB BTG AR 00y A2 G AR ST S, BAERIZR A RT3k
BN A2 BRI 2R 5 (SR8 TR, 2528 AT L I F R DS 2 SO (K 26 o C2 AL Ra%
SEEROr INEEYE, CURMRE AR o ERATHREOL T, B RRME KRS AR5 R AT 55 Ak i s R 20l SE 40 )
fil A R T 5 -
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Schedule 1

P& 1

Class A
A

(@) 8.25% senior notes due March 23, 2022 (ISIN: XS1580431143, Common Code: 158043114);

2022 4F 3 A 23 HEIMAM 8.25% /e 24% (ISIN: XS1580431143, #AMD: 158043114);
(b) 9.5% senior notes due April 11, 2022 (ISIN: XS1982036961, Common Code: 198203696);

2022 4 4 H 11 HEMWIN 9.5% e 54E (ISIN: XS1982036961, @A RAS: 198203696);
(c) 11.5% senior notes due January 22, 2023 (ISIN: XS2106834299, Common Code: 210683429);

2023 4 1 H 22 HEIHM 11.5% Lo 24 (ISIN: XS2106834299, 1 FHAAD: 210683429);
(d) 4.25% convertible bonds due February 14, 2023 (ISIN: XS1767800961, Common Code: 176780096);

2023 42 H 14 HEAM 4.25% W Hfi 75 (ISIN: XS1767800961, i AHALHS: 176780096):
(e) 10.0% senior notes due April 11, 2023 (ISIN: XS1982037779, Common Code: 198203777);

2023 4E 4 A 11 HEIMIK 10.0% 5548 (ISIN: XS1982037779, #@FHAAG: 198203777);
(f) 7.5% senior notes due June 28, 2023 (ISIN: XS1627599498, Common Code: 162759949);

2023 4 6 H 28 HEIMIN 7.5% RIGHEHE (ISIN: XS1627599498, @ FHRAG: 162759949);
(9) 12% senior notes due January 22, 2024 (ISIN: XS2106834372, Common Code: 210683437);

2024 4F 1 H 22 HEMIM 12% HRAEH (ISIN: XS2106834372, @A IUAG: 210683437);
(h) 9.5% senior notes due March 29, 2024 (ISIN: XS1587867539, Common Code: 158786753);

2024 4 3 H 29 HEMIN 9.5% RG4S (ISIN: XS1587867539, @ FHRAS: 158786753);
(i) 10.5% senior notes due April 11, 2024 (ISIN: XS1982040641, Common Code: 198204064);

2024 4F 4 A 11 HEIHEK 10.5% A4 (ISIN: XS1982040641, @FHRG: 198204064);
(i) 8.75% senior notes due June 28, 2025 (ISIN: XS1627599654, Common Code: 162759965);

2025 4F 6 A 28 HENWIM 8.75% /e ZE4E (ISIN: XS1627599654, JEAARHY: 162759965)
(K) 9.5% senior notes due January 30, 2022; and
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2022 £ 1 A 30 HEHIM 9.5% e s K&
() 15.0% private loan due July 19, 2022.
2022 £ 7 A 19 HEHM 15.0%F 52 555K
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Schedule 21!
B 216
Class C

CH

(a) US$260 millionjll Notes;
2.6 123

(b) US$424 million | Notes;
4.24 ¢ -7

(c) US$27 million put option — Lender E;
2700 J3 K TTIN IR — 5375 E;

(d) US$10 million put option — Lender F;
1000 /3 3£ T0 A IR — Y77 F;

(e) US$20 million ] Margin Loan;
2000 /3355 7C I TRAE 8 BEK

(f) US$74 million put option — Lender B;
7400 J3 ST AL — 5207 B;

(g) HK$1.2 billion loan — Lender A;
12 42T - 507 A

(h) HK$600 million loan — Lender A;
6 1CHETTVTER — B30T A;

(i) US$20 million structured loan facility — Lender I;

1 Unless otherwise agreed or separate agreement can be reached with the creditors of such debts. The numbers in this Schedule represent the principal outstanding as of 31 December 2022 and are subject to change.

FRAR 5317 205 BlRE 5K e 6555 IR BN IR B B AR T I B P AR R 2022 5 12 A 31 HIKARERIEA S, JFH TR AL
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2000 /i SETTHEMPEGT G R - 5377 1

(i) US$355 million structured SPA — Equity Investor B;
3.55{CKTTARINE KB L) — BB B B;

(k) US$974 million ] Loan;
9.74 {4370 R VYK

(I) US$712 million CEG repurchase obligation for Fangchebao;
712423 TTfE RN s 225 (1 [ L 555

(m) RMB 8.2 billion RMB bond with put option due July 2022; and
2022 4 7 H B 82 ACPHAE IR N R T 22405 %

(n) US$8,090 million guarantees provided by CEG to onshore creditors/third parties in respect of onshore debts.
H AR KR A 52 95 9 B8 ST AN /38 =T L 1Y 80.9 1236 e dE k.
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Part A — Al Notes
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Principal Terms of the China Evergrande Group New Notes Al (“A1 Notes”)
HEEREFAFESRE Al (“Al BHE”) BEELK

Issuer China Evergrande Group, an exempted company incorporated in the
BIEA Caymin Islands with limited liability
HEE RSB, —FAETT 2 B E N O A IR SUEER S A F
Principal Amount | The Al Notes shall comprise three tranches as follows, with the following
I i &85 maximum aggregate principal amounts:
Al BRENAEU T =2, HE KR8 e80N:
1. Al Tranche A: Option A1’s proportion in Option 1 multiplied by
US$3,000 million;
AL A: TR ATAETT S 1 e L 30 1455765
2. Al Tranche B: Option A1’s proportion in Option 1 multiplied by
US$3,000 million; and
Al ZHE B: TR ALAETTRE LEERE 3016870 &
3. Al Tranche C: As entitlement under Option A1 minus the sum of
the principal amounts of Al Tranche A and B.
Al Bl C: A HAETT R Al THIFSREEEHUNZ Al 24 A
B A B A A
Subject to the participation of Option 1, A1 Notes will be allocated in
sequential order by maturity date starting from A1 Tranche A.
ZWRTITR 1 NS 50, Al ZERIE 2 H TN AL 28 A JF
aH e
Maturity/Principal 1. Tranche A: 10 years from the earlier of October 1, 2023 and the
Repayment RED (the “Reference Date”);
BB /A AT TEHE A: 20234510 1 HAIEAAKH R HY ‘&
ZEHM 10 4
2. Tranche B: 11 years from the Reference Date; and
S B HSH B 1145 K
3. Tranche C: 12 years from the Reference Date.
e C: HZH HYE 12 4.,
The outstanding principal amount of each tranche shall be repaid on
maturity, together with any accrued and unpaid interest.
2R B2 AR 7 < B AE B ) F 3% R A] B T R R A RS — R
J&O
Interest (PIK and . . .
c:;l;es ( an Interest on the outstanding principal amount of the A1 Notes shall be paid

FE (P EA
)

in cash or in kind, at the election of the Issuer.

A ZEHEAREEA RS AT AAT Nk £ L B s A ALE
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Interest will start to accrue on the Reference Date and will be payable semi-
annually in arrears on the outstanding principal amount of the A1 Notes at
the following interest rates with respect to each interest payment period:

MERAEZE HHETE, JPREFERRM Al 2R EEA &
SRR, BT RO R -

1. Al Tranche A: 2.0% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 3.0% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind);

Al ¥ A: B 2.0% (RS AT EIA LB A R LE DA
A AT 8345 3.0% (Al 5 ZAF 8 1 5% BT A58 5 F)
B LS AP

2. Al Tranche B: 2.5% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 3.5% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind); and

Al B3 B: BH 2.5% (RS EA LA R E DA
AT 834 3.5% (Ui 5247 8 1A 5 BT AT 58 5 F)
B &

3. Al Tranche C: 3.0% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 4.0% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind);

Al 245 C: B4 3.0% (RS IZAEHA R ITAH R
Bl B 4.0% (USR5 B9 S AR 587 A1
SRS SAD )

All interest paid in kind with respect to the A1 Notes will be added to the
then current outstanding principal amount of the A1 Notes.

F A1 S DLSEY) ST AR TR NI A1 SR R EHE A 54
Bl

If the Issuer pays cash interest under any tranche of the A1 Notes with
respect to any interest payment period, it shall also pay cash interest under
all other outstanding tranches of the A1 Notes, A2 Notes, C1 Notes and C2
Notes with respect to such interest payment period. The amount of such
cash payments shall be allocated among the A1 Notes, A2 Notes, C1 Notes
and C2 Notes (and among each tranche of such instruments) on a pro rata
basis by outstanding principal amount.

AR RAT Nl A1 2R IAR T B U A B S BRI UE, WK
T NERIEE AT 2295, A2 225, C1 ZE4l Al C2 i h HAb prfy R B2
SR HZAT B ST SRR o IS SIS AR AR I R 218
KEERALEBITE Al 25, A2 5. C1 ZE4aA C2 Sl | OO
HARZEZ IR B8] #AT 0.

Guarantees

HR

The same Subsidiary Guarantors as those guaranteeing the Existing Notes,
other than (i) certain shell subsidiaries of CEG to be agreed to be
deregistered prior to the Original Issue Date, and (ii) certain significant
offshore subsidiaries to be agreed (collectively the “Al Notes
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Guarantors”, and such guarantees, the “A1 Notes Guarantees”). The A1l
Notes Guarantees shall be subordinated to the A2 Notes Guarantees, the
A2 EVPS SLN Guarantees and the A2 NEV SLN Guarantees.

LT A RS H DOV SRR AR E R T A RAME, HAR
o G) KB fr € FERI G A AT HIW RS 1 K52 7 A ], B
Lo G FEESARRE M EESSN T AR (B8 “A1 BHEEREA
87, ZHRGHOY “AL BARER . Al ZEHRRKE SR T A2
Pt fR. A2 fERWLIEREE SRR R [ A2 fE T BRI 4 B 22
HA R

Auditor
BT

The Issuer will engage a Whitelist Auditor to audit its annual financial
statements starting no later than the audit of the fiscal year ending
December 31, 2023.

RAT NS — K [ 44 B I L W S iR g AT & i, ek
I RSB804 2023 4F 12 H 31 H BRI 54 1

The “Whitelist Auditor” shall be any of the following auditors, or their
respective affiliates or member firms:

“H 4 B TR R LR AR AR 2 1 S 55 B B & B R SRR P B
R
(a) Baker Tilly International;
I B
(b) BDO;
DAEE
(c) Crowe Global;
[ s 4
(d) Deloitte;
=),
(e) Ernst & Young;
GIK;
(f) Grant Thornton;
FlA;
(g) KPMG;
BRI
(h) Mazars;
1 X
(1) Moore Global;
KA
(j) Prism; and
IS NS
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(k) RSM International.
RSM [H .

Trustee

BFEA

Madison Pacific or another internationally recognized financial institution
as agreed between the Issuer and the CEG AHG.

22T AR T B R AT NRME K H5 A AR ) [ A 7 5 10 55— X T B
ZNNIEGLDIR AR

General

—

The Issuer and the CEG AHG will discuss and agree additional covenants
and other provisions to be included under the A1 Notes and the related
legal documentation, including among others, related to (i) restrictions on
indebtedness, restricted payments, liens, affiliate transactions, asset sales,
open market and other repurchases and other actions, (ii) events of default,
(iii) the rights of holders of, and owners of beneficial interests in, the Al
Notes (a) to obtain periodic financial and other information and documents
from the trustee, (b) to appoint or replace the trustee, and (c) to direct the
trustee and to enforce remedies, and (iv) the listing of the A1 Notes.

FAT NAME KA NG BIAAS SHE T e R I AT ZZ IR AR
i R ELA 2% BL AR VA SO, AR EAR AR (D X,
SEPRSIATS BAPRL. SRERAZ Sy B AR, AT TS A A [ i A
HAWATEIRE], G EZFEM,  GiD AL ZERFA AL
A NI, BfE: (a) MEFEASRECE I 55 A AR5 A
SCAFRIBCRLS (o) ARArBE MG FEANBIAUR & (o) FERfEFE AL
FAATRGHAERIBR], PUR Gv) o A1 24 BT

Language

e
==

The Chinese provisions contained herein are for reference only. If there is
any inconsistency between the English and Chinese provisions, the English
provisions shall prevail.

PEAR ) AR SO AN E S5 o IS SO R SO A AR T AN — B2 4L,
J82 CAJE L 2% HOAME o
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Part B — C1 Notes
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Principal Terms of the China Evergrande Group New Notes C1 (“C1 Notes”)
HEEREFAFERE C1 (“«Cl1 BEHHEBELK

Issuer China Evergrande Group, an exempted company incorporated in the
BN Cayman Islands with limited liability
R R, —FAETT 2 A S E N GL A R ST A #8 % A F)
Principal Amount | The C1 Notes shall comprise three tranches as follows, with the following
A e & maximum aggregate principal amounts:
Cl FEMAFE LN =2, HE ARG EHN:
1. C1 Tranche A: Option C1’s proportion in Option 1 multiplied by
US$3,000 million;
ClZ2HE A: 7% CLAETT % 115 Hsfe L 30 14357T;
2. Cl1 Tranche B: Option C1’s proportion in Option 1 multiplied by
US$3,000 million; and
Cl 245 B: J7& CUAETT % 1 5 EHEaREL 301236 7T; K
3. CI1 Tranche C: Cs entitlement under Option 1 minus the sum of
the principal amounts of C1 Tranche A and B.
Cl 4l C: J7E C1 THIAIRE UL E C1 4l A A B )
ARE B .
Subject to the participation of Cs under Option 1, C1 Notes will be
allocated in sequential order by maturity date starting from C1 Tranche A.
ST C AR | NS SR, C1 SRR EIHIEA C1
A ATTER I
Maturity/Principal 1. Cl1 Tranche A: 10 years from the Reference Date;
Repayment ClER A: AZ%FMIE 10 4
| =20
SV A AR 2. CI Tranche B: 11 years from the Reference Date; and
Cl 245 B: HSH AWk 11 45 K
3. Cl1 Tranche C: 12 years from the Reference Date;
Cl 245 C: HS% Wk 12 4,
The outstanding principal amount of each tranche shall be repaid on
maturity, together with any accrued and unpaid interest.
B — 2B B R A2 AL A 4 N AE B ) H 3% T AT R T R AR AT RE — A 2
iZ__\:O
Interest (PIK .
cgsisl;es ( and Interest on the outstanding principal amount of the C1 Notes shall be paid

FE (Y BA
2/ -9)

in cash or in kind, at the election of the Issuer.

Cl1 B2 AR LR AR G 1R BT B A AT Nk 35 B e B SE ARG o
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Interest will start to accrue on the Reference Date and will be payable semi-
annually in arrears on the outstanding principal amount of the C1 Notes at
the following interest rates with respect to each interest payment period:

MERAEZE ORI E, IPREFERR C1 2R IREEA &
SRR, BT IR R0 T

1. Cl1 Tranche A: 2.0% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 3.0% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind);

Cl B4 A: B 2.0% (RS54 8 BE S FTA FE CA
A AT 835 3.0% (Al 5347 8 1 5% BT AT 585 F)
B LSV AD);

2. Cl1 Tranche B: 2.5% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 3.5% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind); and

Cl 24 B: ®4FE 2.5% (RS54 B EE M FTA FLE LA
AT B 3.5% (USR5 A7 8 5% FIEAT 58 5 F)
B USEPISZ AT K

3. Cl1 Tranche C: 3.0% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 4.0% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind);

Cl 24 C: B4 3.0% (MR SZABMA KA HE L
Bl SIA) BUREEE 4.0% (AR 54T B KRR &R 2 Al
BRI

All interest paid in kind with respect to the C1 Notes will be added to the
then current outstanding principal amount of the C1 Notes.

F C1 S8 DLSEY) ST R I TE NS C1 SR R R AR 54
Bl

If the Issuer pays cash interest under any tranche of the C1 Notes with
respect to any interest payment period, it shall also pay cash interest under
all other outstanding tranches of the A1 Notes, A2 Notes, C1 Notes and C2
Notes with respect to such interest payment period. The amount of such
cash payments shall be allocated among the A1 Notes, A2 Notes, C1 Notes
and C2 Notes (and among each tranche of such instruments) on a pro rata
basis by outstanding principal amount.

WA RAT N C1 2R HAE T — B HUE AT AT B S BLER S, Wk
T NIERIE AL ZEHE . A2 ZEHE . C1 54 Je C2 40 b At i Ay AR
W SR AZAT B IS AT IR R o I SA I S AN AR R 58
KEERILBITE A1 25 A2 R, C1 2290 C2 Sz | OO
HAEZEZIRH R EZ 8D #AT 0.

Auditor
BT

The Issuer will engage a Whitelist Auditor to audit its annual financial
statements starting no later than the audit of the fiscal year ending
December 31, 2023.
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KAT NS — K A 44 B I L W iR 3k AT & i, ks
I RSB804 2023 4F 12 H 31 H BRI 54 1,

The “Whitelist Auditor” shall be any of the following auditors, or their
respective affiliates or member firms:

“EI 44 BB TR N Oh BL S AT S T U S 5% P B B B S BB BT B

R

(a) Baker Tilly International;
RIRE R

(b) BDO;
DAEE

(c) Crowe Global;
=

(d) Deloitte;
=),

(e) Ernst & Young;
LK

(f) Grant Thornton;
BlA;

(g) KPMG;
BRI

(h) Mazars;
HH AR

(i) Moore Global;
KA

(j) Prism; and
o

(k) RSM International.

RSM [H .

Trustee Madison Pacific or another internationally recognized financial institution
=3 A as agreed between the Issuer and the CEG AHG.
ZE AR AT B R AT NAME R HE A KR AR 78 5 (1 53— 2 L B
ANIETINAR
General The Issuer and the CEG AHG will discuss and agree additional covenants
g and other provisions to be included under the C1 Notes and the related

legal documentation, including among others, related to (i) restrictions on
indebtedness, restricted payments, liens, affiliate transactions, asset sales,
open market and other repurchases and other actions, (ii) events of default,

Sch3(B)-4




(ii1) the rights of holders of, and owners of beneficial interests in, the C1
Notes (a) to obtain periodic financial and other information and documents
from the trustee, (b) to appoint or replace the trustee, and (c) to direct the
trustee and to enforce remedies, and (iv) the listing of the C1 Notes.

RAT NAME KRG NRE] ARG WHE IR e R g C1 SR A4 R
AN ELA 2 BL AR SR SO, B EARTA R (D X hfi.
SERSIAT S BUIPRL. SRERAZ 5. B AR, AT T 37 A0 A [ i A
HABATEIHIRE], G FAHEME,  GiD C1 2R AL AL
m A NIBCR], BfE: (a) MAEFEAIRBUE WM 55 AL A5 B AN
SCAFBIRURL (o) AR B HSEFENBIRR J (o) FRanfEFE AL
FAAAT RO RERIBUCR], Bk Gv) C1ZEHER) BTl

Language

s 2
oa

The Chinese provisions contained herein are for reference only. If there is
any inconsistency between the English and Chinese provisions, the English
provisions shall prevail.

BEAL B RS2 KA E 275 o AR SRR SO A AR T AN — B2 4L,
82 AL 2% AT «
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Schedule 4
MR 4

Part A — Equity-Linked Instruments

A By A A

Part Al — EVPS MEBs

AL FRIr— TR R 5 ) T A2 e foi 77

Principal Terms of the Evergrande Services Mandatory Exchangeable Bonds (“EVPS MEBs”)

TERYNLERBI AT B S (ERYNLERBI TR FR") KEEFK
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Principal Terms of the Evergrande Services Mandatory Exchangeable Bonds (“EVPS
MEBs”)

TERYL RS PR3 (AR IRFI AT Bt Fr”) B FEE &K

Issuer China Evergrande Group, an exempted company incorporated in the Cayman
BAFA Islands with limited liability

THEE RSN, — AT 2 SR MO A PR ST IR e 2 7]

Exchangeable Exchangeable Bonds (the “EVPS MEBs”) exchangeable into ordinary

Bonds to be shares of Evergrande Property Services Group Limited (“EVPS”) listed on

Issued the Stock Exchange of Hong Kong Limited (the “HKSE”) (the “EVPS
AN Sh ”

FRATHTRE | M) ‘ o

% AW CE RIS BT R |, AT Ao E KL AR B

IRAF CHERYN”) EFBRKEZIERAR CBZH L
(R CERYINLRAR ™)

Exchange The Exchange Property will comprise 2,331,985,700 EVPS Shares, which
Property represents approximately 21.57% of the total issued EVPS Shares as of the
o s date of this CEG Term Sheet (the “Exchange Property”).

AW PR L HE 2,331,985,700 BAE ROy, HEE AE KK EKIE
B H A RAT R RN IR BB 21.57% CAZEMTE)

Principal The EVPS MEBs shall comprise one tranche, with a maximum aggregate
Amount principal amount of approximately HK$5,364 million (equivalent to
Il o approximately US$689 million at an exchange rate of US$1.00 to HK$7.78).

TE RPN 5 ) v 2 e f5i 57 oA — 28, Hm KA L B HZ)N 53.64 108
gt (LA 1.00 ZEyoh 7.78 ML R &, 29 6.89 1€ T0)

Maturity/Princi | 24 months from the Reference Date. The outstanding principal amount of the
pal Repayment | EVPS MEBs shall be mandatorily exchanged into EVPS Shares at maturity.
B /A e All exchanges shall be settled in EVPS Shares (and not in cash).

£+ B 2% HWE 24 A H o BRI AT AZ #5155 (KR £ R e NAE 23T H
5 8l P e O AR KDL A o T B A2 e 25 DUAE KL By (it
AR 45

Charge of securities account holding the Exchange Property, subject to
customary releases.

PAFFA AZ I 7= RE SR P AR B, SRR RS -

The Issuer or its subsidiary, as applicable, shall maintain the signatories

Security nominated by a collateral agent in respect of the charged account.
2t AT NI T4 7 GRG0 0 A A8 K 142 45

IR N

Prior to the account charge becoming enforceable, the collateral agent shall
have joint signatory rights with the Issuer or its subsidiary, as applicable, in
relation to any withdrawal or transfer from, and any closure of, the charged

Sch4 (Al)-2




account. The Issuer or its subsidiary, as applicable, shall not withdraw or
transfer from the charged account except in circumstances to be agreed.

FE P BT AT AT Z 1, BT AR A BT T 7 1) A AT B R K % A
SARAT R A L5 AT KB T | CEPTE 8D 6 3L F 274
RAT N T AR GRAr@EHED AN BTHIK - g el i, 7
e 72 AR L T BR Ak

Upon the account charge becoming enforceable, the collateral agent shall
have the right to deliver a notice of control to the account bank and shall have
sole signatory rights in relation to any withdrawal or transfer from, and any

closure of, the charged account, without any need for the signatory of the
Issuer or its subsidiary, as applicable, to co-sign.

— B S AT ASRAT B AR N R A AL TR K R AT 38 8 4% 1 3
R X AU R AR AT B Ak ) e DL A A G A A A — [ 2
B M RAT NI T AR R T AFRZE

The collateral agent nominated signatory shall have been deemed to have
consented or signed, as applicable, if it does not object within three (3)
business days upon request to act or sign, as applicable, in relation to
transfers, withdrawals and other actions expressly permitted under the
indenture and the security documents.

FEACEESR A 557 B2 L0 A5 43 SO B 1 70V 10 2 T/ B AN LA AT Bl R
s (EPmE MK i, Wi REAEENETNE= (3)
NLAEHWERARE T NN C T RESREE ZREH
).

Exchange
Period

ZHH

- From the later of (i) 41 days after the Original Issue Date and (ii) the date
upon which EVPS Shares have resumed trading on the HKSE to 10
trading days prior to maturity.

HOZ% HIMJE 41 KRGy BRI A £ 7 5 fir = 22 53 (1 H 3
LA M i) I ZE AT 10 M2 % H .

- Exchanges of the EVPS MEBs to EVPS Shares during any calendar

month shall not exceed one-third (1/3) of the aggregate principal amount
of the EVPS MEBs that were originally issued.

(S NP R EWNE Y/ NI & il Bl S A IR EWNE YN 4 S i D frak o
W AN T e B W AT IR DA b i 1) AT A 57 9 1R A 4 B =
532 —(1/3).

- All exchanges shall be settled in EVPS Shares (and not in cash).
P BIAZ b IR RINE B fr - G AN BABL ) 4575 .

Exchange Price

ZHAAE

HK$2.30 per share
T 2.30 MG

Anti-dilution
and Corporate
Governance

Certain anti-dilution protections (including against dividends and other
distributions, consolidations, subdivisions, redesignations and
reclassifications of shares, and certain other dilutive events) and corporate
governance rights to be agreed between the Issuer and the CEG AHG,
tailored to the requirements of the underlying businesses.
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RABERMA G
i

Fle MR R R CEIRET N A A B & 0F. R, EH
K 5 R 7 A LA R R SRR ) A2 =] E BEACR, R el
FAT NAME R FFA N BT 52, IFARSE A 5k 55 1K 2R AT 1
%,

Events of
Default

LB

Customary events of default, applicable to the Issuer and its Principal
Subsidiaries. Remedy limited to exchange rights for EVPS MEBs.

B ELFEM, EHT AT AL EZE T AR Bor#E AR TER
56 1l W] A e 77 A AL AL

“Principal Subsidiary” means any Subsidiary of the Issuer, on a
consolidated basis, which exceeds (i) 5% of the consolidated gross revenue,
(i1) 5% of the consolidated pre-tax profit, or (iii) 5% of consolidated net assets
of the Issuer, in each case as shown by its latest audited consolidated financial
statements.

“EEFAFRBRITANEM AR, HHEAESIHER -, Btk
T NI EAT NEFH BN 5%, Gi)&HBLRTFNE 5%, 33i) &
HAIE R 5%, YL BT A S 1A I 5540 B ik

Auditor
BT

The Issuer will engage a Whitelist Auditor to audit its annual financial
statements starting no later than the audit of the fiscal year ending December
31, 2023.

KAT NS — K [ 4 o oh Il g M 5 R AT 8 i, FFeAn
(B ANHE T8 2 2023 45 12 A 31 H B S H i

The “Whitelist Auditor” shall be any of the following auditors, or their
respective affiliates or member firms:

“EI 44 B TR N L AT AT 2 v il g 55 B O % R SR IR i Bk R
fir:
(a) Baker Tilly International;
I B
(b) BDO;
SAF
(c) Crowe Global;
B
(d) Deloitte;
),
(e) Ernst & Young;
2K
(f) Grant Thornton;
AR
(g) KPMG;
T
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(h) Mazars;
HE AR

(i) Moore Global;
KA B

(j) Prism; and
I N #

(k) RSM International.
RSM [ .

Trustee

BIEA

Madison Pacific or another internationally recognized financial institution as
agreed between the Issuer and the CEG AHG.

2 3 AR AT B R AT ANAE KR N 3 A 2 1) 0 — KR B
UNGEAEDIVAR

General

—

The Issuer and the CEG AHG will discuss and agree additional covenants
and other provisions to be included under the EVPS MEBs and the related
legal documentation, including among others, related to (i) restrictions on
indebtedness, restricted payments, liens, affiliate transactions, asset sales,
open market and other repurchases and other actions, (ii) events of default,
(ii1) the rights of holders of, and owners of beneficial interests in, the EVPS
MEBEs (a) to obtain periodic financial and other information and documents
from the trustee and the collateral agent, (b) to appoint or replace the trustee,
and (c) to direct the trustee and collateral agent and to enforce remedies, and
(iv) the listing of the EVPS MEB:s.
RAT NAE R FRAA N R B 15 18 5 7 8 K g N R i i w] 52
ot 77 BRI M R ) A0 FAth 253 A SR iR A S, B EAN IR T4 %
(D XA ZBRIAS B KREAZ 5. B e, AJFigM
HAb FEFHABAT B IRE], G SBAFEMA,  GibD fERYL R ]
AZ G R A AL A a5 A ANHIBCH, B (a) MEFEASR
K5 S0 25 A HARAS SN ST AR . (b)) AT iy B B8 #45 FE N HI AR
Fo (o) FRREFEN LR BAT BOSF it HIBCR],  BL R Giv) AE Rk o8
AT S e IR T

Language

Y2
==

The Chinese provisions contained herein are for reference only. If there is
any inconsistency between the English and Chinese provisions, the English
provisions shall prevail.

BEAL B SR FAAE S o e SO SO AR A — B2 Ak, N
LA SO HE
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Part A2 — NEV MEBs
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Principal Terms of the China Evergrande New Energy Vehicle Group Limited Mandatory Exchangeable Bonds (“NEV MEBs”)

TERHTREIRIS A TR AT A Bt (lERHT REIRIS R0 T 2 i) R4
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Principal Terms of the China Evergrande New Energy Vehicle Group Limited Mandatory
Exchangeable Bonds (“NEV MEBs”)

B R IR IR AR F R AT 2 i e (IR RFTRRIRR E R W R i) MEE

K
Issuer China Evergrande Group, an exempted company incorporated in the Cayman
BIEA Islandj with limited liability o y .
HEPE RSB, —FAETT 2 S E N O A IR STER#EE S A F
Exchangeable Exchangeable Bonds (the “NEV MEBs”) exchangeable into ordinary shares
Bonds to be of China Evergrande New Energy Vehicle Group Limited (“NEV”) listed on
Issued the Stock Exchange of Hong Kong Limited (the “HKSE”) (the “NEV
e Shares”
frparmarss | M) N )
¥ A AR REIRIR i FT A2 827 ), W Aoy EfE R
WREVA R E AR AR CHERFRRIFERE) B H A
IRAF CEZR EmpdEs CEAFTRIERERS™ .
Exchange The Exchange Property will initially comprise 3,094,810,100 NEV Shares,
Property which represents approximately 28.54% of the total issued NEV Shares as of
A B the date of this CEG Term Sheet (the “Exchange Property”).

T P I LG 3,094,810,100 ARAE AH BEIRIS ERAY, SO KAT
FHE ST BEVRTR AR I L 2. AN PE R 262K B H A B2 28.54% (“A
A=)

As part of the Restructuring and as set forth under “Treatment of
shareholder’s loans to NEV and CEG’s loan to NEV” in this CEG Term
Sheet, the relevant shareholder’s loans to NEV and CEG’s loan to NEV and
any accrued and unpaid interest thereon will be applied to convert into new
NEYV Shares at the conversion price of HK$3.84 per share. A portion of such
NEV Shares so converted will be deposited into the A2 NEV Escrow
Accounts and C2 NEV Escrow Accounts on a pro rata basis such that the A2
NEV Escrow Accounts and C2 NEV Escrow Accounts will together hold
NEV Shares representing 30% of the total issued NEV Shares on a fully
diluted basis. The remaining NEV Shares so converted will be added to the
Exchange Property under the NEV MEBs. As set forth under “Treatment of
other loan to NEV” in this CEG Term Sheet, the loans by Ms. Ding Yumei
and Good Bond Limited to NEV are also expected to be applied toward
conversion into new shares in NEV at an issue price of HK$3.84 per share.
The NEV shares so converted will not be used as part of the restructuring
consideration (neither the NEV MEBs nor the A2 NEV SLNs and the C2
NEV SLNs).

TENEALK —#B 7y, FPAREAE KA B rp B A R B T B IR
R DR AR KRB B BEIRR 4= DEAR IR AL B i ST 7, B KT REURIS
ZE AR SR B AR BT AR K8 RE IR T4 DRk A AR AT B T HR AT
e I AR S tir RE i 3.84 M TTHE 0N E OB REDRV R T ety o ¥ 0
U A e B IE T BE PRI IR R 4% ELBIAE N A2 B B BEIRT AR 4T
B TRT C2 EIFT REIRT IR IR, AT A2 E R REIRIT AT
B AN C2 BB BR8P S R 5 AU 0T REVRIR A ety
258 AR IR A CORAT IR R BRI 4 B ) 30% o IR
G b 2 80 1 1R RE V2 B 45 I A\ AB BT BE RS 9 ) mT 32 45 5
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TR HIE 77 o IASE KSRGS B “AE KR REVRIR 4 FeAl BT 4k
B BT, T EM§Zc+ & Good Bond Limited [filE 8T BERVR 2RS4 1Y
PEACH T T DURAT M AT 3.84 oo N E B RE IR IR 4 BT
Ao QUG S AR TE KT BRI A B A0 s AN = 5 AR F AL A i) —
7r CRRASRAE KT BRI A% ] i A {5153 AN 2 A2 fE KT BRI
P SRR SR e C2 1B B BEIRT TR I R 0D

Principal
Amount

T &S

The NEV MEBs shall comprise one tranche, with a maximum aggregate
principal amount of approximately HK$24,409 million (equivalent to
approximately US$3,137 million at an exchange rate of US$1.00 to
HK$7.78) (after taking into account the conversion of the relevant
shareholder’s loans to NEV and CEG’s loan to NEV as set forth under
“Treatment of shareholder’s loans to NEV and CEG’s loan to NEV” in this
CEG Term Sheet). Such maximum principal amount is subject to changes
based on Option 2 election under this CEG Term Sheet.

TH R HT BEVRIR ZEnm ) ] S i 7 NN — 2, HE KA S SEL R
244.09 12375 (LA 1.00 ZE 65, 7.78 HE eIV Rt 58, 49 31.37 1235 70)
CHIUMA S e 8 B AR R 25 30 B A “ I 2R RHE RGBT RE VR VR ZE I DR K
AR K1 K BEIRVR - DRk i AR 2R A 1) B (408 K RE YR VR 2511
AH SR AR BRI KA HE R B e IRVR sk e ¥ )5 ) |, Sl kA& 4
B e AR ATE KK FIG R N7 5 2 1 IR B oz .

Maturity/Princi
pal Repayment

B HH /AL
it

24 months from the Reference Date. The outstanding principal amount of the
NEV MEBs shall be exchanged at maturity All exchanges shall be settled in
NEV Shares (and not in cash)

HZ% HWHE 24 N H o B RHTBEIRTT A 9 1 1] A2 H i o IR B8 A &
JS2AE 1 F 4 06 1) 1k e O B OB REVRVR R A T R SE 23T LA
TERHTRREIR R (AR E) 4595 .

Security
R

Charge of securities account holding the Exchange Property, subject to
customary releases.

PAFFA AZ I 7= RE TR P AR B, SRR RS -

The Issuer or its subsidiary, as applicable, shall maintain the signatories
nominated by a collateral agent in respect of the charged account at all times.

RAT BT AR CGEARE KD RO B s A0 b K 7~ 38 44
25N

Prior to the occurrence of any enforcement trigger under the account charge,
the collateral agent shall have joint signatory rights with the Issuer or its
subsidiary, as applicable, in relation to any withdrawal or transfer from, and
any closure of, the charged account. The Issuer or its subsidiary, as
applicable, shall not withdraw or transfer from the charged account except in
circumstances to be agreed.

FEMR S AN AR T SAT $efid 2 A, R AREE Al o $90K  FR) A £
PR RN e UL AT R PS5 R AT NBCE T A /) (RERmd KD 1A
HFEZE TR RATNEE T 27 GEATER D AR ™ g
AR, AR E B DL TR
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Upon the occurrence of any enforcement trigger under the account charge,
the collateral agent shall have the right to deliver a notice of control to the
account bank and shall have sole signatory rights in relation to any
withdrawal or transfer from, and any closure of, the charged account, without
any need for the signatory of the Issuer or its subsidiary, as applicable, to co-
sign.

— B ST AR AT AT B, AR R A BRI R AT K
P R, XS o U AR AT S 3k sl 7 AR AT AR 5 P A T —
IR AT ERAT NSRE T AR GEITER D 125 AL
B

The collateral agent nominated signatory shall have been deemed to have
consented or signed, as applicable, if it does not object within three (3)
business days upon request to act or sign, as applicable, in relation to
transfers, withdrawals and other actions expressly permitted under the
indenture and the security documents.

FEA B SR A 77 LR S B e SV AR K L 3RO HeAtl AT 3R
BT E (e rE i) i, A AR E ST NE=
(3) NIAEHNBA SRR, MM T S G
EHIEDD.

Exchange
Period

ZHH

- From the later of (i) 41 days after the Original Issue Date and (ii) the date
upon which NEV Shares have resumed trading on the HKSE to 10 trading
days prior to maturity.

HO)Z% HWE 41 R EG)TERBREEI R Rk B35 5
MIE COUBE B i) i = BIIETH 10 225 H o

- Exchanges of the NEV MEBs to NEV Shares during any calendar month

shall not exceed one-third (1/3) of the aggregate principal amount of the
NEV MEBs that were originally issued.

BN B P A AE RHT BE PR A 5 i) T A e £ 2 1A B KR BE R4 I
T RS e, K AN AT I f5e 47 AT (IR KB RE VR 47 5 i mT 38
BHITFMIAE BB =02 —1/3).

- All exchanges shall be settled in NEV Shares (and not in cash)

W) 255 .

FITAT (28 b ZRLAE BT BRI A ety (it AN LA

Exchange Price

ZHAAE

HK$3.84 per share
T 3.84 M IC

Anti-dilution
and Corporate

Governance
REBERATR
B

Certain anti-dilution protections (including against dividends and other
distributions, consolidations, subdivisions, redesignations and
reclassifications of shares, and certain other dilutive events) and corporate
governance rights to be agreed between the Issuer and the CEG AHG,
tailored to the requirements of the underlying businesses.

Fle MR RIS CEARET X 2 A B &R SR, EH
Kl 5 AVE BT 0 SR DL R RS A R R A AN m] A BBUR], K i
FAT NAME R FFA N R BT 2, IR IE AR 5 55 (1 ZE R kAT 1
%,
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Events of
Default

BLHEM

Customary events of default, applicable to the Issuer and its Principal
Subsidiaries. Remedy limited to exchange rights for NEV MEBs.

B HLFEM, EHT AT ANSEEE T AR BoFE AR T ER
T RE YR SR A R A2 AT IR I e AL

“Principal Subsidiary” means any Subsidiary of the Issuer, on a
consolidated basis, which exceeds (i) 5% of the consolidated gross revenue,
(i1) 5% of the consolidated pre-tax profit, or (iii) 5% of consolidated net assets
of the Issuer, in each case as shown by its latest audited consolidated financial
statements

“FBEFAHF "RIERITANEMFAE, HHEESIEEM L, Bk
T NG EFEBUANT 5%, G)AHBRTANET 5%, (i) & I 9 %
FEH 5%, BILLHBGHT L 8 & I SRR BoR AT .

Auditor
B THIT

The Issuer will engage a Whitelist Auditor to audit its annual financial
statements starting no later than the audit of the fiscal year ending December
31, 2023.

KAT NEIEGE — K A 4 o mst g M 5k F b4 & i, JFeh
(B AHE T8 2 2023 45 12 H 31 H B S EZH 1

The “Whitelist Auditor” shall be any of the following auditors, or their
respective affiliates or member firms:

“EI 48 B R TR RO L AR AT 2 v il g 55 B O % R SRR P Bk R
Jir:
(a) Baker Tilly International;
FRIRE B
(b) BDO;
SAF
(c) Crowe Global,;
ESpERGRESH
(d) Deloitte;
),
(e) Ernst & Young;
ZIK;
(f) Grant Thornton;
HlA;
(g) KPMG;
B
(h) Mazars;
e AR
(i) Moore Global;
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KAHEE R,

() Prism; and
b

(j) RSM International.
RSM [H 5.

Trustee

BEA

Madison Pacific or another internationally recognized financial institution as
agreed between the Issuer and the CEG AHG.

22T AR AT B R AT NAME KRS NS 3 R 7 R 1) 53— K P
I SRR o

General

—h%

The Issuer and the CEG AHG will discuss and agree additional covenants
and other provisions to be included under the NEV MEBs and the related
legal documentation, including among others, related to (i) restrictions on
indebtedness, restricted payments, liens, affiliate transactions, asset sales,
open market and other repurchases and other actions, (ii) events of default,
(ii1) the rights of holders of, and owners of beneficial interests in, the NEV
MEB:s (a) to obtain periodic financial and other information and documents
from the trustee and the collateral agent, (b) to appoint or replace the trustee,
and (c) to direct the trustee and collateral agent and to enforce remedies, and
(iv) the listing of the NEV MEBs.

FAT NAME KRR N 0l K 15 18 0 i 7 g g AR BE R 2 5
i T S 05 55 R A A1 B 1) A0 A 2% R DL SR SQVE SO, AR EAN R
TAKR ) Wi ZERSA FFR. RS 57, 2JF
AR R R AAT S RO PR, Gi) SR, GiD R
BE A4 9 1) AT A2 851 23 45 AT N RN S 2 A 2 R N AR, L
(a) MABEFENSRBUE I 55 AHARAE BASCARRCR . (b) fEdrEl
EHASFEANRIBA R (o) FRn BT AN AL SAT ROsr 5 AR, BL&
CGiv) B RHT BEVRT AR 5 ) m] S e e 2 A L7l

Language

2
==

The Chinese provisions contained herein are for reference only. If there is
any inconsistency between the English and Chinese provisions, the English
provisions shall prevail.

BEA B P SO E S5 . AN SO SUR A AR A — B e 4k,
PAIESC SN HE
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Principal Terms of the Mandatory Convertible Bonds (“CEG MCBs”)
SRR S (EREHIT G BRERXXK

Issuer China Evergrande Group, an exempted company incorporated in the Cayman
BIEA Islandi with limited liability o ‘ i
HEE KRR, —FAETT 2R B E M O IR SUERER S A
Convertible Mandatory Convertible Bonds (the “CEG MCBs”) convertible into ordinary
Bonds to be shares of the Issuer listed on the Stock Exchange of Hong Kong Limited (the
Issued “HKSE”) (the “Shares”)
ReRATHIT#E 4 | oI fide ( “ERMRBIMTHEBRGSR” ), THEOVEIT NMER
i3 BREZHIAR A W7 ) EirEER OB )
Principal The CEG MCBs shall comprise one tranche, with a maximum aggregate
Amount principal amount equal to approximately HK$3,253 million (approximately
A b oo US$418 million at an exchange rate of US$1.00 to HK$7.78). )
fE R s il v] $e B i BN — 28, HEROR AR & BB 32.53 14T
(BL1.00 I8 5 7.78 EITHIE AR, 25 418 143%70) -
Maturity/Princi | Five (5) years from the Reference Date. The outstanding principal amount of
pal Repayment | the CEG MCBs shall be mandatorily converted into the Shares at maturity.
B H /A e All conversions shall be settled in Shares (and not in cash)
£+ HZ% HWEL (5) . EREH] AT HmiTR AR B AR 5 N AE 21 1]
I e S i 1k e 48 o R AT NI A o BT OSSR DA By (T AN 2 LA
Ple) 455 .
Conversion - From the later of (i) 41 days after the Original Issue Date and (ii) the
Period date upon which the Shares have resumed trading on the HKSE to
3 10 trading days prior to maturity. o N
HOZHHWE 41 REG)B £ Tk 228 5 ) B (A
B E ) DI 10 M5 H .

- Conversions of the CEG MCBs to Shares during any calendar month
shall not exceed one-third (1/3) of the aggregate principal amount of
the CEG MCBs that were originally issued.

AN H A AR K55 1) AT #4557 [ A A i, R AN mT it
B RAT BOME R S T S e 5 73 IR A G S ) =70 22— (1/3).
- All conversions shall be settled in Shares (and not in cash).
FIT I b ARy (AN PABLE ) 45
Conversion HK$0.5775 per share (CEG Scheme Creditors’ shares in CEG will be
Price approximately 29.9% immediately after full conversion of the CEG MCBs,
FIUEHE B s and Professor Hui Ka Yan’s shares in CEG will be approximately 41.9%

immediately after full conversion of the CEG MCBs, assuming (i) all CEG
MCBs are issued on the Reference Date at the maximum aggregate principal
amount of HK$3,253 million, and are immediately converted in full upon
issuance, and (ii) the number of total issued Shares is 13,204,300,900

Sch4 (A3)-2




immediately before such conversion and 18,836,377,889 immediately after
such conversion).

B 0.5775 M 70  CRER IS HEGTAN T-1E K 5 il v 4% 40 51 7 56 42 %
5 A — ZN AT K A L1 29.9%, ¥F 5% BN 118 K n] #%
#5797 56 A e J5 I — ZIHE K IR B 208 41.9%, ), B () T E
PE ORI Al M 52 /E S5 H M H kAT, BRAREEHT0N 32.53
L TG, FRAERAT G SR A4, DR (i) ©RAT Iy e B 1% i 4t
HIHIAR—ZI74 13,204,300,900 HiZ¥ 4 J5 A — %124 18,836,377,889.

Anti-dilution
and Corporate
Governance

R A6
i

Certain anti-dilution protections (including against dividends and other
distributions, consolidations, subdivisions, redesignations and
reclassifications of shares, and certain other dilutive events) and corporate
governance rights to be agreed between the Issuer and the CEG AHG,
tailored to the requirements of the underlying businesses.

Fse MR ORI (R ARET X LA A e SR PR EH
Kl 5 AR T 7 SR B DL R S A R R SR ) AN w]E BBUR], K i
FAT NAME R FFA N R BT 2, IR IE AR 5k 55 (1 ZE R kAT 1
%,

Events of
Default

HLhEMG

Customary events of default, applicable to the Issuer and its Principal
Subsidiaries. Remedy limited to conversion rights for CEG MCB.

BB H, EHTRAT AR EETAF . B AR TE K
5 ] W 40 57 ) e AL

“Principal Subsidiary” means any Subsidiary of the Issuer, on a
consolidated basis, which exceeds (i) 5% of the consolidated gross revenue,
(i1) 5% of the consolidated pre-tax profit, or (iii) 5% of consolidated net assets
of'the Issuer, in each case as shown by its latest audited consolidated financial
statements

“EBRFAF CRERATANNEM T A, HHEESIEM E, @k
TN E LN 5%, G)EIFBLRTANER 5%, B & IF 9% 5
PR 5%, BIVAFLEOHT I o U 5 IF I S5 4R R s v

Auditor
Al

The Issuer will engage a Whitelist Auditor to audit its annual financial
statements starting no later than the audit of the fiscal year ending December
31, 2023.

RAT NG IEE — K A 4 s v A M 45 R AT & ik, FFea
(B A T8 2 2023 4F 12 A 31 H B &4 H 1.

The “Whitelist Auditor” shall be any of the following auditors, or their
respective affiliates or member firms:

“E 4 B T Ry DA AR AT 2 v T 45 B G 2% 1 FR SR B T Bk B
IE
(a) Baker Tilly International;
KRIREH By
(b) BDO;

DACE
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(c) Crowe Global;
[ & Vi

(d) Deloitte;
=),

(e) Ernst & Young;
LK

(f) Grant Thornton;
FlA;

(8) KPMG;
BRI

(h) Mazars;
e AR

(1) Moore Global;
KA

(j) Prism; and
ISCIEE

(k) RSM International.
RSM [H .

Trustee Madison Pacific or another internationally recognized financial institution as
A agreed between the Issuer and the CEG AHG.
=]
ZE AR KPR B BAT AAE KRR N 50l B RS € 1 53 — KR P
UNOE DI
General The Issuer and the CEG AHG will discuss and agree additional covenants
o and other provisions to be included under the CEG MCBs and the related

legal documentation, including among others, related to (i) restrictions on
indebtedness, restricted payments, liens, affiliate transactions, asset sales,
open market and other repurchases and other actions, (ii) events of default,
(ii1) the rights of holders of, and owners of beneficial interests in, the CEG
MCBs (a) to obtain periodic financial and other information and documents
from the trustee, (b) to appoint or replace the trustee, and (c) to direct the
trustee and to enforce remedies, and (iv) the listing of the CEG MCBs.

FAT NAE KRG N 79 RS 5 18 I 78 5 R 0 A K 558 1) T 2 46 i
I3 BV PR R AN e 26 R A R R S0, BB EAR T AR (D
X SERRSIAT . BUREL RIS Sy B i, AJFiTz Al
B M HARATSIHIBR B, G SBFE,  Gii) E K 9% ) 7T % e fit
TR AL B A AR, s (a) MEFEAIRBUE
S5 A0 HAMAZ SRS RIRUR]. (o) AR A ECE H B FE N RIBUR] 2 (o)
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TR G FEN B R HAT KPR B B, LK CGiv) 8 K 58 il 7T 9 46 f5t
b

Language

A
==

The Chinese provisions contained herein are for reference only. If there is
any inconsistency between the English and Chinese provisions, the English
provisions shall prevail.

BEAE B SO E S 25 . e SO SUR A AR AN — B e 4k,
PAIESC SO HE
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Part B — SLNs
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Part B1 — A2 EVPS SLNs
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Principal Terms of the China Evergrande Group EVPS Secured New Notes A2 (“A2 EVPS

SLNs”)

HEEREFE R A R FTERE A2 (A2 BRI E B ERE") K EELX

Issuer China Evergrande Group, an exempted company incorporated in the
BN Caymin Islands with limited liability } )
ETERER], —ZAETT SR B AL A RS ER A ]
Principal Amount | The A2 EVPS SLNs shall comprise two tranches as follows, with the
A e & following maximum aggregate principal amount:
A2 B RN R SRR N & LU 28, H KA G B3N
1. A2 EVPS SLN Tranche A: US$550 million; and
A2 TERPE B A R A: 5.5103800; K
2. A2 EVPS SLN Tranche B: US$550 million.
A2 TE RPN B HA 240 B: 5.5 143K 7T,
Maturity/Principal 1. A2 EVPS SLN Tranche A: 5 years from the Reference Date; and
Repayment A2 HE R IR A: B35 EIE S 4 T
| =20
SV A AR 2. A2 EVPS SLN Tranche B: 6 years from the Reference Date.
A2 fE RNV IBCEHEA 2 B: B 25 HIIE 6 4.
The outstanding principal amount of each tranche shall be repaid on
maturity, together with any accrued and unpaid interest.
B — B 0 AR AL E AR 4 BLAE 3 1 3 (R AFART B AR AT A S — A £
iZ__\:O
Interest (PIK and | Interest will start to accrue on the Reference Date and will be payable semi-
cash) annually in arrears on the outstanding principal amount of the A2 EVPS

FE (Y BA
)

SLN Tranche A at 5.0% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 6.0% p.a. (if any portion of interest with
respect to such interest payment period is paid in kind) with respect to each
interest payment period.

MBS HERETE, JPRAEERM A2 fERYL R
AR A REER G —KFE, MBI A FNEE 5.0%

(IR 524 B R P A AL LI e SR, 8R4 6.0% (4
R 5124 B AR AL BLSEI A

Interest will start to accrue on the Reference Date and will be payable semi-
annually in arrears on the outstanding principal amount of the A2 EVPS
SLN Tranche B at 5.5% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 6.5% p.a. (if any portion of interest with
respect to such interest payment period is paid in kind) with respect to each
interest payment period.

FERAAEZEHERTE, JPRAFERRM A2 fERYL R
EfE B REEAEINN —RAE, M EHIAFANEE 55%
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CIn R 51240 A R FTA AU UGS, B RAE 6.5% (N
R5IZAT I R A BLSEI A

Interest on the outstanding principal amount of the A2 EVPS SLN shall be
paid in the following manner:

A2 TE R BB S S A0 AR B2 IR AR <5 FR RS R 4% AR J7 XS

1. For the first two and a half years after the Reference Date: interest
may be paid in cash or in kind, at the election of the Issuer;

T2 0GB EN: ATl AT A Bl ek
PSR s

2. From the 31st month to the 36th month after the Reference Date,
interest in an amount equal to at least 0.5% of the outstanding
principal amount of each tranche of the A2 EVPS SLN shall be paid
in cash; the remaining portion of interest may be paid in cash or in
kind, at the election of the Issuer;

2% HWERS 31 DHRSE 36 M MELILE AT
HTHRE A2 ERYNBEHEW R REA SR 2D 0.5%HH)
HUE s HARE AR AT A AT N DABL G s S A 5

3. For the fourth year after the Reference Date: interest in an amount
equal to at least 3.0% p.a. of the outstanding principal amount of
each tranche of the A2 EVPS SLN shall be paid in cash; the
remaining portion of interest may be paid in cash or in kind, at the
election of the Issuer; and

T2 RIS NI S ST %% A21E X
YV SRR R AR AR 2D RAE 3.0%H0F) S HRH
I AR AT B A AT NI B LB BRI SR K&

4. Starting from the fifth year after the Reference Date: interest shall
be paid in cash.

XS HE I3 AR USRS B 52 A

All interest paid in kind with respect to the A2 EVPS SLN will be added to
the then current outstanding principal amount of the A2 EVPS SLN.

FTAT A2 A KDL i 2 R B 2408 DL SED ST RS 0T N iy A2 {8
KA i Z2 R B 525 (1 AR AR A B

If the Issuer pays cash interest under any tranche of the A2 EVPS SLNs
with respect to any interest payment period in an amount greater than the
amount of cash interest required to be paid on such tranche with respect to
such interest payment period, it shall also pay additional cash interest under
all other outstanding tranches of the A2 EVPS SLNs, A2 NEV SLNs, A2
Notes, C2 EVPS SLNs, C2 NEV SLNs and C2 Notes. The amount of such
additional cash payments shall be allocated among each of the A2 EVPS
SLNs, A2 NEV SLNs, A2 Notes, C2 EVPS SLNs, C2 NEV SLNs and C2
Notes (and among each tranche of such instruments) on a pro rata basis by
outstanding principal amount.

URERRAT Nt A2 BRI Mb B SR 2 S0 A ] — A AR AT A RS2
AR ILEA SR T R AT B & S AT Bl RS, Wk
T NIERLER A2 fE RNV TR . A2 TE R eI E IR
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PR A2 AR, C2 TEKWMVER MRS . C2 fE R eI G
I SRR SRR [ C2 SR R HAh BT AT AR A28 Z2 4 SO A B B A
B ZBONLE S N EHNARIE R EEA T, % HEIE A2 {8
KMV BRI SRR . A2 BT REVRIR F IR R 52 . A2 524
C2 fE RNV BCEEE G . C2 HAFREIIR A I R EE R 52 & C2
SEz e OF BAEZSEFE S #1700,

Guarantees

HR

The same Subsidiary Guarantors as those guaranteeing the Existing Notes,
other than (i) certain shell subsidiaries of CEG to be agreed to be
deregistered prior to the Original Issue Date, and (ii) certain significant
offshore subsidiaries to be agreed (collectively the “A2 EVPS SLN
Guarantors”, and such guarantees, the “A2 EVPS SLN Guarantees”). Al
Notes Guarantees to be subordinated to A2 EVPS SLN Guarantees.

T A5 B ROV Z AR R R T AR, EAR
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Share Security

B b R A

Charges of securities accounts in the aggregate holding 2,493,778,025
EVPS Shares (equivalent to approximately 23.1% of EVPS Shares as of the
date of this CEG Term Sheet) (the “A2 EVPS Shares Account Charges”)
for securing the A2 EVPS SLNs. Each tranche of A2 EVPS SLNs will have
its own A2 EVPS Shares Account Charge holding such EVPS Shares in
corresponding proportion to its principal amount over all A2 EVPS SLNs.

BREA T 2,493,778,025 IEIE Ry (FHSTHEZE AE KKK
T B H W E R B 20 23.1%) FES K P E R (“A2 B
YNV R ), DA A2 1 Kl i S SR SR AL 4
—% A2 fH RPN EHA IR A B R R A2 H YA K
FURAR, W BT RRE R A 52 IR A S SR A A2
TE RV I SRR S 4 1 L AT A R

EVPS Shares subject to an A2 EVPS Shares Account Charge may be
released for sale to a strategic investor, upon (i) the redemption of all A2
EVPS SLN secured by such charge, at par plus accrued and unpaid interest
(the “A2 EVPS Redemption Amount”) or (ii) the deposit of an amount
equal to the A2 EVPS Redemption Amount into an account charged to the
benefit of the holders of the A2 EVPS SLNs, or (iii) an amount equal to the
A2 EVPS Redemption Amount being subject to an escrow or other
arrangement to be agreed. Prior consultation or approval will not be
required from the trustee, collateral agent or any noteholder for releasing
EVPS Shares for sale to a strategic investor so long as the net proceeds of
such sale are not lower than the A2 EVPS Redemption Amount and are used
to redeem the A2 EVPS SLN as aforesaid. Any sale of EVPS Shares to a
strategic investor shall be made on a pro rata basis between the A2 EVPS
SLNs on the one hand and the C2 EVPS SLNs on the other hand.

—H (D) SR A A2 TE Al S B SR e ST A
I B Sk SRS RS A e [n] (“A2 E AP E -G8, 5L
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An A2 EVPS Shares Account Charge shall become enforceable only upon
(1) failure to pay principal of or interest on the A2 EVPS SLN secured by
such charge, (ii) failure to apply the net proceeds from the sale of such
EVPS Shares to redeem such A2 EVPS SLN, or (iii) with respect to A2
EVPS SLN Tranche A, failure to pay principal of or interest on C2 EVPS
SLN Tranche A, and with respect to A2 EVPS SLN Tranche B, failure to
pay principal of or interest on C2 EVPS SLN Tranche B.

A2 TE R A BTAAAE LA O 77 AT PAT . (D3R5 p i
(1) A2 TE RN S B R A S B B R RS AT, )& Z5%
PE RPN A7 PR 4 PIT AR R OR e FH T IBE [E] %58 A2 TE R I SR 5
i, B (i) X T A2 ERYME R R SRR A TS, A ARBESAT C2
TE RPN R SRR A AR EEHE, o1 A2 fE R 5
BEEYE B M E, AREESAT C2 fERY I B S B HIA S aR
H.. Cash dividends received from EVPS Shares under an A2 EVPS Shares

Account Charge shall be applied to redeem on a pro rata basis the A2 EVPS
SLN secured by such charge at par plus accrued and unpaid interest.

KE A2 fE R BEAR K SN SR KWL BB < 73 408 T
A L A5 42 S5 T A B I IR L 2T BOR A M S RE [T R 55 s #7 IROAH OG- A2
TR R B ER R R 2R T -

The Issuer or its subsidiary, as applicable, shall maintain the signatories
nominated by a collateral agent in respect of the charged account at all
times.

RAT NBH T AR GEAE ) SR B AR ot #0732
EA LRSI

Prior to the occurrence of any enforcement trigger under the account
charge, the collateral agent shall have joint signatory rights with the Issuer
or its subsidiary, as applicable, in relation to any withdrawal or transfer
from, and any closure of, the charged account. The Issuer or its subsidiary,
as applicable, shall not withdraw or transfer from the charged account
except to a strategic investor as described above or in other circumstances
to be agreed.

FETR P SN AR ART SRAT e A 22w, 4 AQEE N A0 o 417K ) F) A
] e s st e DL R AT AT 9% P B 5 R AT N Bl - | (R i FH D
WAHIFEZE TR AT ANBHT A7 GZAIE AR A5 5K
FUAR SRR BRI, R AR L ST A e s 5 R S LAt R
OLELSb.

Upon the occurrence of any enforcement trigger under the account charge,
the collateral agent shall have the right to deliver a notice of control to the
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account bank and shall have sole signatory rights in relation to any
withdrawal or transfer from, and any closure of, the charged account,
without any need for the signatory of the Issuer or its subsidiary, as
applicable, to co-sign.

— B BN AR AT B A, B ATARE N R AT B 1 U AR AT
HH AR, R 5 I BT AT 352 R k) e LR AT AT 5K P AT
ME— TR AT ZERAT NS T A7 GEArE ) M2y
NILFRZ

The collateral agent nominated signatory shall have been deemed to have
consented or signed, as applicable, if it does not object within three (3)
business days upon request to act or sign, as applicable, in relation to
transfers, withdrawals and other actions expressly permitted under the
indenture and the security documents. For the avoidance of doubt, the sale
of EVPS Shares to strategic investors as provided above shall be considered
expressly permitted under the indenture and security documents.

FERCEER 5T 57 S LA 5 9 SO IR 70V 10 A K/ B R At AT 3 2R
WATZh B8 % CHERra i r) i, i AAEE AR 2 T NE=
(3) MLAEHARA BT, WM E T FESREE (LTS
P it Ge e L, 4% b3 FE 17] s 5058 8 A 1 Rl et B
PAN 7 L AE ORI eV RIAT N

Asset Security

B

Security interest over the shares of subsidiaries directly holding the assets
set forth under Annex A (“Asset List 1), to be shared among A2 EVPS
SLNs and A2 NEV SLNs.

R A (CBEPIEE 17D Pl B 1)1 A m I B AR,
16 A2 TERY I R S A2 fE T RETRR 4 I S 2 2
[EIEs

Security interest over the shares of subsidiaries directly holding the assets

set forth under Annex B (“Asset List 2”), to be shared among A2 EVPS
SLNs, A2 NEV SLNs, C2 EVPS SLNs, and C2 NEV SLNs.

FRA M B Fralger (CHRPESR 27) 52\ B BB ES, K
15 A2 TRV R SR« A2 E T REVRYR 25 I S R 290
C2 fE R B B 54 A C2 fE BT BB A2 I SR SR 4 2 Tl 3t
=,

The relevant security interest will be released upon any sale of such assets
or the shares of the subsidiaries directly holding such assets (or receipt of
proceeds from recovery on relevant loans or receivables, as applicable) and
(1) the application of the proceeds thereof in accordance with the provisions
under “Mandatory Redemption” below or (ii) the deposit of such proceeds
into an account charged to the benefit of the holders of the relevant
instruments, or (iii) such proceeds being subject to an escrow or other
arrangement to be agreed.

A CZAERREAT I CEOSCEI R 5% DR R R A RIS T
G WG, AR BHTRGE R BERR, JFH, (D RRYE T3
“OmA R AR FORN FZBTE R, B GD RIZIT RS A
PSRRI R N2 st NI, B Gii) TSR 32 PR T
frLe e KL B b 2 -
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Mandatory
Redemption

5 1 T [

The Issuer shall use the net proceeds from the sale of any asset listed in
Asset List 1 (or the shares of the subsidiary holding such asset) to purchase,
by way of reverse Dutch auction, any of the A2 EVPS SLNs and A2 NEV
SLNs at a minimum purchase price equal to the then current market price
plus a premium of US$0.1 per US$1 of principal amount, plus accrued and
unpaid interest (but in any event the purchase price shall not exceed 100%
of the principal amount plus accrued and unpaid interest), within 45
business days of its receipt of such net proceeds. If any net proceeds from
such sale remains unused after such reverse Dutch auction, the Issuer shall
redeem the security with the shortest maturity among the A2 EVPS SLNs
and A2 NEV SLNs at par plus accrued and unpaid interest.

AT IE 5 1 P8 BAEA 527 1 TS R R BZ S KT 45
ANTAEHN, 8 RARM SEAN R 55 T BT i n L& 1 6704
SR 0.1 ey, I BN RORAALE BB T, W
SN AR RL A IR T SORATRLE T 100%) #0422 2041 32
J5 RS A2 B R e SR A A SR A A A2 B T BB AR IR SR
SR AMERE . WRAE R A 2 sE 2 )5, A AR B
GBI, KAT NNAZZE T AMEIN BT SRR R E A2
TE R B2 HE R SR AT A2 B R REVE 22 IR SR Z2 40 dme DR 21 30
H—2.

The Issuer shall use the net proceeds from the sale of any asset listed in
Asset List 2 (or the shares of the subsidiary holding such asset) to purchase
or redeem, by way of reverse Dutch auction, any of the A2 EVPS SLNs,
A2 NEV SLNs, C2 EVPS SLNs, and C2 NEV SLNs at a minimum
purchase price equal to the then current market price plus a premium of
US$0.1 per USS$1 of principal amount, plus accrued and unpaid interest
(but in any event the purchase price shall not exceed 100% of the principal
amount plus accrued and unpaid interest), within 45 business days of its
receipt of such net proceeds, provided that the net proceeds shall be
allocated for such purchase between A2 EVPS SLNs and the A2 NEV SLNs
on the one hand and the C2 EVPS SLNs and C2 NEV SLNs on the other
hand on a pro rata basis according to their aggregate outstanding principal
amounts. If any net proceeds from such sale remains unused after such
reverse Dutch auction, the Issuer shall redeem the security with the shortest
maturity among the A2 EVPS SLNs, A2 NEV SLNs, C2 EVPS SLNs, and
C2 NEV SLNs at par plus accrued and unpaid interest.

RAT NRDRE HAS 5271 5 2 IS AR B2 7 (B %587 (1 A 7
It ) AR, ISR R I 45 A T/ERN, M
R IR AN A% 5 T I B TS A I 6 1 Seoe AR il 0.1 ST
BT, N ERTEERAAE (BRSSO A G
RGBT B AR HEH) 100%) 1 i 22 3040 52 07 AU Bl 1]
A2 TE RPN B SRR R . A2 TR BRI E R R R 4 . C2
TR B ER R 22 HR AN C2 1B B eV I SRR B SR e v AR
—2%, AISERE A T UOW R TS AN AR YR A2 TE R B S S
A A2 BB BT IR SRR B ER A LU e C2 B R e Z2 A 54
A C2 AESB REBIT T MR A R IR AR e A & BB, 1% L
15 A2 TRV S HA SR . A2 TE T REVRR 2RI S S A
C2 E KMV B S . C2 fE RSB BE IR 42 I SR R B 524 2 a) 3t
TP W RAE B R fr 2 SR 2 ), AT AR 1% 55 8 9 P
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All securities so purchased or redeemed shall be cancelled.

JITA AU G o i 2 A5 4

Anti-dilution and

Certain anti-dilution protections (including against dividends and other

Corporate distributions,  consolidations,  subdivisions,  redesignations and
Governance reclassifications of shares, and certain other dilutive events) and corporate
=T governance rights to be agreed between the Issuer and the CEG AHG,
RAFER AR tailored to the requirements of the underlying businesses.
FLe I MR R A (BRSNS IF i, E
) 5 A EE 7 KA DA IS S AR R S A D A m) IR BEALA
B B R AT NAME R REA N4 B R, AR AH 5%k 5% 11 22 SR gk
ITIE
Auditor The Issuer will engage a Whitelist Auditor to audit its annual financial
=R i statements starting no later than the audit of the fiscal year ending

December 31, 2023.
RAT NFHEE — K [ 44 B o F o HAE W SR B AT s 1k, PG
i [EAR B A 28 2023 4F 12 H 31 H1EMWM 5 E 5 1t

The “Whitelist Auditor” shall be any of the following auditors, or their
respective affiliates or member firms:

Y5 45 B8 B BT A BT A A 2534 55 BB 4% 4 10 6K Bk
B
(a) Baker Tilly International;
I B
(b) BDO;
AT
(c) Crowe Global;
s v
(d) Deloitte;
=),
(e) Ernst & Young;
UK
(f) Grant Thornton;
ESqEF
(g) KPMG;
L
(h) Mazars;
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(1) Moore Global;
KA B

(j) Prism; and
IS EE

(k) RSM International.
RSM [ Fr.

Trustee

SFEA

Madison Pacific or another internationally recognized financial institution
as agreed between the Issuer and the CEG AHG.

2T AR TP B RAT NAME AT R 0l 4 75 5 1 53— S [ B
NN IR AR

General

—

The Issuer and the CEG AHG will discuss and agree additional covenants
and other provisions to be included under the A2 EVPS SLNs and the
related legal documentation, including among others, related to (i)
restrictions on indebtedness, restricted payments, liens, affiliate
transactions, asset sales, open market and other repurchases and other
actions, (ii) the timing, manner and other aspects of sales of assets referred
to under “Mandatory Redemption”, (iii) events of default, (iv) the rights of
holders of, and owners of beneficial interests in, the A2 EVPS SLNs (a) to
obtain periodic financial and other information and documents from the
trustee and the collateral agent, (b) to appoint or replace the trustee, and (c)
to direct the trustee and collateral agent and to enforce remedies, and (v)
the listing of the A2 EVPS SLNs.
FAT NAME R FFA Nl AR SR I R E RN A2 B R A S
T ) SR AR R A/ BIR ) 0 JFG At 2% R DA S SR s, AR EAIR T
AR G xbf. RIS B RERAZ 5. B, AJF
T AN AR B AN AR AT BRI BR B, Gid “am ke [a] 7 rhr R 21
GO R B TR e R O UMb DT T, Gl B, Gy) A2
B R A B 5% 4 ) S R N R S S B A R N RUR], LR
(a) MAEFENIRIUE 10 55 A Al AS BASCAR BARUR . (b) AR A
BEHEFE AN BIRUR K (o) FR7 5 FEN LR SAAT ROt 15 i B BRI,
AR Giv) A2 B RPNV S AR I i

Language

2
==

The Chinese provisions contained herein are for reference only. If there is
any inconsistency between the English and Chinese provisions, the English
provisions shall prevail.

BEAR ) A SRR S 25 o g SO AR SO R AR T A — B2 AL,
J82 CASE L 2% HOAME o
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Annex A
B A
Asset List 1!
BrER 1
(Subject to Contract)
(ZRTEFRD

o
|

" This list may be modified as agreed between the Issuer and the CEG AHG.
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Annex B
B+ B
Asset List 22
RrIE R 2
(Subject to Contract)
(ZRTEFRD

2 This list may be modified as agreed between the Issuer and the CEG AHG.
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Part B2 — A2 NEV SLNs

B2 & 7r— A2 fE RGBT R I 2 A 2R
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Principal Terms of the China Evergrande Group NEV Linked New Notes A2 (“A2 NEV

SLNs”)
T BB R AR B SIE R BRI E R R A2 (CA2{EAFRIFRERZEHER")
E RS
Issuer China Evergrande Group, an exempted company incorporated in the
BIEA Caymin Islands with limited liefbilit?/ y .
EE RSB, —FAETT 2R S E N O A IR STEREE S A
Principal Amount | The A2 NEV SLN shall comprise two tranches as follows, with the
I B follox:ving maximum aggregate principal amount:
A2 TE R REVRVR BRI R A S AT g, K KA & B
1. A2 NEV SLN Tranche A: US$600 million;
A2 fEROHT BRI E R EE I 2 A 6 143578
2. A2 NEV SLN Tranche B: US$750 million.
A2 RGBT REIR I SR 2288 B 7,5 1450,
Maturity/Principal 1. A2 NEV SLN Tranche A: 5 years from the Reference Date;
R t — PRI .
cpaymen A2 TERH RV R IR SR TR A F 35 HUIE S 4
| 30
S A AR A 2. A2 NEV SLN Tranche B: 6 years from the Reference Date.
A2 TERHBEIR A I SR 22 B: H 225 HEE 6 4.
The outstanding principal amount of each tranche shall be repaid on
maturity, together with any accrued and unpaid interest.
B — 2B B R AR A < B AE B Y 1 [F) A Ar) B T A0 R A ) R — ke A
55 o
Interest (PIK and | Interest will start to accrue on the Reference Date and will be payable semi-
cash) annually in arrears on the outstanding principal amount of the A2 NEV SLN

FE (Y BA
)

Tranche A at 5.0% p.a. (if all interest with respect to such interest payment
period is paid in cash) or 6.0% p.a. (if any portion of interest with respect
to such interest payment period is paid in kind) with respect to each interest
payment period.

FERAEZE HERETE, JPRaFEIR A2 EXH IR K
REEHTE A REBIEARSS—RKAE, MY B RR 2 44
5.0% CInR5iZA A R BrA A U DBLE A, B B4
6.0% (ARG IZAT B R AR HE 2 FLE BLSESZAT).

Interest will start to accrue on the Reference Date and will be payable semi-
annually in arrears on the outstanding principal amount of the A2 NEV SLN
Tranche B at 5.5% p.a. (if all interest with respect to such interest payment
period is paid in cash) or 6.5% p.a. (if any portion of interest with respect
to such interest payment period is paid in kind) with respect to each interest
payment period.
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MERAEZEZ HETE, JPREFERRM A2 EXR IR E K
EHBEE B RERAREST— AR, BT IR F R4
5.5% (WSR2 AT BT SR M B LS AL e 304D, B R4
6.5% (ARG IZAT B A RAEM AL AL,

Interest on the outstanding principal amount of the A2 NEV SLNs shall be
paid in the following manner:

A2 B ICH RETRTVR 4 I SRR SR R AR IE AR S R B R 3% DL 7 33
£

1. For the first two and a half years after the Reference Date: interest
may be paid in cash or in kind, at the election of the Issuer;

XF 2% 0 WG TP AT R AT N5 B B sk
PSSR

2. From the 31st month to the 36th month after the Reference Date,
interest in an amount equal to at least 0.5% of the outstanding
principal amount of each tranche of the A2 NEV SLN shall be paid
in cash; the remaining portion of interest may be paid in cash or in
kind, at the election of the Issuer;

&% NS 31 MHRE 36 M MELILE AT
ATHE A2 ERF IR E R R R R AR AN 2D
0.5%HIA S s HARH 2 RLE AT i A AT N DL & s st )
AT

3. For the fourth year after the Reference Date: interest in an amount
equal to at least 3.0% p.a. of the outstanding principal amount of
each tranche of the A2 NEV SLN shall be paid in cash; the
remaining portion of interest may be paid in cash or in kind, at the
election of the Issuer; and

T ZH AR NG S T %22 A2 EX
BRI B R R A S 1 2D 3.0% ] ;
HAER T AR RT o A AT N % DABL e S 324 5

4. Starting from the fifth year after the Reference Date: interest shall
be paid in cash.

XS B R B2 AR R RSN P52 A

All interest paid in kind with respect to the A2 NEV SLN will be added to
the then current outstanding principal amount of the A2 NEV SLN.

BT A2 fEROHT REIRTT R I SR HE R 2 40 DL SV SO A BRSNS
A2 BB BEIRIR G R R R IR I R R AR

If the Issuer pays cash interest under any tranche of the A2 NEV SLNs with
respect to any interest payment period in an amount greater than the amount
of cash interest required to be paid on such tranche with respect to such
interest payment period, it shall also pay additional cash interest under all
other tranches of the A2 EVPS SLNs, A2 NEV SLNs, A2 Notes, C2 EVPS
SLNs, C2 NEV SLNs and C2 Notes. The amount of such additional cash
payments shall be allocated among each of the A2 EVPS SLNs, A2 NEV
SLNs, A2 Notes, C2 EVPS SLNs, C2 NEV SLNs and C2 Notes (and among
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each tranche of such instruments) on a pro rata basis by outstanding
principal amount.

ﬁﬂ%ﬁﬁ}\?ﬁ: A2 E R BEVRTR 2 B SR SR 4 B AR AR — 2B AT AT A

B SOAT ) I 4 R JBOK 1% 28 SR YR AR 1% A B B 7 SO IR I 4 A
,%, MIEAT NIERLEE A2 5 RYME B SR 2R . A2 fE BT RETRIR
$Hﬁm%%’]mﬁ§ A2 5. C2 fE RPN A R . C2 TH R

REVRVR 2R I SR B 540 Je C2 ZE 4 v HAth i A7 2408 SCAST AL A 1 ) 34 )
Eo ﬁ%)ﬁﬂ*ﬂ_'éi'iﬁﬁ'] %ﬁf*ﬁ?ﬁfﬁ%ﬂﬂiéé%ﬁ ftbfﬂf Azf
C2 ‘Ej(%lkﬂ m%@’]m?ﬁ C2 fﬁji?‘ﬁ /)ZE:MZEE m%’f’]m?&& C2
SRz m OfF BAEZE R R SR8 #1700

Guarantees

R

The same Subsidiary Guarantors as those guaranteeing the Existing Notes,
other than (i) certain shell subsidiaries of CEG to be agreed to be
deregistered prior to the Original Issue Date, and (ii) certain significant
offshore subsidiaries to be agreed (collectively the “A2 NEV SLN
Guarantors”, and such guarantees, the “A2 NEV SLN Guarantees™). Al
Notes Guarantees to be subordinated to A2 NEV SLN Guarantees.

HRT A F S BRI Z R MR R E R T AR M, HAR
(D) REHER Fﬁmﬁ%ﬂﬁ‘*kﬁﬁﬁﬂﬁuﬁﬁﬁ’ﬂﬁﬁ FeT A LK
(i) FEEG R RE M EERSNT A7 (SN “A2 ERHTBEIRIR
FHBEFEBERAT | IZHRGRN “A2 Lﬁ%?ﬁnﬂ?ﬁiﬂﬁ LHEH
EHER. Al FEHERRSE T A2 EO eI B R
PR

Escrow
Arrangement to be
Granted to A2
NEV SLNs

B A2 THXHTREVR
REBEHWER
HIFEE 2 HE

Deposit of a total of 1,749,634,360 NEV Shares (equivalent to
approximately 16.1% of NEV Shares as of the date of this CEG Term Sheet)
into escrow accounts (the “A2 NEV Escrow Accounts”) of an independent
bank in the name of the Issuer or an offshore subsidiary of the Issuer,
subject to an escrow account agreement between the Issuer or such
subsidiary as account holder and such independent bank. Each tranche of
A2 NEV SLNs will have its own A2 NEV Escrow Account holding such
NEV Shares in corresponding proportion to its principal amount over all
A2 NEV SLNs.

¥ 1,749,634,360 B ICHTREIRIR Ny FHY THEE AE KK HKIE
B AT ) 16.1%) FENCLRAT NBURAT N —F B3 4h 72
F 4 SRS ARITHIEE K S (“A2 TEKHRERISETRER )
o, BZBRFAENIK P REE S I RAT NEGZ T A F RNZ T AR AT 2 1A]
PFEE TR . T A2 TRV I S B R Al A
B A2 fECHTRETRVR AT IR, K P BT REIE KR BEIRIR By
5% YR AR G E M A A2 TE T BEVRTR 4 22 R 2 T
EUAZ AF AT 9

As part of the Restructuring and as set forth under “Treatment of
shareholder’s loans to NEV and CEG’s loan to NEV” in this CEG Term
Sheet, the relevant shareholder’s loans to NEV and CEG’s loan to NEV and
any accrued and unpaid interest thereon will be applied to convert into new
NEV Shares at the conversion price of HK$3.84 per share. A portion of
such NEV Shares so converted will be deposited into the A2 NEV Escrow
Accounts and the C2 NEV Escrow Accounts on a pro rata basis such that
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the A2 NEV Escrow Accounts and C2 NEV Escrow Accounts will together
hold NEV Shares representing approximately 30% of the total issued NEV
Shares on a fully diluted basis. The remaining NEV Shares so converted
will be added to the Exchange Property under the NEV EBs. As set forth
under “Treatment of other loan to NEV” in this CEG Term Sheet, the loans
by Ms. Ding Yumei and Good Bond Limited to NEV are also expected to
be applied toward conversion into new shares in NEV at an issue price of
HK$3.84 per share. The NEV shares so converted will not be used as part
of the restructuring consideration (neither the NEV MEBs nor the A2 NEV
SLNs and the C2 NEV SLNs).

VEONELALI— & 70, JFARE AR K 2 K B rh i AR B B REURI
22 R BT RIE R BT BEIR I BT RO AL B e 5 B, 9, 1E
KT BE UEI 2 B 5% AR B AR R0 3 B8 5 4 DR S AT AT
T H RS R T DU A B i 3.84 W Ju ke BN E F IR
FRIBTBEA o B0 Gt P 2 80 PRI R REVRI R BB e % L A7 N A2 1
KBREBEIRFFCE MM C2 ERBREBFIREILE S, Il A2
RGBT BEVRV L E I AN C2 (BB REIRIR LB K LR R 1)
fE B BE IR TG B4 1 58 A W B I Atk b 7 CLRAT I OB RE IR 4
A S EUZ) 30% o FAA U A e (45 BT BERT A B R IR
R B 2 5 ) AT A8 5T I P A I 7 o B A E K A T R
CEBT BRIV AR ST AL B BTk, T MLt [z Good Bond
Limited [ 18 BT BEIRIT A= F2 L (10 ST B FUYPRE F + DU AT I B3 i
3.84 SLTCHEHONTE OB REVRIT - BB L O o U IR e 48 (1 1B KT RE R
B R A S WA B I — 3870 CANRAE R BE PRI o
AT AZ R A2 A2 fE T REVRT T I S B S0 B C2 1E KK
REVR A B SR A SRR

NEV Shares held under the A2 NEV Escrow Accounts may be released
from escrow for sale to a strategic investor, upon (i) the redemption of all
A2 NEV SLN subject to such escrow arrangement, at par plus accrued and
unpaid interest (the “A2 NEV Redemption Amount”), (ii) the deposit of
an amount equal to the A2 NEV Redemption Amount into an account
charged to the benefit of the holders of the A2 NEV SLNSs, or (iii) an amount
equal to the A2 NEV Redemption Amount being subject to an escrow or
other arrangement to be agreed. Prior consultation or approval will not be
required from the trustee, the escrow agent or any noteholder for releasing
NEV Shares for sale to a strategic investor so long as the net proceeds of
such sale are not lower than the A2 NEV Redemption Amount and are used
to redeem the A2 NEV SLN as aforesaid. Any sale of NEV Shares to a
strategic investor shall be made on a pro rata basis between the A2 NEV
SLNs on the one hand and the C2 NEV SLNs on the other hand.

—H () ZIRTIZELE LA A2 [HXH R B 2
PEAZ AN B I B R BORAT AR BB A (A2 {ERHTREIRIRG
JEE] A7), (i) @Ay A2 RHT REVRTT AR TBE 1A <530 A sAE N
—ANEL A2 B IROHT BRIV AR B SR B SR B A N O 52 2 o K
Jr B Gii) HEHUN A2 TERHTBETRTTZEIE (] A0 K 0 32 BR T4
Frm E R B 227, BT A2 fER eI A K
FRIE RGBT RETR I AR Iy B AT R A B, DAAL B 25— f s I .
B3 1B KT REVS 2 B LA B 45 MM F B I, JE 7 S W i O
BEFEA . FE AN SUE M Z R T A RUbHE, A2z &
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{FITRRAMET A2 1B RH REIRIR 4 B Bl e B0 T el B3k A2 {5
KB RS G  SR A ) T o 70— 7 A 5 8 3 A KT RE DRI
ZEJBEAR LA A2 B KB REIRIR A R SR SRR C2 fE R BSR4
PSR 2 [E) 3% EL AT

An A2 NEV Escrow Account shall become enforceable only upon (i) failure
to pay principal of or interest on the A2 NEV SLN linked to such escrow
arrangement, (ii) failure to apply the net proceeds from the sale of such
NEV Shares to redeem such A2 NEV SLN, or (iii) with respect to A2 NEV
SLN Tranche A, failure to pay principal of or interest on C2 NEV SLN
Tranche A, and with respect to A2 NEV SLN Tranche B, failure to pay
principal of or interest on C2 NEV SLN Tranche B.

A2 TERB RIS B IR A AAE L R IBOL T T AT 34T (1) 5%5%4t
EHFEERI ) A2 E R ReIRTVR R I S B SRR I A Bl R B R R

55, (i) 8 A R REVEIR ZE A (145 T A9 300K e T e 1Bl 1% 56
A2 TERHT BRIV ZE M SR EE ) 5340, B (1) AT A2 fE BT R IRV 4 I
HATEE AT S, A ARRESA C2H Rk R I SR 24 A
PIAREERE, T A2 HXHRIERER EEEEEBME, K
RESCAT C2 fEH RGBT RE IR 4 I SR 24 B A& EF] B . Cash
dividends received from NEV Shares under an A2 NEV Escrow Account

shall be applied to redeem the A2 NEV SLN linked to such escrow
arrangement at par plus accrued and unpaid interest.

KB A2 KB REIRIT B FLE K™ o AR KT BETRI A I )
LN T 4% Z2 B I B N T R R AT RIS I8 0] 5% 55 40 e HE R
BR) A2 BB BRIV B R S

The Issuer or its subsidiary, as applicable, shall maintain the signatories
nominated by the trustee in respect of the escrow account at all times.

FAT NI T AR CZATEH R SRS FE AT K 7 38 44 1)
BTN

Prior to the occurrence of any enforcement trigger under the escrow
agreement, the trustee shall have joint signatory rights with the Issuer or its
subsidiary, as applicable, in relation to any withdrawal or transfer from, and
any closure of, the escrow account. The Issuer or its subsidiary, as
applicable, shall not withdraw or transfer from the escrow account except
in circumstances to be agreed.

FEFEE M N BAE AT AT e i 5 2 B, A5 36 A HUBT K 7 B AT Ay $2
KN A SAEAT SR AL BAT KB T A ) CERT@ D iH
LRI RAT NS A GEATEH 1) ARMETH K -
PRI, 1R 2 RSO T BRAb.

Upon the occurrence of any enforcement trigger under the escrow
agreement, the trustee shall have the right to deliver a notice of control to
the account bank and shall have sole signatory rights in relation to any
withdrawal or transfer from, and any closure of, the escrow account,
without any need for the signatory of the Issuer or its subsidiary, as
applicable, to co-sign.

—HITER N BT HAT PR A, AR FEN AT BRI AR AT e
PR, X A O 0 A o $i R ) 3 AR AT e 5 P A A i —
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7B, AT ERAT NS T AR GZArEMrD ey A3t
A%

The trustee nominated signatory shall have been deemed to have consented
or signed, as applicable, if it does not object within three (3) business days
upon request to act or sign, as applicable, in relation to transfers,
withdrawals and other actions expressly permitted under the indenture and
the security documents. For the avoidance of doubt, the sale of NEV Shares
to strategic investors as provided above shall be considered expressly
permitted under the indenture and security documents.

FEAER 01557 3L AN 41 SC A WA 0 VF ) B I/ AR A LAt AT 3R
WATEh R EPEM D i, WEIEAfRE BT NE= (3)
AN TAEH A EA R R MM O FRESEE (g
FED . Dyt G e 3L, % R AE 1] s £ 5% 2 B 1E T RE IR
JBcA LR A i 23 2 20 RIAE GRS A SR VRO AT o

Asset Security
B B

Security interest over the shares of subsidiaries holding the assets set forth
under Annex A (“Asset List 17°), to be shared among A2 EVPS SLNs and
A2 NEV SLNs.

FAMME A CBPIER 1) A E 7 17 2w B KB s, R
15 A2 E KPR ZEEE SR AN A2 1E B AR TR 4 I S A T4
A3

Security interest over the shares of subsidiaries holding the assets set forth

under Annex B (“Asset List 2”), to be shared among A2 EVPS SLNs and
A2 NEV SLNs, C2 EVPS SLNs, and C2 NEV SLNs.

FEA R B pralBe s (“BEi s 27) W1\ e B B AL s,
T8 A2 TEH KMV R ZE AR EEE . A2 TR REVRTR G I SR R T 4
C2 B R B SRR SRR AT C2 4B B REIRIR AR I SR SR s 2 1Al 3t
.

The relevant security interest will be released upon any sale of such assets
(or receipt of proceeds from recovery on relevant loans or receivables, as
applicable) and (i) the application of the proceeds thereof in accordance
with the provisions under “Mandatory Redemption” below or (ii) the
deposit of such proceeds into an account charged to the benefit of the
holders of the relevant instruments, or (iii) such proceeds being subject to
an escrow or other arrangement to be agreed.

A ZAE T AR T CEOSCERI AR 5% DR R HSCER F [m TS T
Ao WHERD, MSRBITB R SRR, JFH, (D R RAE I R
L[] (2R FORMATZ TR, B GiD R T AR — A LU
REARFFA NNZ i NB AR, 8 Gil) 2P ok 2 IR T4
e R AT B A 2

Mandatory
Redemption

5 1| e [E]

The Issuer shall use the net proceeds from the sale of any asset listed in
Asset List 1 (or the shares of the subsidiary holding such asset) to purchase,
by way of reverse Dutch auction , any of the A2 EVPS SLNs and A2 NEV
SLNs at a minimum purchase price equal to the then current market price
plus a premium of US$0.1 per US$1 of principal amount, plus accrued and
unpaid interest (but in any event the purchase price shall not exceed 100%
of the principal amount plus accrued and unpaid interest), within 45
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business days of its receipt of such net proceeds. If any net proceeds from
such sale remains unused after such reverse Dutch auction, the Issuer shall
redeem the security with the shortest maturity among the A2 EVPS SLNs
and A2 NEV SLNs at par plus accrued and unpaid interest.

AT IE H 1 P8 AT 587 (45 I A9 3R CE U BZ S5 3R 45
ANTAEHA, 8 AR LT J 0 1z i in E& 1 3650
g A 0.1 SRoThJBE g, LRV RARAFE BRI T,
VA SAR A AR I A IR TE R RATRIR T 100%) ) 52 a4 22 3 4A
ST AWl A2 BRI EREE B SRR AT A2 R R REIRV R R IR
RGP 2 WERAE A 2 aAsE 2 a0 R A
ZAE BRI, RAT N RL% 2 T (IR N B AR A R R (el
A2 B RPN R HE R SR AN A2 E T REIRIR A B SR EE B 5 TP i
REYIN — 2

The Issuer shall use the net proceeds from the sale of any asset listed in
Asset List 2 (or the shares of the subsidiary holding such asset) to purchase
or redeem, by way of reverse Dutch auction, any of the A2 EVPS SLNs,
A2 NEV SLNs, C2 EVPS SLNs, and C2 NEV SLNs at a minimum
purchase price equal to the then current market price plus a premium of
US$0.1 per USS$1 of principal amount, plus accrued and unpaid interest
(but in any event the purchase price shall not exceed 100% of the principal
amount plus accrued and unpaid interest), within 45 business days of its
receipt of such net proceeds, provided that the net proceeds shall be
allocated for such purchase between A2 EVPS SLNs and the A2 NEV SLNs
on the one hand and the C2 EVPS SLNs and C2 NEV SLNs on the other
hand on a pro rata basis according to their aggregate outstanding principal
amounts. If any net proceeds from such sale remains unused after such
reverse Dutch auction, the Issuer shall redeem the security with the shortest
maturity among the A2 EVPS SLNs, A2 NEV SLNs, C2 EVPS SLNs, and
C2 NEV SLNs at par plus accrued and unpaid interest.

RAT NG A T P28 5 2 B PATR A B8 7= (R %% 07 A A
IS [ TSR, EURERNZERIT 45 N TEHRW, AtaEd
B ARIE AN E T U T A% Il B 1 SEe AR & 441 0.1 3£u
wAN S BRI R ARATFLE (BRSNS @B T
A GNP B AR 100% ) (19 [ ar 22 330 32 77 25 sl s (o]
A2 TE RNV B B . A2 THICHT AR IRV E I SE HE R 224 . 2
TH R B SR FE A SR A C2 fH KB RE IRV I S o S P T R
—%, B T UG T A RAR s A2 E R i 25 ) 240
A A2 TH IO REVRTR 2 I S T4 DA & C2 1E R % SRR 2 4
1 C2 HERF RETRVR A S R R R R & SRR, $4 L
16 A2 E RPN B B A2 E KT BE VR 45 5 e ) 4 A
C2 1E RN S SR . C2 1H KT BEVRTR 20 I S EE A 524 2 al it
1T L. WRAE S 2 A2 2 5, A AR %55 T
B, RAT NI ZETEANAE N S S AR A FRIEE A A2 {5 Kk i
SHEE I . A2 TE B RERIR E I R S s . C2 fH R B
BEZEAR AN C2 1B OB BRI TR ZE M S S R e IR B — 2B

All securities so purchased or redeemed shall be cancelled.
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Anti-dilution and

Certain anti-dilution protections (including against dividends and other

Corporate distributions,  consolidations,  subdivisions,  redesignations and
Governance reclassifications of shares, and certain other dilutive events) and corporate
=T governance rights to be agreed between the Issuer and the CEG AHG,
RAFER AR tailored to the requirements of the underlying businesses.
FLe I MR RSPE I (BRSNS SR i, E
) 5 A EE 7 KA DA S S LA AR R S A ) A m) IR BEALA
B B RAT ANAME R REA N4 B R, AR HH 5%k 5% (1 2 SR ik
ITHE
Auditor The Issuer will engage a Whitelist Auditor to audit its annual financial
=R i statements starting no later than the audit of the fiscal year ending

December 31, 2023.
RAT N HEE — 5K [ 44 B o UF o HAE W S R #E AT s 1k, PR
i [EAN B T4 28 2023 4F 12 H 31 H1EMWM &S E & it

The “Whitelist Auditor” shall be any of the following auditors, or their
respective affiliates or member firms:

“HEI 44 B TR R g DL AT AT £ 1 5 55 B O & B K SR IR i BB

B

(a) Baker Tilly International;
I B

(b) BDO;
DAEE

(c) Crowe Global;
s v

(d) Deloitte;
=),

(e) Ernst & Young;
UK

(f) Grant Thornton;
ESqEF

(g) KPMG;
BRI

(h) Mazars;
HH AR

(i) Moore Global;
KA s

(j) Prism; and
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IS
(k) RSM International.
RSM HEr.

Trustee

SFEA

Madison Pacific or another internationally recognized financial institution
as agreed between the Issuer and the CEG AHG.

ZE T AR AT B AAT NAME AT AR 0l AR 7 5 10 53— 2 B B
NUNITERLINAR

General

—

The Issuer and the CEG AHG will discuss and agree additional covenants
and other provisions to be included under the A2 NEV SLNs and the related
legal documentation, including among others, related to (i) restrictions on
indebtedness, restricted payments, liens, affiliate transactions, asset sales,
open market and other repurchases and other actions, (ii) the timing,
manner and other aspects of sales of assets referred to under “Mandatory
Redemption”, (iii) events of default, (iv) the rights of holders of, and
owners of beneficial interests in, the A2 NEV SLNs (a) to obtain periodic
financial and other information and documents from the trustee and the
collateral agent, (b) to appoint or replace the trustee, and (c) to direct the
trustee and collateral agent and to enforce remedies, and (v) the listing of
the A2 NEV SLNs.
RAT NAHEKFA N B SR RIS DI A2 17K BT AN
e J S A P S PR AR A1 R ) R At 2% K BA S SR S A, R R
ABRTAR O WA ZRIZA B RS 5™ H
B, AT A AR R A AR AT SR BR S, Gi) Rk
BT ] 22l Oy M AR DT, G B EAF,
Giv) A2 HRHT AR IR IR 28 e SR B S 4 A SE 2 AL i 1 A
PR, A4E: Cad AASFE AN SRECE B3 55 A0 H At A5 S8R0 SO B AL
AL (o) AR EEHREFENBBR L (o) $RREIEA LT
Tria T Rcr], BL R Giv) A2 B R BT BE US4 e S 4 P 22 4 1)
s

Language

A3 —_
Ba

The Chinese provisions contained herein are for reference only. If there is
any inconsistency between the English and Chinese provisions, the English
provisions shall prevail.

BEAR B RSO AR S 2 o I SO SO A AR T A — B At
J82 AL 2% A o

Sch4(B2)- 10




Annex A
B A
Asset List 1!
BrER 1
(Subject to Contract)
(ZRTEFRD

o
|

" This list may be modified as agreed between the Issuer and the CEG AHG.
%I ST B RAT NFIE RS N A 2 1B



Annex B
B+ B
Asset List 22
RrIE R 2
(Subject to Contract)
(ZRTEFRD

2 This list may be modified as agreed between the Issuer and the CEG AHG.
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Part B3 — C2 EVPS SLNs

B3 B 4r— C2 1E KW % S 52
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Principal Terms of the China Evergrande Group EVPS Secured New Notes C2 (“C2 EVPS

SLNs”)

HEEREFER YA BRHPFTREE C2 (“C2HEXMIBREHERE") MEEEK

Issuer China Evergrande Group, an exempted company incorporated in the
BN Caymin Islands with limited liability } )
ETERER], —ZAETT SR B AL A RS ER A ]
Principal Amount | The C2 EVPS SLNs shall comprise two tranches as follows, with the
A e & following maximum aggregate principal amount:
C2 {E RV B 2 22 AL & LU N 28, HE KA G B WUN
1. C2 EVPS SLN Tranche A: US$150 million;
C2 RN B R EE SRR A 1.5 14550t
2. C2 EVPS SLN Tranche B: US$150 million.
C2 fE KL ZE B 5240 B: 1.5 12380t
Maturity/Principal 1. C2 EVPS SLN Tranche A: 7 years from the Reference Date;
Repayment C2 KA SRS Ax 5% FIIR 7 45
| =20
SV A AR 2. C2 EVPS SLN Tranche B: 8 years from the Reference Date.
C2 fH RV E A 22 G B: HZ25 H I 8 4.
The outstanding principal amount of each tranche shall be repaid on
maturity, together with any accrued and unpaid interest.
B — B 0 AR AL E AR 4 BLAE 3 1 3 (R AFART B AR AT A S — A £
iZ__\: o
Interest (PIK and | Interest will start to accrue on the Reference Date and will be payable semi-
cash) annually in arrears on the outstanding principal amount of the C2 EVPS

FE (Y BA
)

SLN Tranche A at 6.0% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 7.0% p.a. (if any portion of interest with
respect to such interest payment period is paid in kind) with respect to each
interest payment period.

AERAAEZE HEET S, JPRRFER C2 [E ML ZEH
SR A REEEAR ST —RE, BT BIIA R NEEFE 6.0%
IR 524 B R PTAAUE L& SR, B4 7.0% (4
R 5124 B SRR AL BLSEI A

Interest will start to accrue on the Reference Date and will be payable semi-
annually in arrears on the outstanding principal amount of the C2 EVPS
SLN Tranche B at 6.5% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 7.5% p.a. (if any portion of interest with
respect to such interest payment period is paid in kind) with respect to each
interest payment period.

FUERAAEZE HET S, IPRRFEIR C2 fE ML EE H
EiE B REBEIEA S ST —KAE, BB ENEE 6.5%
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IR 51240 A R FTA AU LGS, B R4 7.5% (N
R5IZAT I R A BLSEI A

Interest on the outstanding principal amount of the C2 EVPS SLN shall be
paid in the following manner:

C2 fE R S HE B SR8 R AR A A B B 4% DL 77 50324

1. For the first two and a half years after the Reference Date: interest
may be paid in cash or in kind, at the election of the Issuer;

T2 0GB EN: ATl AT A Bl ek
PSR s

2. From the 31st month to the 36th month after the Reference Date,
interest in an amount equal to at least 0.5% of the outstanding
principal amount of each tranche of the C2 EVPS SLN shall be paid
in cash; the remaining portion of interest may be paid in cash or in
kind, at the election of the Issuer;

2% HWERS 31 DHRSE 36 M MEIILE AT
HTHRE C2 EARYNN R ETEREAENED 0.5%0H)
HUE s HARE AR AT A AT N DABL G s S A 5

3. For the fourth year after the Reference Date: interest in an amount
equal to at least 3.0% p.a. of the outstanding principal amount of
each tranche of the C2 EVPS SLN shall be paid in cash; the
remaining portion of interest may be paid in cash or in kind, at the
election of the Issuer; and

12 RIS NI eSS T %% C21EX
VYIS SRR B R AR A G I 2D RAE 3.0%HIAE . R E
Iy BRLE AT B A AT N B DLBIL B BSR4

4. Starting from the fifth year after the Reference Date: interest shall
be paid in cash.

XS H G I3 AR AU P52 A

All interest paid in kind with respect to the C2 EVPS SLN will be added to
the then current outstanding principal amount of the C2 EVPS SLN.

FTAT C2 A Kb i 22 R B 2408 DL SED S RS 0k N Jmiee €2 {8
KA i Z2 R B 5245 (1 AR AR A B

If the Issuer pays cash interest under any tranche of the C2 EVPS SLNs
with respect to any interest payment period in an amount greater than the
amount of cash interest required to be paid on such tranche with respect to
such interest payment period, it shall also pay additional cash interest under
all other tranches of the A2 EVPS SLNs, A2 NEV SLNs, A2 Notes, C2
EVPS SLNs, C2 NEV SLNs and C2 Notes. The amount of such additional
cash payments shall be allocated among each of the A2 EVPS SLNs, A2
NEV SLNs, A2 Notes, C2 EVPS SLNs, C2 NEV SLNs and C2 Notes (and
among each tranche of such instruments) on a pro rata basis by outstanding
principal amount.

URERRAT Nt C2 BRI B SR 2 S0 A ] — A AE AT A RS2
R BLER B R Tz E R R %A B P & SO R EBLEALE, Wk
T NIERLER A2 fE RNV TR . A2 TE R REIRR R IR
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PR A2 AR, C2 TEKWMVER MRS . C2 fE R eI G
P SR S B C2 SR Th HAh A SR ST AN B A S . 1%
SR ST e BN AR R B2 IE A G 80, 2 LEBIE A2 TE R
SHEHISER . A2 MERCHT BRI R R E . A2 R, C2 fER
Plb R SRR . C2 B OB REIRV AR I SR B 54 B C2 2290 2 1]
OF HAEIZSE R IR A2 2 8D AT 0.

Share Security

B B 4

Charges of securities accounts in the aggregate holding 749,465,275 EVPS
Shares (equivalent to approximately 6.9% of EVPS Shares as of the date of
this CEG Term Sheet) (the “C2 EVPS Shares Account Charges”) for
securing the C2 EVPS SLNs. Each tranche of C2 EVPS SLNs will have its
own C2 EVPS Shares Account Charge holding such EVPS Shares in
corresponding proportion to its principal amount over all C2 EVPS SLNs.

BFREE T 749,465,275 BAAE RPN By 2 T8 E AE K230
BH I E RN IZ) 6.9%) AEZRIK S E AR (<“C2 B
MK P D, DA C2 fE R i SR AR AR A i . R —
£ C2 HRYN R SR SR A A B B C2 TH R Bk
JRAR, K BT RRE KL Ay 512 2 SR AR & S A C2
KAl 5 S A S v 11 A AR

EVPS Shares subject to a C2 EVPS Shares Account Charge may be
released for sale to a strategic investor, upon (i) the redemption of all C2
EVPS SLN secured by such charge, at par plus accrued and unpaid interest
(the “C2 EVPS Redemption Amount”) ), (ii) the deposit of an amount
equal to the C2 EVPS Redemption Amount into an account charged to the
benefit of the holders of the C2 EVPS SLNS, or (iii) an amount equal to the
C2 EVPS Redemption Amount being subject to an escrow or other
arrangement to be agreed. Prior consultation or approval will not be
required from the trustee, collateral agent or any noteholder for releasing
EVPS Shares for sale to a strategic investor so long as the net proceeds of
such sale are not lower than the C2 EVPS Redemption Amount and are used
to redeem the C2 EVPS SLN as aforesaid. Any sale of EVPS Shares to a
strategic investor shall be made on a pro rata basis between the A2 EVPS
SLNs on the one hand and the C2 EVPS SLNs on the other hand.

—H (D) S AT LR IR A C2 1E R 5 4 ) S 4 2 ST AN
EIFIN BRI SR AT R R (“C2 fERMLEEI &), (i

EEX IV NOREPN /N BRI el e/ N MY W ORIV /N 3 &
HEH IR AN NI, B Gil) He808 C2 1ERY)
b [ < B PR R 0 52 BR 3 AR 7o TS B A 27k, PR C2 {8
RN A7y T o A1 BB R Aol BB 4y vl e e, DAAL B 45— o7 Al s
BB . MEERTE R Bt L B 45 SR AR B E I, B RO
IAREFEN « AR SR AT Z2 I8 1A AR iE,  ATSE A i
R ITARRAME T C2 AE KL [l A0 F H Tkl Bk C2 15K
Pb SR SR TR — RS BB R R By BAE A2 fE
R 23R PR SR 4E A C2 B Kb B SR 540 2 TR 4% LU B 84T

A C2 EVPS Shares Account Charge shall become enforceable only upon
(1) failure to pay principal of or interest on the C2 EVPS SLN secured by
such charge, (ii) failure to apply the net proceeds from the sale of such
EVPS Shares to redeem such C2 EVPS SLN, or (iii) with respect to C2
EVPS SLN Tranche A, failure to pay principal of or interest on A2 EVPS
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SLN Tranche A, and with respect to C2 EVPS SLN Tranche B, failure to
pay principal of or interest on A2 EVPS SLN Tranche B.

C2 TERYNL B P BN AE DL RSO R 5 T 0T () 3RIZ SR 7
(1) C2 TE KPR S SR AR G sl R SR RSO AT, (i) %%
PE R AR 11 B 13 3k R e H T [EHZ S C2 E KWL I S 5
i, B (i) X T C2 RPN EH R AT S, #REEST A2
TR B SRR 254 A IR S BRI, o+ C2 fE R i 24
BZEYE B E, ARAESOAT A2 TH KU S5 B HIA &5 F

i o

Cash dividends received from EVPS Shares under a C2 EVPS Shares
Account Charge shall be applied to redeem on a pro rata basis the C2 EVPS
SLN secured by such charge at par plus accrued and unpaid interest.

KH C2 AE RV T 5N BRI A B 73 21 ] T 4%
SETME N LT S RAT RS 2 LU TRE [T 3R 1% 56 S5 - C2 5K
b B R R

The Issuer or its subsidiary, as applicable, shall maintain the signatories
nominated by a collateral agent in respect of the charged account at all
times.

FATNBH T A7 GRS AR B B ARt o 4 K 7 32
FZE TN

Prior to the occurrence of any enforcement trigger under the account
charge, the collateral agent shall have joint signatory rights with the Issuer
or its subsidiary, as applicable, in relation to any withdrawal or transfer
from, and any closure of, the charged account. The Issuer or its subsidiary,
as applicable, shall not withdraw or transfer from the charged account
except in circumstances to be agreed.

FE BT AR AT B A 22 1, BRATAREE N K ™ 14
] 3 K B B DL R AT AT 5 . 5 R AT N B m) (R P FH )
AHILFEZ TR AT ANBRE T AR GERPTEH ) AEMFEHIK
FR SRR, ERDE RO T RSN

Upon the occurrence of any enforcement trigger under the account charge,
the collateral agent shall have the right to deliver a notice of control to the
account bank and shall have sole signatory rights in relation to any
withdrawal or transfer from, and any closure of, the charged account,
without any need for the signatory of the Issuer or its subsidiary, as
applicable, to co-sign.

— B BN AR SAT R A, BATARE R A B 1 K AR AT
FHAE AR, IR T BT AT 32 R B e LR AT AT 5k P A
ME— MR AT ZERAT NS T AR GZPrE KD KT
ANHFZE

The collateral agent nominated signatory shall have been deemed to have
consented or signed, as applicable, if it does not object within three (3)
business days upon request to act or sign, as applicable, in relation to
transfers, withdrawals and other actions expressly permitted under the
indenture and the security documents. For the avoidance of doubt, the sale
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of EVPS Shares to strategic investors as provided above shall be considered
expressly permitted under the indenture and security documents.

FEACE SR 57 57 S L0 M 5T 11 SO BT 50V 0 2 T/ B s M H L At AT 3 R
WATZh e 5% CHERra e i, s AABE AR 2 7 NE=
(3) NMLAEHARA LT, WHNGAUN O F REsEEE (3%
Pd ). ikt e 3L, 4% bR FILRE 1] s 150 58 3 A 1E Rl i
A LR AR N 153 55 S0 RO AR DR SO B 1 SR VFRAT N

Asset Security

B R

Security interest over the shares of subsidiaries holding the assets set forth
under Annex B (“Asset List 2”), to be shared among A2 EVPS SLNs and
A2 NEV SLNs, C2 EVPS SLNs, and C2 NEV SLNs.

FRA BT B ol 5e= (CHPIER 27) (1A R A ST AL S, B
5 A2 fH RPN S G A2 TR HTREVRTR I S S
C2 B RV B SR P S AT C2 4B KT BE YIRS R B S 4 2 TR) 3%
=,

The relevant security interest will be released upon any sale of such assets
(or receipt of proceeds from recovery on relevant loans or receivables, as
applicable) and (i) the application of the proceeds thereof in accordance
with the provisions under “Mandatory Redemption” below or (ii) the
deposit of such proceeds into an account charged to the benefit of the
holders of the relevant instruments, or (iii) such proceeds being subject to
an escrow or other arrangement to be agreed.

A IZAE T AR T CEOBCRI AR 5% BRSNS [T YL 4 BT 45
Ao WHERD, MSRBITBGUR BARER, JFH, (D RIREE 3 R
L[] 2R FOR B AT Z T AR, B G R IT AR — A B
REHRFFA N2 NBT AR, 80 Gil) 2P doh 2 IR T2
e 7€ TR B AR 2

Mandatory
Redemption

5 1 T [

The Issuer shall use the net proceeds from the sale of any asset listed in
Asset List 2 (or the shares of the subsidiary holding such asset) to purchase
or redeem, by way of reverse Dutch auction, any of the A2 EVPS SLNs,
A2 NEV SLNs, C2 EVPS SLNs, and C2 NEV SLNs at a minimum
purchase price equal to the then current market price plus a premium of
US$0.1 per USS$1 of principal amount, plus accrued and unpaid interest
(but in any event the purchase price shall not exceed 100% of the principal
amount plus accrued and unpaid interest), within 45 business days of its
receipt of such net proceeds, provided that the net proceeds shall be
allocated for such purchase between A2 EVPS SLNs and the A2 NEV SLNs
on the one hand and the C2 EVPS SLNs and C2 NEV SLNs on the other
hand on a pro rata basis according to their aggregate outstanding principal
amounts. If any net proceeds from such sale remains unused after such
reverse Dutch auction, the Issuer shall redeem the security with the shortest
maturity among the A2 EVPS SLNs, A2 NEV SLNs, C2 EVPS SLNs, and
C2 NEV SLNs at par plus accrued and unpaid interest.

FAT NIDRE HAR B2 73 5 2 IS AR B3 7 (B A %587 (1 A 7
It ) g, ISR FIN 45 A TERN, HTE
BRI AN A% 5 T I B TS A I 6 1 Seoe AR it 0.1 ST
BAY, N ERNTE RS (BRI, WS AT
REMMBTE BAATFLER] 100%) B I =2 30 32 07 2 82 E]
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A2 TE R SR 5 . A2 TERHTRRIRVR I S 4 . C2
TE RPN B SRR SRR A C2 5 R Re IR 4R I S P S R T AR
—2E, HIEER T OB TN AR YE A2 TERWIY I SR AR
AT A2 ERHT REVR TR I SR B 5240 DA R C2 1E R I SR HE B 22 4w
A C2 BB BEVRVA 4R B R A SRR R 2B A B AU, 42 LA
1E A2 TERYNME I SR R . A2 1E R BR IR R 45 I S B S 4l A
C2 ’fﬁﬁ%ikﬂﬁm%%ﬁmﬁ C2 H R HT REVRIR 2 M SE 4 SR 4 [ gk
73 BC . WURAE R far = AL 2 5, A0 AR 5% & 15 P
35K, RAT N ZEHANE N B R RARAS RS [B] A2 f5 Kb
R . A2 TEOHTRERTR A SRR A . C2 1E R
PRZEYE AN C2 TE T RE U5 40 I SRR B 2 4 Th s AR B ) —

All securities so purchased or redeemed shall be cancelled.

FITAT B WS U S o F i 2 5 4

Anti-dilution and
Corporate
Governance

R AT BE

Certain anti-dilution protections (including against dividends and other
distributions,  consolidations,  subdivisions, redesignations  and
reclassifications of shares, and certain other dilutive events) and corporate
governance rights to be agreed between the Issuer and the CEG AHG,
tailored to the requirements of the underlying businesses.

FLE AR RS A (CBAREXT  AAR  EE. SOFL R, E
Bkl e AV T o By DA K RE S A AR R AR A F] R BEALA
B 1 AAT NAME KR A NS A BR R 5E TR ARSI AH 50l 55 1 225Kk gt
1%

Auditor
HTHIM

The Issuer will engage a Whitelist Auditor to audit its annual financial
statements starting no later than the audit of the fiscal year ending
December 31, 2023.

RAT N BEE — 5K [ 44 B 1 F T HLAE I S iR R Bk AT i iF, PR
Hﬁlﬂﬂﬁ?é&@ 2023 12 A 31 HiEMM S E R .

The “Whitelist Auditor” shall be any of the following auditors, or their
respective affiliates or member firms:

“H 4% BARE TR S g DL R AT AT 2 v 2 55 B mOH R R SR IR T BB
AVE
(a) Baker Tilly International;
RIE B
(b) BDO;
AR
(c) Crowe Global;
[ & 46
(d) Deloitte;
aH),
(e) Ernst & Young;
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GIK s
(f) Grant Thornton;
EqEE
(8) KPMG;
B T
(h) Mazars;
T AR
(i) Moore Global;
KA B
(j) Prism; and
IS
(k) RSM International.
RSM [H .

Trustee Madison Pacific or another internationally recognized financial institution
EHEA as agreed between the Issuer and the CEG AHG.
2 AR RV B R AT NAIE KA N A 0] A RS 72 1 59— K [ B
AN IR AR
General The Issuer and the CEG AHG will discuss and agree additional covenants
— and other provisions to be included under the C2 EVPS SLNs and the

related legal documentation, including among others, related to (i)
restrictions on indebtedness, restricted payments, liens, affiliate
transactions, asset sales, open market and other repurchases and other
actions, (ii) the timing, manner and other aspects of sales of assets referred
to under “Mandatory Redemption”, (iii) events of default, (iv) the rights of
holders of, and owners of beneficial interests in, the C2 EVPS SLNs (a) to
obtain periodic financial and other information and documents from the
trustee and the collateral agent, (b) to appoint or replace the trustee, and (c)
to direct the trustee and collateral agent and to enforce remedies, and (v)
the listing of the C2 EVPS SLNs.

FAT NAME R FFA Nl AR TR IR E R N C2 B R 5
) S Af 0 A/ IR ) 0 JF At 2% DA SO Sk A, AR EA IR T
AR G) M. 2R BETRL RS S B, /I
T AN A [ A AR AT BRI BR &, Gid “sma i m] 7 PR ) 5%
PeE R TR e, Jr MBI, GiD) A, Gv) C2 8
R R SR R A NI SE 3 B 7 N RIBCH], A6 (a)
MAZFENSRIUE J10F 25 A0 FL A5 SRS ARLR] . (b)) AT A B BE
BIENBIBCR L (o) a5 T8 N AR IRAT Rt 8 it BRI, BA K

Giv) C2 TH R S HE B S48 1 L7
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Language

=8

The Chinese provisions contained herein are for reference only. If there is
any inconsistency between the English and Chinese provisions, the English
provisions shall prevail.

BEAE (i SCARRANAE S 55 o IS SORT R SR A AR (A — Bz At
J82 ASESL 2% O o
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Annex B
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Asset List 22
RrIE R 2
(Subject to Contract)
(ZRTEFRD

2 This list may be modified as agreed between the Issuer and the CEG AHG.
%I ST B RAT NFIE RS N A 2 1B



Part B4 — C2 NEV SLNs
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Principal Terms of the China Evergrande Group NEV Linked New Notes C2 (“C2 NEV

SLNs”)
BB R &R B SIEAH BRI IETRE C2 (“C2HEAFRIFERERZEHTER")
E RS
Issuer China Evergrande Group, an exempted company incorporated in the
BIEA Caymin Islands with limited liefbilit?/ y .
H EE KR R, —KAETT 2 SRS A PR ST R # 5 A =
Principal Amount | The C2 NEV SLN shall comprise two tranches as follows, with the
AL 8 following maximum aggregate principal amount:
C2 fERHREVIR B R B A S LT, R KA g S8
N
1. C2NEV SLN Tranche A: US$500 million;
C2 {H RGBT BEII AR B A 2208 A 5.0 1435 7G;
2. C2NEV SLN Tranche B: US$650 million;
C2 [HRHBEI R B R A SRR B: 6.5 14557C;
Maturity/Principal 1. C2NEV SLN Tranche A: 7 years from the Reference Date;
R t _ RSN
cpaymen C2 TR HT BRI E AR IR A: 55 AL 7 4
| 30
S A AR A 2. C2NEV SLN Tranche B: 8 years from the Reference Date.
C2 fE BRIV I R R 52 B: H 25 HIIE 8 £,
The outstanding principal amount of each tranche shall be repaid on
maturity, together with any accrued and unpaid interest.
B — 2B B R AR A < B AE B Y 1 [F) A ) B T (H R A ) S — ke £
55 o
Interest (PIK and | Interest will start to accrue on the Reference Date and will be payable semi-
cash) annually in arrears on the outstanding principal amount of the C2 NEV SLN

FE (Y BA
)

Tranche A at 6.0% p.a. (if all interest with respect to such interest payment
period is paid in cash) or 7.0% p.a. (if any portion of interest with respect
to such interest payment period is paid in kind) with respect to each interest
payment period.

FERAEZE HERETE, JPREFEIRM C2 EXH R K
REEHTE A REBIEARGS—RKAE, MY B RR 2 44
6.0% (USR5 iZAT S A R PTa AU LGS, B R 7.0%
(IR 5 1ZA5 BIA R AR FE LAY A .

Interest will start to accrue on the Reference Date and will be payable semi-
annually in arrears on the outstanding principal amount of the C2 NEV SLN
Tranche B at 6.5% p.a. (if all interest with respect to such interest payment
period is paid in cash) or 7.5% p.a. (if any portion of interest with respect
to such interest payment period is paid in kind) with respect to each interest
payment period.
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MERAEZE ORI E, JPRELEIRM C2 fE RS
EfE B REIEA ST —KAE, SRR NTE 6.5%
CUn SR 51245 A R BT LR ARG 3D, B RE4E 7.5% (I
RGZATBIA R AT 2 S BLSE AT

Interest on the outstanding principal amount of the C2 NEV SLNs shall be
paid in the following manner:

C2 18 K HT AE YRR 7 I S 2240 R B2 IR AR & A 3% LR 7 332
fiF:

1. For the first two and a half years after the Reference Date: interest
may be paid in cash or in kind, at the election of the Issuer;

XF 225 WG TP AT HRAT N3 B Bsk
PSSR s

2. From the 31st month to the 36th month after the Reference Date:
interest in an amount equal to at least 0.5% of the outstanding
principal amount of each tranche of the C2 NEV SLNs shall be paid
in cash; the remaining portion of interest may be paid in cash or in
kind, at the election of the Issuer;

&% NS 31 MHRE 36 M MELILE AT
ATHE C2 AR R RN EREAR AN ED
0.5%HIA S s HARH 2 RLE AT i A AT N DL & s st )
AT

3. For the fourth year after the Reference Date: interest in an amount
equal to at least 3.0% p.a. of the outstanding principal amount of
each tranche of the C2 NEV SLN shall be paid in cash; the
remaining portion of interest may be paid in cash or in kind, at the
election of the Issuer; and

XFZH AR NG SIS T %2 C21EX
PRGN R R AR A SN 2 DRE 3.0%MH S
HAER T IAE AT o A AT N % DAL S 524 5

4. Starting from the fifth year after the Reference Date: interest shall
be paid in cash.

MZ2% H A 58 TR T iR RSN LB S04

All interest paid in kind with respect to the C2 NEV SLN will be added to
the then current outstanding principal amount of the C2 NEV SLN.

BT C2 B KT REIRIR A B R H B 2 08 LA S SOA IR R T N\ e IS
C2 fE BT BE VR 42 I SR R B SR R R AR B

If the Issuer pays cash interest under any tranche of the C2 NEV SLNs with
respect to any interest payment period in an amount greater than the amount
of cash interest required to be paid on such tranche with respect to such
interest payment period, it shall also pay additional cash interest under all
other tranches of the A2 EVPS SLNs, A2 NEV SLNs, A2 Notes, C2 EVPS
SLNs, C2 NEV SLNs and C2 Notes. The amount of such additional cash
payments shall be allocated among each of the A2 EVPS SLNs, A2 NEV
SLNs, A2 Notes, C2 EVPS SLNs, C2 NEV SLNs and C2 Notes (and among

4861-9866-1973v.17
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each tranche of such instruments) on a pro rata basis by outstanding
principal amount.

AR AT Nt C2 1B RHT BEIRT TR R SR A SR 3 AR o — 2 AR AT S
SIS R B < RS K T 12 5 SRR AR 1A IS B I 7 SOAT BB < R
B MIRAT NIERLEE A2 fE R ISR SR . A2 TR REVEIA
T SR G . A2 B2 E . C2 fE RNV B SR 2 . C2 BT
REVRT T e S R S0 B C2 52408 v He At i A 524 ST AR Ah R B < )
B ZHUNLE ST S BNARSE R EE AR EE&B, e A2 18
RNV R . A2 R eI I R EE 4 . A2 22405

C2 {ERYNVBCERH TG . C2 E AW REIR I R EE A SRR & C2
SEz ] GF BAEZSEFR P S ZE) #A7 00

Escrow
Arrangement to be
Granted to C2
NEV SLNs

Bt C2 [EXHTREIR
B AR B R R I FE
Btk

Deposit of a total of 1,503,503,540 NEV Shares (equivalent to
approximately 13.9% of NEV Shares as of the date of this CEG Term Sheet)
into escrow accounts (the “C2 NEV Escrow Accounts”) of an independent
bank in the name of the Issuer or an offshore subsidiary of the Issuer,
subject to an escrow account agreement between the Issuer or such
subsidiary as account holder and such independent bank. Each tranche of
C2 NEV SLNs will have its own C2 NEV Escrow Account holding such
NEV Shares in corresponding proportion to its principal amount over all
C2 EVPS SLNs.

¥ 1,503,503,540 BEICHREVRIR Ny Y THEE AE KK HKIE
BH AR 2 13.9%) ENLLRAT NELRAT N —FE4h 724
F 44 ST ISTARATIE A IR P (“C2 TERFTRETRR BB E W)
o, BZBRFAENIK P REE S I RAT NEGZ T A F FNZ AT AR AT 2 1A]
PFEE I P . R C2 TE R REIRIR I S R s A %
B C2 fE R REIEVR AT IR 7, 2K P BRI KB REVRIR
B 52 2R AR & SR 453 C2 18 RHT e IRV 4 I 22 1R 4 2240
P B AR X5 I8

As part of the Restructuring and as set forth under “Treatment of
shareholder’s loans to NEV and CEG’s loan to NEV” in this CEG Term
Sheet, the relevant shareholder’s loans to NEV and CEG’s loan to NEV and
any accrued and unpaid interest thereon will be applied to convert into new
NEV Shares at the conversion price of HK$3.84 per share. A portion of
such NEV Shares so converted will be deposited into the A2 NEV Escrow
Accounts and C2 NEV Escrow Accounts on a pro rata basis such that the
A2 NEV Escrow Accounts and C2 NEV Escrow Accounts will together
hold NEV Shares representing approximately 30% of the total issued NEV
Shares on a fully diluted basis. The remaining NEV Shares so converted
will be added to the Exchange Property under the NEV EBs. As set forth
under “Treatment of other loan to NEV” in this CEG Term Sheet, the loans
by Ms. Ding Yumei and Good Bond Limited to NEV are also expected to
be applied toward conversion into new shares in NEV at an issue price of
HK$3.84 per share. The NEV shares so converted will not be used as part
of the restructuring consideration (neither the NEV MEBs nor the A2 NEV
SLNs and the C2 NEV SLNs).

VENEA M — 8, FFARIEAE R SR ARIE S« B AR B HT EUR
T4 B SEORMME KRB KGHT BEIR T4 A BT AR B oh B 51 BT

FE T BE VRV G A G B 2R B R AR R0 T RE VRV 42 DRk B H AT AT
2T AR RS R T A AR BRI 3.84 704 5 9 18 A8 REJRIT

4861-9866-1973v.17
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QIR Y o B850 an e 3 4 (P AR R T BEIRVR AR I O B % LU AN A2
TE R R VRV EFEE I A0 C2 TERCHT BB IR 4B K, AT A2
THICHT REVRVRZEFEE K A0 C2 T OB BB RR R4 I P R R A 1Y
E RHT BE YRR 25 I 4 78 58 W B I 2R itk b o 2 R AT HE OB e TRVR 4
AR S A2 30% o Tl A b 4 PR 1E R BE VR ZE I A K IR
K B R VR 42 5t 1) m) 52 8 53 7 B A 4 U 7= o A AR 1 OK Sk R TE SRR
CEACHTRETRIR FEHAR PR AR A ik, T EME 44 & Good Bond
Limited [F]H K81 BE IR VR ZE F2 g 0 0 sk B T F T BLRAT M B i
3.84 FE UL NIE I BEVRVREMI R A o n b i H5t (1 18 K g Ui
RER A A2 AEEARN I — 3 2 E K RV R
Bl A e o m A 2 A2 TR eI A SR B 4 Je C2 TEHT
ARV R I S 5D o

NEV Shares held under the C2 NEV Escrow Accounts may be released
from escrow for sale to a strategic investor, upon (i) the redemption of all
C2 NEV SLN subject to such escrow arrangement, at par plus accrued and
unpaid interest (the “C2 NEV Redemption Amount”), (ii) the deposit of
an amount equal to the C2 NEV Redemption Amount into an account
charged to the benefit of the holders of the C2 NEV SLNss, or (iii) an amount
equal to the C2 NEV Redemption Amount being subject to an escrow or
other arrangement to be agreed. Prior consultation or approval will not be
required from the trustee, the escrow agent or any noteholder for releasing
NEV Shares for sale to a strategic investor so long as the net proceeds of
such sale are not lower than the C2 NEV Redemption Amount and are used
to redeem the C2 NEV SLN as aforesaid. Any sale of NEV Shares to a
strategic investor shall be made on a pro rata basis between the A2 NEV
SLNs on the one hand and the C2 NEV SLNs on the other hand

—H () ZETZELE A2 C2 fH R Rl 4 I S 5
Wt AN E I N BRIV SORATR S R (“C2 fERFTRRIRIRE
BEEISH 7, (i) HeWUN C2 5 R HEJETR 4L 3] B A B AU\
—ANBL C2 E KW BRIV B SR R B SRR R N D 52 N 4 K
JUoB Gii) AU C2 KT BETRITA L [ e e U2 IR T
Frf € FEE B A 22 HE, 2R T C2 fE R AR IR I FE K
FOE BT REPSIAE A PR B, DAKL B 4 — AL RO 008 . R B&
TR BT B U5V By DA B 45 R 4 BT I, I e 2R S W i BURAS
BIEA FEERBENSUET R 1A AL, arde @i & r i
P AMET C2 1E T BRI 4R e ml e A0 T e el Bak €2 1E K
FrRE VR B SR R SR o R — LS PR Y E R A B
FE A2 THRHT RV R HE B R A C2 1H R i SR A 2
() 2 EE B HEAT

A C2 NEV Escrow Account shall become enforceable only upon (i) failure
to pay principal of or interest on the C2 NEV SLN linked to such escrow
arrangement, (ii) failure to apply the net proceeds from the sale of such
NEV Shares to redeem such C2 NEV SLN, or (iii) with respect to C2 NEV
SLN Tranche A, failure to pay principal of or interest on A2 NEV SLN

Tranche A, and with respect to C2 NEV SLN Tranche B, failure to pay
principal of or interest on A2 NEV SLN Tranche B.

C2 E R W REBIR L E IR A L RSO T i hAT: (D 51%5%
B LA C2 fEHT RETRTT AR ISR R P 22408 IO A e M 2 R g
SCAF, G IR IZAE KT BEPR IR A IR 1 BT A5 OK RE T I8E (Rl 3%
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& C2 HRH R F I EHE R, B Gi) 0T C2 [HRKHREIR
RN EHWER AT S, AR A2 HXHREIRIR E R S
T AMAREERE, EXT C2 HRH eI 4 S 2 4E B
B, ARRESAT A2 TE T REIRIR ZE I S 2 B A& 8RB .

Cash dividends received from NEV Shares under a C2 NEV Escrow

Account shall be applied to redeem the C2 NEV SLN linked to such escrow
arrangement at par plus accrued and unpaid interest.

KE C2 M RHREIRIT B 368 K™ o A B R B IR 2 AL O B
B LN L SR E I BRI B RAS R R 5 % S R %
HEEHI C2 BB REIRT R I SR 5

The Issuer or its subsidiary, as applicable, shall maintain the signatories
nominated by the trustee in respect of the escrow account at all times.

KAT NI T AR CRPREH R SR B AE 75 A BT IR 32 44 10
BTN

Prior to the occurrence of any enforcement trigger under the escrow
agreement, the trustee shall have joint signatory rights with the Issuer or its
subsidiary, as applicable, in relation to any withdrawal or transfer from, and
any closure of, the escrow account. The Issuer or its subsidiary, as
applicable, shall not withdraw or transfer from the escrow account except
in circumstances to be agreed.

FEFLE M T AR PAT P K 210, ABFCABUTHRIK ™ BAE T4
AR B UL RAT AN 58 N 5 AT N B 7 A w] CIERm& KD il
HEFRZBTF . AT NEI T AR GRPTEH D A5 B I o
PR ERIEE, ERERITE LT RS

Upon the occurrence of any enforcement trigger under the escrow
agreement, the trustee shall have the right to deliver a notice of control to
the account bank and shall have sole signatory rights in relation to any
withdrawal or transfer from, and any closure of, the escrow account,
without any need for the signatory of the Issuer or its subsidiary, as
applicable, to co-sign.

—HITER N BT HAT B, AR FEN AT BRI AR AT e
PR, JF XA O (A o S R ) A AR AT e 5 P A A o —
IR TR AT ZRAT NBL T AR GEATEMKD 27 AL
A5

The trustee nominated signatory shall have been deemed to have consented
or signed, as applicable, if it does not object within three (3) business days
upon request to act or sign, as applicable, in relation to transfers,
withdrawals and other actions expressly permitted under the indenture and
the security documents. For the avoidance of doubt, the sale of NEV Shares
to strategic investors as provided above shall be considered expressly
permitted under the indenture and security documents.

FEACE SR 57 57 S L0 M 5T 1 SO BT 50V 0 2 T/ B s M H L At AT 3 R
WATEh 2% P& D i, WfEIAREMmET NE= (3)
AN LAEHABARE ST, NN C T RESEE GLHd
P il Ge e X, 4% bR HE 17] s 5058 B 18 08T BEJRV R
JBcA7 LA AN A 5 23 SR ANHE GRS A B R PP AT o
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Asset Security
B B

Security interest over the shares of subsidiaries holding the assets set forth
under Annex B (“Asset List 2”), to be shared among A2 EVPS SLNs and
A2 NEV SLNs, C2 EVPS SLNs, and C2 NEV SLNs.

FRA BHE B pralBer (“BEim s 270 11 A ) B BT,
18 A2 TE KL R ZE A B . A2 1E BT REVRTR 4 I SR R B 4
C2 FE RV S HE P S AT C2 48 KT BE USRI S R A S 2 TRy 3L
=,

The relevant security interest will be released upon any sale of such assets
(or receipt of proceeds from recovery on relevant loans or receivables, as
applicable) and (i) the application of the proceeds thereof in accordance
with the provisions under ‘“Mandatory Redemption” below or (ii) the
deposit of such proceeds into an account charged to the benefit of the
holders of the relevant instruments, or (iii) such proceeds being subject to
an escrow or other arrangement to be agreed.

A RN CHOSCRIAE 5 BTN R ) BT T
B, aE D, MBI A R R ER, IR H, (D CRERHE 3L
“OmBE R AR FORN FZBTEE, B GD CRZIT RS A
PSRRI R AN N2 s NI, B Gii) T30k 32 PR T
frLe e LR B fh 2 -

Mandatory
Redemption

5 1 i ]

The Issuer shall use the net proceeds from the sale of any asset listed in
Asset List 2 (or the shares of the subsidiary holding such asset) to purchase
or redeem, by way of reverse Dutch auction, any of the A2 EVPS SLN,
A2 NEV SLNs, C2 EVPS SLNs, and C2 NEV SLNs at a minimum
purchase price equal to the then current market price plus a premium of
US$0.1 per USS$1 of principal amount, plus accrued and unpaid interest
(but in any event the purchase price shall not exceed 100% of the principal
amount plus accrued and unpaid interest), within 45 business days of its
receipt of such net proceeds, provided that the net proceeds shall be
allocated for such purchase between A2 EVPS SLNs and the A2 NEV SLNs
on the one hand and the C2 EVPS SLNs and C2 NEV SLNs on the other
hand on a pro rata basis according to their aggregate outstanding principal
amounts. If any net proceeds from such sale remains unused after such
reverse Dutch auction, the Issuer shall redeem the security with the shortest
maturity among the A2 EVPS SLNs, A2 NEV SLNs, C2 EVPS SLNs, and
C2 NEV SLNs at par plus accrued and unpaid interest.

RAT AR A =5 5.2 TSI 5 7= (B %R~ 10+ A
PIBEAY ) [iE TSk, EIRENZERIN 45 N TAEHN, AT
B ARG ARG S T U0 AT A I B 1 B0 AR &4 0.1 SE70H)
FAN, N BRI R RATFIE (EERARER R, TNt
AL R AATFRHT 100%) 1 1 far 22 2030 32 05 2l sl st =]
A2 E KNV B SR ZE 4 . A2 TERCH AETRIR 4F I SR 24 . C2
PE R B B R ZE RN C2 fE BT REIRVA 4 I SR S AT
—Z%, RIS T URW R T R AR e A2 fE R i 2 R A 24
FT A2 1E KB REVRIR 25 I SEAE R SR DL S C2 fE R Al i 2 ) 2240
1 C2 8RB RETRVR AR I S AR R AR AR & SRS, 4% Ll
A2 TE RN A SR . A2 FE KT BEUR VR 4 I S ) 4
C2 1 KW B B G . C2 18 KT AR VRV 28 I 22 A 22405 2 [a) 3k
1T e . QAR a2 2 AASE 2 5, A A %S BT
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K, AT ANAZ SR E N B BT R ARAS LS E B A2 fE R
SEHEEHERYR . A2 TEIOBTREIRIR IR SRS . C2 IERLIR R
PZEAEAT C2 1B BT RERIT A I SR R P 2 8 T e R BT ) — 2

All securities so purchased or redeemed shall be cancelled.

JITA AN G o i 2 A5 48

Anti-dilution and

Certain anti-dilution protections (including against dividends and other
distributions,  consolidations,  subdivisions,  redesignations and
reclassifications of shares, and certain other dilutive events) and corporate
governance rights to be agreed between the Issuer and the CEG AHG,
tailored to the requirements of the underlying businesses.

RS AR ORI A (B AR B AR PRy E
) R AT E Ry SRy LA R s S A R RE S A D AN ] R BRI,
B 1 AAT NAME R FAT NS R T 5, TR ARSEAH Sll 55 11 25Kk gt
1TR%E

Corporate
Governance
RFEBEM AT
Auditor

BT

The Issuer will engage a Whitelist Auditor to audit its annual financial
statements starting no later than the audit of the fiscal year ending
December 31, 2023.

RAT NKG B — 5 3 45 Be 1 o6 L 2F FE W 45 4R R AT W 1, iR
I RSB804 2023 4F 12 H 31 H BRI S 4E S 1,

The “Whitelist Auditor” shall be any of the following auditors, or their
respective affiliates or member firms:

Y5 45 B8 B BT A BT A A 2534 55 BB 4% 4 10 6K Bk
B
(a) Baker Tilly International;
I B
(b) BDO;
AT
(c) Crowe Global;
s v
(d) Deloitte;
=),
(e) Ernst & Young;
UK
(f) Grant Thornton;
ESqEF
(g) KPMG;
L
(h) Mazars;

4861-9866-1973v.17
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HH AR

(1) Moore Global;
KA B

(j) Prism; and
IS EE

(k) RSM International.
RSM [ Fr.

Trustee

SFEA

Madison Pacific or another internationally recognized financial institution
as agreed between the Issuer and the CEG AHG.

2T AR TP B RAT NAME AT R 0l 4 75 5 1 53— S [ B
NN IR AR

General

The Issuer and the CEG AHG will discuss and agree additional covenants
and other provisions to be included under the C2 NEV SLNs and the related
legal documentation, including among others, related to (i) restrictions on
indebtedness, restricted payments, liens, affiliate transactions, asset sales,
open market and other repurchases and other actions, (ii) the timing,
manner and other aspects of sales of assets referred to under “Mandatory
Redemption”, (iii) events of default, (iv) the rights of holders of, and
owners of beneficial interests in, the C2 NEV SLNs (a) to obtain periodic
financial and other information and documents from the trustee and the
collateral agent, (b) to appoint or replace the trustee, and (c) to direct the
trustee and collateral agent and to enforce remedies, and (v) the listing of
the C2 NEV SLNs.

FAT NAME K FFA N B SHE IR R e R g C2 1R REIRI
B S B SR 1R A IR ) 0 H A 2% 38k DA SR SR R S, AR E
ARFAR G Whfi. ZRSIA BB, SRR S 5
B, AP A AL R A EARAT SR BRG], GiD o] B E 7
RN BE 7 WS A () 22 e 7 SR EAR T m L GiD) B,
(iv) C2 H KB BEIRTR 75 B ZE 440 ZE 4 R N S 23 B33 RE A I
PR, s Ca) WG FEANTREUE I 55 A H A5 5 A0 S0 AF A AL
Al (o) AR BCE MASFE AR R (o) FRR B A BLRST R
DR EBUM, LR Giv) C2 B R BT RV 4R IR B 52 4 /9 B
E

Language

e
==

The Chinese provisions contained herein are for reference only. If there is
any inconsistency between the English and Chinese provisions, the English
provisions shall prevail.

BEAR B RSO A S 2 o I SO SO AR A — B At
J82 AL 2% HOAME o
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(Subject to Contract)
(ZRTEFRD

2 This list may be modified as agreed between the Issuer and the CEG AHG.
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Principal Terms of the China Evergrande Group New Notes A2 (“A2 Notes”)
HEEREFF R A2 (“A2 BH”) BEEHK

Issuer China Evergrande Group, an exempted company incorporated in the
BIEA Caymin Islands with limited liability
HEE RSB, —FAETT 2 B E N O A IR SUEER S A F
Principal Amount | The A2 Notes shall comprise four tranches as follows, with the following
I i &85 maximum aggregate principal amount:
A2 SRR RLEFE AT IUZE, i KA S S R0
1. A2 Tranche A: US$500 million;
A2 R A: 54LETT
2. A2 Tranche B: US$650 million;
A2 4R B: 6.5143 0t
3. A2 Tranche C: US$3,800 million;
A2 ZEHE C: 381230
4. A2 Tranche D: As entitlement under Option A2 minus Option A2’s
portion of the principal amount of CEG MCB, Option A2’s portion
of the principal amount of EVPS MEBs, Option A2’s portion of
the principal amount of NEV MEBs, the principal amount of A2
NEV SLN, the principal amount of A2 EVPS SLN and the
principal amounts of A2 Tranche A, B, and C.
A2 245 D: U5 % A2 N BT RS A 2 1B K5 ] T ot
FHIARGEHP TR A2 ERr . R ) ] A8 e fi 7
WA S-S TR A2 WIERI> 1HKHT REVRTTE 2 ) T 22
FFFRIAGEEHT TR A2 K7 A2 TEIORT R IR 4 B 2
FEH SRR R AR G A. A2 TE WM B SR R SR B A 8
LI A2 4 AL By C ARG E4,
Subject to the participation of A’s under Option 2, A2 Notes will be
allocated in sequential order by maturity date starting from A2 Tranche A.
ZWRT ALAETEA2THSEE, FHE A2 RKAZ 2 H I N A2
SR A JFIR I -
Maturity/Principal 1. A2 Tranche A: 5 years from the Reference Date;
Repayment A2 TEHE A: BBH B 5 4
B8 0 /AR At

2. A2 Tranche B: 6 years from the Reference Date;
A2 ZHE B: 2% HHIE 6 4

3. A2 Tranche C: 7 years from the Reference Date; and
A2 R C: HZHHME 78 [

4. A2 Tranche D: 8 years from the Reference Date;
A2 5 D: HE% HE 8 4F;

Sch'5 (A) -2




The outstanding principal amount of each tranche shall be repaid on
maturity, together with any accrued and unpaid interest.

B — 2B R B2 AR < W AE B 3 I [F) AR o] BT AR A AR — e 2

550

Interest (PIK and
cash)

B (MR
)

Interest will start to accrue on the Reference Date and will be payable semi-
annually in arrears on the outstanding principal amount of the A2 Notes at
the following interest rates with respect to each interest payment period:

MERHRAESHE QR PR EEFEIIRE A2 ZR AR EEAR &
S IRAE BT IR AR

1. A2 Tranche A: 5.0% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 6.0% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind);

A2 25 A: A 5.0 % (WIRSIZAEA R RLE B
Bl A B 6.0% (AR5 ZAT BT KRIKARATER 20 Al
B RS SAD) 5

2. A2 Tranche B: 5.5% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 6.5% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind);

A2 2 B: RE 5.5% (WRSZA B BT ALE B
PSR BUAAE 6.5% (WIR5 %A B S AR AT &8 20 A
B RASEI AT )

3. A2 Tranche C: 6.0% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 7.0% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind); and

A2 FHE C: B 6.0% (WER S5z EWIA 8 rA AL
WS BUEEE 7.0 % (U 53245 B IHA K AR AR 34843
MBI SAT): K

4. A2 Tranche D: 6.5% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 7.5% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind);
A2 SR D: 34 65 % (USRS AR KPR D)
4R SRAHE 7.5 % (AR5 A B 04 4
ISR/ FENPE

Interest on the outstanding principal amount of the A2 Notes shall be paid
in the following manner:

A2 ZZHEARAZLEA G A R UL T3 554 -

1. For the first two and a half years after the Reference Date: interest
may be paid in cash or in kind, at the election of the Issuer;

T2 H G BT E W] iRAT N I e alsk
PSR s

4861-9866-1973v.17
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2. From the 31st month to the 36th month after the Reference Date:
interest in an amount equal to at least 0.5% of the outstanding
principal amount of each tranche of the A2 Notes shall be paid in
cash; the remaining portion of interest may be paid in cash or in
kind, at the election of the Issuer;

2% AR 31 DMHESH AR 36 MH: M
PAELE SO 52 A2 2R AREA S E D 0.5% 82
HARER T WA AT oA AT N $% DAL RS 34

3. For the fourth year after the Reference Date: interest in an amount
equal to at least 3.0% p.a. of the outstanding principal amount of
each tranche of the A2 Notes shall be paid in cash; the remaining
portion of interest may be paid in cash or in kind, at the election of
the Issuer; and

FZHEABERENE: NURESAAHBTRE A2 #
FEAREAR G I 2R 3.0%MA S R HA BT Bk
A7 NI £ DA 8 BRI S AT I

4. Starting from the fifth year after the Reference Date: interest shall
be paid in cash.

XS5 HE B3 TR AU B 524

All interest paid in kind with respect to the A2 Notes will be added to the
then current outstanding principal amount of the A2 Notes.

F A2 S5 DLSEY) ST AR TR NI A2 SR R R AR 54
Bl

If the Issuer pays cash interest under any tranche of the A2 Notes with
respect to any interest payment period in an amount greater than the
amount of cash interest required to be paid on such tranche with respect to
such interest payment period, it shall also pay additional cash interest
under all other tranches of the A2 EVPS SLNs, A2 NEV SLNs, A2 Notes,
C2 EVPS SLNs, C2 NEV SLNs and C2 Notes. The amount of such
additional cash payments shall be allocated among each of the A2 EVPS
SLNs, A2 NEV SLNs, A2 Notes, C2 EVPS SLNs, C2 NEV SLNs and C2
Notes (and among each tranche of such instruments) on a pro rata basis by
outstanding principal amount.

WIER RAT N A2 ZE4 AT A — ZE AT A+ B A S A I &R 8 KT
R A ZAT B AT 7 S AL AR R, MR AT NIE M5k A2 5K
WV R SR SR . A2 TECHTREVRIR 4 SR R . A2 4.
C2 TE RNV ZE Y 2 . C2 1H T REIRTR I 22 2545 & €2
204 v HoAth BT EE s SO AT AN B SRR o RN S S AT Y A
NARIE RGO R, LFIFE A2 fE R B S5 254 . A2
PE KT BEVEVR ZE I SRR S . A2 B4R, C2 fE K R B Ry
iy C2 MR REIRIR E M SR EE R 52 I €2 Rz ) (OF HAE1%%%
HhR g 8] BT AMAC .

Guarantees

HR

The same Subsidiary Guarantors as those guaranteeing the Existing Notes,
other than (i) certain shell subsidiaries of CEG to be agreed to be
deregistered prior to the Original Issue Date, and (ii) certain significant
offshore subsidiaries to be agreed (collectively the “A2 Notes

4861-9866-1973v.17
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Guarantors”, and such guarantees, the “A2 Notes Guarantees”). Al
Notes Guarantees to be subordinated to A2 Notes Guarantees.

R T AF S HADOVIA 2R RNEE T ARMA, BEAE
G FEH AR E AR A6 AT HW AR E S e R e 1 A A,
Plke Gid) REESH e EEEIAN T AR (GiFk “A2 RiEHEAR
AT, ZHERGETEN “A2 BHEER . Al EZEEER ST A2
SRk,

Auditor
Al

The Issuer will engage a Whitelist Auditor to audit its annual financial
statements starting no later than the audit of the fiscal year ending
December 31, 2023.

RAT NS — K [ 44 B I L W S iR 3 AT & i, b
IR ASHE T80 2 2023 4F 12 A 31 HIERIW S EE it

The “Whitelist Auditor” shall be any of the following auditors, or their
respective affiliates or member firms:

“ERBREIINT N LR S v 55 B B % R OGHRPIT R

J AT

(a) Baker Tilly International;
RIRE PR

(b) BDO;
DAEF

(c) Crowe Global;
I & Vi

(d) Deloitte;
=),

(e) Ernst & Young;
LK

(f) Grant Thornton;
ESEF

(2) KPMG;
B T

(h) Mazars;
AR

(i) Moore Global;
KA s

(j) Prism; and
IS

(k) RSM International.

4861-9866-1973v.17
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RSM [ Fr o

Trustee

BIEA

Madison Pacific or another internationally recognized financial institution
as agreed between the Issuer and the CEG AHG.

ZEH AR AT B AT NAME R HE AT N5 A 7 e 1) 55— X B B
ZANIEGILINAR

General

—

The Issuer and the CEG AHG will discuss and agree additional covenants
and other provisions to be included under the A2 Notes and the related
legal documentation, including among others, related to (i) restrictions on
indebtedness, restricted payments, liens, affiliate transactions, asset sales,
open market and other repurchases and other actions, (ii) events of default,
(iii) the rights of holders of, and owners of beneficial interests in, the A2
Notes (a) to obtain periodic financial and other information and documents
from the trustee, (b) to appoint or replace the trustee, and (c) to direct the
trustee and to enforce remedies, and (iv) the listing of the A2 Notes.

FAT NAME R FEA N5 B SHE IF i e R I A2 Z2HE HIAA R
] AELA 2% LA R SR SO, B EARTA R (D X i,
SERSIAT S BPRL. SRERAZ 5. B AR, AT T a7 A0 A [ i A
HAATERRRE], G EAFEMA,  GiD) A2 ZHERAT AL AL
i E NIBCH], BfE: (a) MEFEANIRBUE B 55 AL Al 5 B AN
SCAFRIRURLL - (o) AR A BCE HSFENIIRR J (o) FRaR{EFEA L
LAAATRGHE IR, WL Gv) A2 2241 B,

Language

e
==

The Chinese provisions contained herein are for reference only. If there is
any inconsistency between the English and Chinese provisions, the English
provisions shall prevail.

BEAR ) R SC2 KA E 255 o AN SORT R SO AR T AN — B2 4L,
J82 CASESL 2% HOAHE o
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Principal Terms of the China Evergrande Group New Notes C2 (“C2 Notes”)
H EE R ERE C2 («“C2 B MEEHRK

Issuer China Evergrande Group, an exempted company incorporated in the
BIEA Caymin Islands with limited liability
HEE RSB, —FAETT 2 B E N O A IR SUEER S A F
Principal Amount | The C2 Notes shall comprise three tranches as follows, with the following
I i &85 maximum aggregate principal amount:
fER S C2 MAFELL T =%, HEAKAELEH:
1. C2 Tranche A: US$200 million;
C2 545 A: 24037t
2. C2 Tranche B: US$2,740 million; and
C2 B4 B: 27.4103%70: K
3. C2 Tranche C: Cs entitlement under Option C2 minus Option C2’s
portion of the principal amount of CEG MCB, Option C2’s portion
of the principal amount of EVPS MEBs, Option C2’s portion of the
principal amount of NEV MEBs, the principal amount of C2 NEV
SLN, the principal amount of C2 EVPS SLN and the principal
amounts of C2 Tranche A and B).
C2 2245 D: 5% C2 R AW R AR S A 25 18 K5 i) i 4% i fot
FFHI A A T 5 C2 Yy AE KL s | v A B 27 1)
ARG T 5 C2 By H KT Be IRV 4R DR i) ] A2 e foi 77
AR TR C2 K . C2 TE BT REIEI 4 I R
SRR R A Bl C2 AE KWV B SR R B S A 5 A DL
C2 4l A T B A S
Maturity/Principal 1. C2 Tranche A: 7 years from the Reference Date;
Repayment C2 B4R A: 5% FHIE 74
| =20
SV A AR 2. C2 Tranche B: 8 years from the Reference Date; and
C2 2245 B: HSH HWIE 8 4F; K
3. C2 Tranche C: 9 years from the Reference Date.
C2 245 C: HZ% HIE 8 4F;
The outstanding principal amount of each tranche shall be repaid on
maturity, together with any accrued and unpaid interest.
2B R B2 A < BEAE B 3] 3% R AT Aoy 7 TR R A )R — kS £
ﬁo
Interest (PIK and | Interest will start to accrue on the Reference Date and will be payable semi-
cash) annually in arrears on the outstanding principal amount of the C2 Notes

FE (Y BA
2/ -9)

Tranche A at 6.0% p.a. (if all interest with respect to such interest payment
period is paid in cash) or 7.0% p.a. (if any portion of interest with respect
to such interest payment period is paid in kind) with respect to each interest
payment period.

Sch 5 (B)-2




MERAEZ ORI E, JPRELERRM C2 548 A REIEA
EIATRAE, AT EHIFIREE 6.0% (WREZAT ST
RIPTAFE UGS 50, sEE 7.0% (R 5ZAEHA
R IAEAT #8873 LS LS S AT ) 5

Interest will start to accrue on the Reference Date and will be payable semi-
annually in arrears on the outstanding principal amount of the C2 Notes
Tranche B at 6.5% p.a. (if all interest with respect to such interest payment
period is paid in cash) or 7.5% p.a. (if any portion of interest with respect
to such interest payment period is paid in kind) with respect to each interest
payment period.

MERAAEZE HETE, JPREFERRM C2 FH4E B IAREIEA
G RAE, BT BIRFNEEE 6.5% (IR 5% 23
AREPFTAFEDIESAD 80, SERE 7.5% RS2
A7 R MAEAT #8732 LSS AT ) 5

Interest will start to accrue on the Reference Date and will be payable semi-
annually in arrears on the outstanding principal amount of the C2 Notes
Tranche C at 7.0% p.a. (if all interest with respect to such interest payment
period is paid in cash) or 8.0% p.a. (if any portion of interest with respect
to such interest payment period is paid in kind) with respect to each interest
payment period.

FERAAEZE HETE, JPREFERIR C2 548 C AR A
BT RALE, BT BRI RN 7.0% (AR5 BT R
WP AE A& SR B, BEE R4 8.0% (RS iZAT BHIAT %
(AEAT #8732 LS S AT ) 5

Interest on the outstanding principal amount of the C2 Notes shall be paid
in the following manner:

C2 ZEH R ELIEA E HO R B N2 BL T 05 A

1. For the first two and a half years after the Reference Date: interest
may be paid in cash or in kind, at the election of the Issuer;

XTS5 G B AR ATl AAT A B G alisk
PSR s

2. From the 31st month to the 36th month after the Reference Date,
interest in an amount equal to at least 0.5% of the outstanding
principal amount of each tranche of the C2 Notes shall be paid in
cash; the remaining portion of interest may be paid in cash or in
kind, at the election of the Issuer;

XNTFZHAMERLE 31 MPHEZSHAERE 36 M M
DAL AT AR S T %28 C2 ARSI ZE D 0.5%KH
AR HAR I R AT B A AT Nk 3 LLIIL g B SE 34T

3. Forthe fourth year after the Reference Date: interest in an amount
equal to at least 3.0% p.a. of the outstanding principal amount of
each tranche of the C2 Notes shall be paid in cash; the remaining
portion of interest may be paid in cash or in kind, at the election of
the Issuer; and

4861-9866-1973v.17
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T2 ARSI AE: N DAL G SOATAR = T %28 C2 224
REEARERIZEAD 3.0%MFE; HARE 2 KA LE ] bk Nik
LI g B SCAT

4. Starting from the fifth year after the Reference Date: interest shall
be paid in cash.

XM B WG B2 AR RSN DL S A

All interest paid in kind with respect to the C2 Notes will be added to the
then current outstanding principal amount of the C2 Notes.

P C2 Z245 LAY SOAT IR ST N sy C2 SR8 AR BEIE A G
W

If the Issuer pays cash interest under any tranche of the C2 Notes with
respect to any interest payment period in an amount greater than the amount
of cash interest required to be paid on such tranche with respect to such
interest payment period, it shall also pay additional cash interest under all
other tranches of the A2 EVPS SLNs, A2 NEV SLNs, A2 Notes, C2 EVPS
SLNs, C2 NEV SLNs and C2 Notes. The amount of such additional cash
payments shall be allocated among each of the A2 EVPS SLNs, A2 NEV
SLNs, A2 Notes, C2 EVPS SLNs, C2 NEV SLNs and C2 Notes (and among
each tranche of such instruments) on a pro rata basis by outstanding
principal amount.

W RAT Nt C2 S W8 AT AT — ZE AT AT B S A B & B R T
GG BT R S B SRR, WRAT NIER A A2 fH K
Yl B AR . A2 TE O REURVR R I SRR A . A2 B C2
PE R B SRR 254 . C2 1E R HT e YRR 45 M SRR B 2540 S C2 52405
o AR T SR ST BN LR B . ZBAN I & ST B S BN AR
PERPEE ARG S0, FRHHIE A2 1KY A ZEE . A2 1E K
BREIRVR I S T . A2 R C2E R SR S5 . C2
HRHT BETRVR 2R SE R 2290 . C2 22952 1A OOF HAE %S 2R rh &%
e8] BEAT ML

Auditor
B THIT

The Issuer will engage a Whitelist Auditor to audit its annual financial
statements starting no later than the audit of the fiscal year ending
December 31, 2023.

RAT NGB — 5% 9 44 BUe 1 o6 L 48 FE W 45 4R R AT H i, JFiR
I TR AN 88 2 2023 4E 12 H 31 H BRI S H 1

The “Whitelist Auditor” shall be any of the following auditors, or their
respective affiliates or member firms:

“E3 4% BB TR R g DL AT AT £ 1 TS 55 B mOH & R SR IR T BB
G
(a) Baker Tilly International;
FRHRE B
(b) BDO;

DAEE

4861-9866-1973v.17
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(c) Crowe Global;
(R

(d) Deloitte;
faE);

(e) Ernst & Young;
2K

(f) Grant Thornton,;
ﬁ( IEJ 5

(g) KPMG;
B T s

(h) Mazars;
AR 5

(1) Moore Global;
KAELE Pr s

(j) Prism; and
ARSI

(k) RSM International.
RSM [ Fr o

Trustee Madison Pacific or another internationally recognized financial institution
=5 A as agreed between the Issuer and the CEG AHG.
ZET AR AT B AAT NAIE KR N AR 7 5 14 73— S B
ANIEREDIR AR
General The Issuer and the CEG AHG will discuss and agree additional covenants
g and other provisions to be included under the C2 Notes and the related legal

documentation, including among others, related to (i) restrictions on
indebtedness, restricted payments, liens, affiliate transactions, asset sales,
open market and other repurchases and other actions, (ii) events of default,
(ii1) the rights of holders of, and owners of beneficial interests in, the C2
Notes (a) to obtain periodic financial and other information and documents
from the trustee, (b) to appoint or replace the trustee, and (c) to direct the
trustee and to enforce remedies, and (iv) the listing of the C2 Notes.

FAT NAMERFFA NF A B ARR HE IR R AN C2 Z2 R I AA MR
] R AD 2K A R SR SO, BB EAR TR (D X Hfi.
SEMRSCAE BB RERAZ Sy B A, AT T b AT A [ AT
HAATARIRE], G B, GiD C2 ZEHEFAT AL AL
i fF A NBCH, BfE: (a) MSFEASREUE B 55 A Al 5 2 A
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SCAFIIBOR . (b)) AR BUE A FENIIRA ) (o) FERfEFE AL
FARAT GBI, BAR Giv) C2 ZE4EH) BT

Language

e
==

The Chinese provisions contained herein are for reference only. If there is
any inconsistency between the English and Chinese provisions, the English
provisions shall prevail.

BEAR B RSO AAE S 2 o I SO SRR AR A — B At
JS2 AL 2% HOAME o
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Execution Version

FEBRA

Scenery Journey Limited
REARAT
(“S3)
()

Restructuring Term Sheet
HAKKER
20 March 2023
202343 H20H

This term sheet (“this SJ Term Sheet”) signed and dated 20 March 2023, between SJ and the SJ
AHG (together, the “Parties”), sets forth certain material terms and conditions in connection with
the proposed restructuring of the SJ Existing Notes which will be consistent in all material respects
with this SJ Term Sheet (the “Restructuring”).

REHTHR ( “ERBEFKER” ) MEFHWIN20234E3 520 H, HSEMSEREGA
el R (iR “ZFT57 ) &%, I T SRR B S AR RS A 5
RIS AR ZZ AR A ( “EH” ) A RAFELEE MK

The execution of this SJ Term Sheet by the Parties signifies a substantial positive milestone in
achieving the Restructuring and is representative of the Parties’ significant practical progress
towards achieving the Restructuring.

BT EBARAFREFAAGH, brlE HA S 7 HORM AN R AR, AARE B sk
PLE 27 AT T EOR ) S bR e

This SJ Term Sheet forms the basis of the agreement between the Parties and the Parties accordingly
agree and undertake to work together in good faith and use best endeavours to (a) agree further
detailed terms in the restructuring support agreement (the “RSA”), and (b) subsequently conclude
further agreements and scheme documentation as necessary to effect the Restructuring, such that
they are consistent in all material respects with this SJ Term Sheet (though this shall not require a
creditor who is a Party to make any payment or incur out of pocket expenses). The Parties
acknowledge and agree that this SJ Term Sheet records certain key agreed commercial provisions
only, and that no other terms and conditions should be implied. It is intended that the Restructuring
shall be facilitated by way of the RSA and subsequent further agreements and scheme documentation
as necessary to effect the Restructuring. SJ will procure TJ and the subsidiary guarantors (the “SJ
Subsidiary Guarantors”) of the SJ Existing Notes to comply with this SJ Term Sheet in connection
with the Restructuring.

SRR SR A A RS T 2 IR DR A, BRIk, 2405 A RO AR A R R ek
%71, L (a) EEASFFN C “EHASTRRBN ) PREEHEMET, IF (b)) FE)a
R AT HAPT AL — B RO PR HE SO, DM AL T 8Ky 5 A SR 25 3K
FLORFF — 2 (ER AN ZSRAE N 2 FH 5 BB SR RIS AT 30« HF T &N

4858-5667-3871



TR, AFRE S BT S RE S 228 T S 1A B PR M 2, /A L 7 JH Al A A 2% A 2
ko BB AR I B 2 SRR UM B S O S B A P % 30— 2D U B RSO R AR
Bt SRR R FREIA FR MR T A ( “REBEFETAR” ) AEAPET

A SRR B

This SJ 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 by means of a prospectus.
Such prospectus will contain detailed information about SJ, TJ and their management, as well as
financial statements. No public offer of securities is to be made by SJ and TJ or any of the SJ
Subsidiary Guarantors in the United States.

SRR SR KT BRI AN RS AE 5 [ BT AR JHCAth W] vk A 4 DX B A AT I 73 (1 S 24 UK I SEAE A
UEZF AL RHE . a0 RS IS BORCH & R S0 ZORIFR S, ASAE S R AT BN
RS ATATTESE [ BEAT BOIE SR A JT A8 #ORK DIIE S5 AT W B BT AT . BbAMIESR K
T B R A SR RN ORI N A HE R RS B A 55 ikak . SRR
R SRR T A TR A SR E AT K EIUESF .

This SJ 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.

AR SRR HIE IR AR E A 552017/1129°5 2651 (EU)  CEFERHE (2018F K GEHD
HERY (& (Q0204FERKE GRIETHID HR) BT s EE N R —E5) S m
W RAT UL .




GENERAL INFORMATION
—RER

TJ “TJ” means Tianji Holding Limited. a company incorporated in
RE Hong Kong with limited liability.
“RE” RREBBARAR, —FAEFBEMK AR E
AFE]
SJ “SJ” means Scenery Journey Limited, a company incorporated in
B the British Virgin Islands with limited liability.
“BREB” WFBEARAR, —HERBYER SR BEM A
IRIEA] .
CEG “CEG” means China Evergrande Group, an exempted company
i incorporated in the Cayman Islands with limited liability.
“EX” P EERER, — KT 2R SN ALK
RHRAF.
Group “Group” means CEG and its subsidiaries from time to time.
;i “%” T‘é'fﬁk&,ﬁigﬂiﬁﬁ?g‘]?/&ao
AHG “AHG” means the ad hoc group of holders of the SJ Existing Notes
BE NS5 Bk or the offshore notes issued by CEG or investment managers for
or investment advisers to certain holders of the SJ Existing Notes
or the offshore notes issued by CEG as constituted from time to
time, who are advised by the AHG Advisers.
“WRANREMNRE” f5h S EIA FHE A A SUE R AT
BANEIERFA N, SO REIA Z A NS5 RRATH
BEANE IR N RS A B el o i), 75 2 i 2 R R )
VA, Bz P e 35 N i T A i) i 4 5 3
AHG Advisers “AHG Advisers” means Moelis & Company, Kirkland & Ellis and
a5 BB other professional advisers as the AHG may appoint from time to
time.
PR AR B BB 15 SE 0 B 5 A RS i (4] 14 % e
{E ) He At bt i)«
SJAHG “SJ AHG” means the ad hoc group of holders of the SJ Existing
e il Notes or investment managers for or investment advisers to certain

holders of the SJ Existing Notes as constituted from time to time,
who are advised by the AHG Advisers. The members of the SJ
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AHG (each an “SJAHG Member”, and collectively the “SJAHG
Members™) as of the date of this SJ Term Sheet are listed in
Schedule 1 (SJAHG).

“REBFAANEREAE 15 R EA S A AUt 5
LA SR 0 A N 450 0 20 T sl A5 8 L i) % i A 2L o 0 5 3 [
A, HaZ B A ke At e SR . AR
2RI B H I SRERE A R R 5y (R — 0 “
BRAEANRINBAERR”, S “REFEAEHE &R
R SIRHME 1 CREFHEAFFHEL -

SJ PROPOSED RESTRUCTURING

REMNESA

SJ Proposed Restructuring
RENNEA

The “SJ Proposed Restructuring” is expected to involve a
compromise of all claims against (among others) SJ, the SJ
Subsidiary Guarantors and their respective subsidiaries,
shareholders (excluding TJ and its shareholders), officers,
directors, advisers, representatives and office-holders under, or in
connection with, the SJ Existing Notes, in exchange for the SJ
Restructuring Consideration in accordance with the terms of the
composite documents to be circulated by SJ and/or TJ to the SJ
Scheme Creditors in relation to the SJ Scheme(s) (which will
include (among other things) an explanatory statement and the
terms of the SJ Scheme(s)) (collectively, the “Scheme
Documents™) (subject to carve outs for fraud, dishonesty, wilful
default and wilful misconduct). For the avoidance of doubt, all
claims against TJ under the SJ Existing Notes will not be released
under the SJ Proposed Restructuring.

“REBMWEAR” AU Z T RS R
KEVEXRE. BREARTFARLERLZANTAR . KR
(RFERFRERSD . @ E. B, AR &EE A
o CRHEAR) MIFTA REE, DARURSE SR/ s R34 7 K
2 B R HF BN 10 5 5772 P i 22 HE A SR ARTE 2 ST
CHL v s B 5 OB 1R 75 B R SRR P 0 2 HE R 2% (3t
fl)) (GEFRA “HrURHESCH ) 14K T BE ) 5 R B4
A CGZRRFIVE. AWk, Mo M A ST 861
SMEDL) . IS BE S, FREBLA T A R R R
A FFEMUBCEA T 13 2 ExR .

SJ plans to implement the SJ Proposed Restructuring through, inter
alia, a scheme of arrangement in the British Virgin Islands and/or
other applicable jurisdictions (each an “SJ Scheme”).




SAETHRNERL, A A E7E, (RS YRR U B A/ e A I
7R B X R P 2 HESE R R E 4 (“ R INR
H.

The British Virgin Islands scheme of arrangement will be governed
by the laws of British Virgin Islands and subject to the exclusive
jurisdiction of the courts of British Virgin Islands. A scheme of
arrangement in any other jurisdiction will be governed by the laws
of such jurisdiction and subject to the exclusive jurisdiction of the
courts in that jurisdiction.

T JeE A IR HURE I P ZH P SORE I8 O 4R R BURE IR, O
Y JRYE IR BURE B VAR ) L R RS . AR A SRR R X Y
AR IERZFREE R X IEE, JFRZAIEERE XA
e )L IR B

SJ Existing Notes
RENA FHR

All of the following notes, which are governed by New York law,
issued by SJ and unconditionally and irrevocably guaranteed by TJ
and the SJ Subsidiary Guarantors (collectively, the “SJ Existing
Notes”):

EHALER, BRRERAT, IR REMFREMER T AR
FAF AT R LU T 5248 (SN “ RBIE
FH7):

(a) The 11.5% senior notes due October 24, 2022 (the “SJ
Existing October 2022 Notes”) (ISIN: XS2109191986,
Common Code: 210919198). As of the date of this SJ Term
Sheet, the aggregate principal amount of the SJ Existing
October 2022 Notes outstanding is US$1,999,000,000;

2022 4F 10 H 24 HEMIM 11.5% e FEE CRERE
2022 4F 10 A4 7)) (ISIN: XS2109191986, i 1%
fh: 210919198). #WMEARFREFFIERLZH, SEIH
2022 4 10 HZEIEHAREEAE SBUN 1,999,000,000 £
JGs

(b) The 13.0% senior notes due November 6, 2022 (the “SJ
Existing November 2022 Notes) (ISIN: XS1903671854,
Common Code: 190367185). As of the date of this SJ Term

Sheet, the aggregate principal amount of the SJ Existing
November 2022 Notes outstanding is US$644,000,000;

2022 4 11 H 6 HEIWIK 13.0% eZE (“RERA
2022 4E 11 HEHE”) (ISIN: XS1903671854, @S
190367185). #WEAFFEZIIERZH, SAEIA 2022
SE 1 H BRI AREIE AR 4 AT 644,000,000 3£ C;




(¢) The 12.0% senior notes due October 24, 2023 (the “SJ
Existing October 2023 Notes”) (ISIN: XS2109192109,
Common Code: 210919210). As of the date of this SJ Term
Sheet, the aggregate principal amount of the SJ Existing
October 2023 Notes outstanding is US$1,994,000,000; and

2023 4F 10 H 24 HEWIK 12.0% A2 “BRERE
2023 £ 10 A E# ) (ISIN: XS2109192109, il A 1t
f: 2109192100, #WMEARFEFFELZH, SEIH
2023 10 HZEZP MR EILA S SETN 1,994,000,000 56
JG: K

The 13.75% senior notes due November 6, 2023 (the “SJ
Existing November 2023 Notes”) (ISIN: XS1903671938,
Common Code: 190367193). As of the date of this SJ Term

Sheet, the aggregate principal amount of the SJ Existing
November 2023 Notes outstanding is US$589,000,000.

2023 4E 11 H 6 HEMIM 13.75% M ZHE (“RENE
2023 4E 11 HEHE”) (ISIN: XS1903671938, i@ FfLHD:

190367193). #WEARFREZIIERZH, SEIA 2023
AE 11 H BRI AR R A S BTN 589,000,000 T,

(d)

SJ Scheme Creditors (and
each, an SJ Scheme Creditor)

REHRZHANAN (Bf
hrtan, REHBEHFM
)

“SJ Scheme Creditors” means the persons holding beneficial
interests as principal in any of the SJ Existing Notes as at the SJ
Voting Record Time.

“FAEVMLZHBAN " R8E FRR R EC R ], DL
A AR TR AR DA SR SE R A A

“SJ Voting Record Time” means the time designated by SJ for
the determination of the claims of the SJ Scheme Creditors for the
purposes of voting at the SJ Scheme Creditors’ meeting in respect
of the SJ Scheme convened pursuant to orders of the court(s) (and
any adjournment of such meetings).

“RBREICREE 45 R E RS HEGTAN
AR E RIS a), FA SRR AR i AR A KRR
Pz HE R SRR AN 21 (DL 1% 56 25 WU AT A ZE 3 2
VO TR

SJ Scheme Creditors’ Voting
Claims and SJ Scheme
Creditor’s Entitlement
REH N ZHRRN IR R
BRI AR W R HERALN K
RS

For the purpose of voting on the SJ Scheme(s) at the SJ Scheme
Creditors’ meetings convened pursuant to orders of the court(s)
(and any adjournment of such meetings), the value of each “SJ
Scheme Creditor’s Voting Claim”, shall be the sum of:

N T AERIEZ B a2 AT SR I ZHEBRN 2 (LK
XS W AT T A 2 80 EXE SRR I HE AT R R




o, BRI R RHRBARIRRA e, NAELLT
EERUHIPSEIE

(a) the outstanding principal amount of the SJ Existing Notes held
by the SJ Scheme Creditor at the SJ Voting Record Time; and

SR P HE AN A 28 S5 R 4% S AT s I (8] P Rf AT 1) 5
FEIA Z AR I AR S8 A

(b) all accrued and unpaid interests on the SJ Existing Notes held
by the SJ Scheme Creditors up to (but excluding) the SJ Voting
Record Time.
SRR B R R A SRR IA SR sE (H
AR SRR RSN 8] BT Nt BRATRE

Determining SJ Restructuring Considerations for an SJ Scheme

Creditor

B 5 SR DSBS RS F 20 X A

For the purpose of distribution of the SJ Restructuring
Consideration, the principles for determining the value of each “SJ
Scheme Creditor’s Entitlement” shall be on a “Deficiency
Basis” with regard to the third-party (i.e., non-scheme company)
rights relating to the debt. To illustrate, an SJ Scheme Creditor’s
Entitlement shall be in an amount equal to: (x) the sum of (1) the
outstanding principal amount of the SJ Existing Notes held by the
SJ Scheme Creditor at the SJ Entitlement Record Time, and (2)
accrued and unpaid interest on such SJ Existing Notes up to (but
excluding) the RED; minus (y) the assessed value of any related
rights (whether principal, guarantee or collateral support) which
are: (1) against any party who is not SJ, SJ Subsidiary Guarantor or
keepwell provider but is an obligor or provides credit support; and
(i1) in connection with such SJ Existing Notes. Each SJ Scheme
Creditor will receive a pro rata portion of the SJ Restructuring
Consideration (pro-rated across each of the five tranches of the SJ
New Notes) based on its SJ Scheme Creditor’s Entitlement.

N BFREEASAY, B R ZHRNN R TR
SR B RO B A TN AR A B x5 S5 A R 2 B =T
BRI ZHE A =D ORI “ 28R KWL =Bl
o SRR ARG R R SN A T (0O
(1) A2 SRR W] 3R A2 G A0 SN 8] 552 P 22 HE AN 45
ARFRENAE ZEOREEEAEET, & Q) BE (HA
WAE) HAE R H SRR 46 1R H R ALE A 5
% () ARMHRBON (g2 A e MR SCRD
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AOfh MR, XM ) #FRMETERE . R fk 1 2= ek
UEUT 1R P Z A 3055 N BB AG DR S HF 0 — T DA R
(i) HiZHERERAFEEA K. SRR ZHBA
R A S P B HR AN T SR A2 0, 1% L0319 5LRE
HAXN (BRSNS 8o K—i
9o

The determination of an SJ Scheme Creditor’s Entitlement can
take place after the sanction of the SJ Scheme(s) by way of a
valuation and adjudication procedure to be agreed and set out in
the Scheme Documents (involving, as applicable, sufficiently
independent scheme administrator and an independent adjudicator
in case of objection to be agreed between SJ and the ST AHG).
SRR T IR BB, A e B e HRR A
Jei, I B HE SO R i E AR E Bt AE AR R P AT
kN GERTEHE, FEE B RN SRR AN A 14w
FE L8 I3 J ST P 22 HEE BN R A H BSOS 2 I A L
T, —ASIER N

“SJ Entitlement Record Time” means the ‘as of” time designated
by SJ for the determination of entitlements of the SJ Scheme
Creditors for the purposes of distribution of consideration after
sanction of the SJ Scheme(s) on or prior to the RED.

“RERREESBOCFE A48 £ Uil HFb s, B4
H =082 A, SRR HE BTBUN I Tk f e LA 23 B
MHRE R BOERE) .

SJ RESTRUCTURING CONSIDERATION

REZANH

SJ Restructuring
Consideration

REEANH

“SJ Restructuring Consideration” means the five tranches of
new notes to be issued by SJ in an aggregate principal amount
equal to US$6,500 million (the “SJ New Notes™), the terms of
which as set forth in Schedule 2 (SJ New Notes Short Form Term
Sheet).

“REERANP R AT AT LERER, HASSH
6510KC “REBFFR/”), HIEHRWINK 2 (REFZHEH
JRFSTEE) Friko

AHG Advisers Fee
TR N5 B 42 5t i) 3%

All fees, costs and expenses incurred by each AHG Adviser are to
be paid to such adviser in accordance with the terms set out in the
relevant fee letter(s) entered into between such adviser and CEG.




FEOLFF A N B0 A AR o] 7= AR i A S . AR 3 o R
PEAZ 0 ) AVE K 2 (R 25T AR 9% 9% FH BRI SE I 46 3k S A A
Z ]

SJ AHG Work Fee To be set out in a separate ST AHG work fee letter.
RESANGHAGETIIER | 705 S 0 RFEEE A N R o A9 I & ch a1 i .
SUPPORT FOR RESTRUCTURING

Xt A K

Support Subject to the Limitations and the terms of the RSA. SJ and each
T SJ Scheme Creditor acceding to the RSA (the “SJ Participating

Creditors™) intend to, with respect to the SJ Existing Notes,
among other things:

A2 PR T PR A T &R, R A SRS,
SRR I N 3 40 3 4R Pl i SRR i 2 HE RN (R
B2 58N 1EERN (L H AR FI5):

(a) assist, cooperate and take all steps as may be necessary or
desirable to implement or consummate the SJ Proposed
Restructuring in a timely manner;

B S AE I REC— V) AT g 0 B el 5 P ER, SRt s
Jit 5 5€ R FE UL LA

(b) not take, encourage, assist or support (or procure that any other
person takes, encourages, assists or supports) any action which
would, or would reasonably be expected to, breach or be
inconsistent with this SJ Term Sheet taken as a whole, or delay,
impede or prevent the implementation or consummation of the
SJ Proposed Restructuring;
AKE Sih PrBhERECEF (R A oy e ACRHR
Sl PN ERSCHF) AR & Bl A B U &8 R BANT &
AFREFAIE BRARRNATS), BIERE. PHATERPH LSRR
UL 4 ) S it 2R 6 s

(c) in the case of SJ, procure that each other member of the Group
does the same in respect of clauses (a) and (b) above;

AURRE (e SR A AR — A G EIRE (a)
A (o) TR HL R R 4 i 5

(d) not solicit, encourage, facilitate, consent to or enter into any
proposal or transaction for the restructuring of the SJ Existing
Notes other than the SJ Proposed Restructuring; and
AER S il ek (R A AT B SRR S 2 DA Ak
A RFREIA E I BRI RERL T K
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(e)

in the case of each SJ Participating Creditor, provide
reasonable assistance to SJ and any other member of the Group
(in each case, at SJ’s cost) in defending against any adverse
action taken by another creditor which may delay, impede or
prevent the implementation or consummation of the SJ
Proposed Restructuring, including without limitation: (i)
confirming that such SJ Participating Creditor supports the SJ
Proposed Restructuring; and (ii) preparing and filing any
submission or appearing at any court proceeding which is
reasonably requested by any member of the Group and is
necessary or desirable to support, facilitate, implement,
consummate or otherwise give effect to the SJ Proposed
Restructuring.

R RIES 5N S, 18 5 R AR AT 3
flp RSt A B B (FEREMELL T, #h A H
PO, AR Al BB CR BN AT RESEIR « FELAS B PH 1R
SRR AU E 2 1) St B 8 IR AR T AR AT 3, BAEREA
R (D BNZRES 5N SR SRR E 4
PA K Gid) 1 2% R 22 B A ] Al 5 5 B 5K (10 50 32
Fiy fRiE. SEitiy 58 ek AR U7 AU B SRR S R 4
171 55 0 2 BT B PR o] S P B o 6 AR R B R 7

Limitations

R A

Nothing in this SJ Term Sheet shall, among others:
SRR TE P AT N BT, AT A

(a)

(b)

require either SJ, any other member of the Group, or any SJ
Participating Creditor (or any of their, and/or their respective
managers’ or investment advisers’, respective affiliates or
funds) to take any action which would breach any legal or
regulatory requirement beyond its control or any order or
direction of any relevant court or governmental body, and
which impediment cannot be avoided or removed by taking
reasonable steps;

BORFAE . AR BIW AT Hodth 5 52 BAE AT AR S 5 AN
CEARAT AR ATT IR, FR/El At AT &8 A 3N 48 % Dt ]
), & BEMKBA LRSS RIBUEMATS), & SAFAMA
T8 A 1) 22 A1 R v A B A S B ART A DRV e BB
BUR AR AT A 2 B 4B 7R, IF HOOZBEms Jo v am R B A 21
it SR G, BV o

restrict, or attempt to restrict, any officer of any member of the
Group from complying with any legal or fiduciary duty or

obligation to commence insolvency proceedings in respect of
that entity;

10




(©

(d)

PR ) g 1 R ) 5 AT AT e 573 (160 4 A R 5% 38 < A V2
G FEITERR X5, RSk R S s

require SJ, any other member of the Group, or any SJ
Participating Creditor (or any of their, and/or their respective
managers’ or investment advisers’, respective affiliates or
funds) to make any payment or incur or take any action that
would result in it incurring any out-of-pocket expense or other
financial obligation, or to incur any liability to any person
other than as expressly set out in this SJ Term Sheet: or

B 7 AR KRG A IR RUE ), EOREE. ERI
{EA] HoAth R O3 BRAE AT A2 S 5 AN CEAE AT Al AT 69
AV/ERABATI & B B BN BRI B IR ), & 3 R RIRA &
AR ) SRR AT R 8048 BOECR BUEM 473, S8
P AR AR S A B ) B A I 55 L 5%, sRORHE AT AN AEAE
534 5%

require SJ or any SJ Participating Creditor (or any of their,
and/or their respective managers’ or investment advisers’,
respective affiliates or funds) to make any additional equity or
debt financing available to any member of the Group other
than as expressly set out in this SJ Term Sheet,

B 7 A SRR 2K B b R AL E B, R R B AT 5
BZEN (EAEM AR, F/aAd 1% B REEA
AR BT ), & E R SRHRN eI ) [ A A A AR
Jl 53 S AT AR 009 ) Bk o 55 5

(each a “Limitation” and together the “Limitations”).

(FEN I “FRBI”, ZEFk “FREHI.

MILESTONES AND RESTRUCTURING EFFECTIVE DATE

EREMEEASEREN
Milestones SJ shall ensure or procure that each of the following conditions are
B satisfied on or before the specified date below (each of the

following, a “Restructuring Milestone™):

SRR L R BRAE AL LA T % T A2 LU T $i 5 H Y = H s Al
2L (LRI 0 “EHBER” ) .

(a)

By no later than 22 March 2023, unless otherwise agreed
between SJ and the ST AHG (which can be by email through
their respective advisers), CEG to publish a cleansing
statement containing Sufficient Disclosure (including with
respect to (1) (if agreed) the restructuring term sheets relating
to the offshore indebtedness of CEG: (ii) this ST Term Sheet;
(111) (if agreed) the restructuring term sheet relating to TJ’s

1




(b)

(c)

offshore indebtedness and (iv) any other relevant information
received by the SJ AHG). For the purpose of this provision,
“Sufficient Disclosure” has the meaning given to it in the non-
disclosure agreements dated 6 December 2022 and 9 January
2023 entered into between CEG and certain members of the
AHG (the “NDA” which continues in full force and effect in
accordance with the terms of the NDA).
AIBEF 2023 43 22 H, BRARREE S SEERA N
X7 A2y E CAradsd & B R i) DL A7~ B84 1 75 5K
BT, ERRA SR PE O BEEY] (W
AR G) (NERE) A RIEKE M6 E A %500
By G AFRBEEZFIES:  GiD (WERE) ARR
HEAMAGEAZIIE R, & Gv) RERFAE AR
o) A U 21 AR ] HAB AR SR A5 B o AR SR =
“FROTBEE 7 HIE SUIRAETE RS R N R 14148 5 2 g
RF 2022 4F 12 A 6 HA2023 45 1 A 9 HZ IR )
WCOREBW” , MIERE DR RELETEEE
O .
By no later than 31 March 2023 (provided that no additional
or long-form term sheet (other than this SJ Term Sheet) is
required), SJ and other relevant members of the Group to (i)
enter into an RSA in form and substance satisfactory to the SJ
AHG (acting reasonably) with the SJ AHG in relation to the
restructuring of the offshore indebtedness of the Group and (ii)
announce the signed RSA to the market on the website of The
Stock Exchange of Hong Kong Limited and through the
clearing systems.
AIET 202343 H 31 H (HTH /e AN i Z A B ok
FAEH (BRAFREFFIE RN D, FREMERF
AR b (D LR ALK M ST SRR A AR
A ZEAT I M N B2 SR RFE AR BE (& 3
THRZD) WHEMEASRING B GD EFEBRE
A2 5 BT A R m) sl 8IS H R G i kAT A 2
2B A SR
By no later than 31 March 2023, SJ to reach a written agreed
general position or schedule with the SJ AHG on (i) a whitelist
of potential scheme administrators and adjudicators; and (ii)
high-level principles and high-level process relating to the
valuation and adjudication in respect of the SJ Scheme, in each
case, in form and substance satisfactory to the SJ AHG and SJ,
both acting reasonably (with the details to be agreed in the
Scheme Documents).
AIBF 2023 5 3 H 31 H, SRESFERAE R B
(i) IBTER P ZHEE BRI R AR (4 M DL
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(i) A IR M2 HE A PI-Ali AR R PR R 2 i U A
FEPERE 7 AR i L 3k OR B 37 BN TR R B PR, P
(70 ORI P 25 220 B4 SRR 3 AT N 0] TR R S R R AE 5
BATHZ Ml (A RAE L HEC R ED .
Each of the Restructuring Milestones can be extended with the

written agreement of the SJ AHG (which can be by email through
its advisers).

I A B RR I AT A SRR A N A (4 i R R A
& Carima H B ) LA B8 5 23T .

Conditions Precedent

IES

The following conditions must be satisfied or waived by the
relevant regulator or court, the recipients of the relevant fees or the
SJ AHG (acting reasonably), as applicable, prior to or on the RED:

AR 25 A6 504 2 25 20 H 2 BT B A9 303 A2 B R AR %
BN B e B 2% 3 Y B3RSO BPE & BEAT S22 T I SR
FEA NFER A GePma e 7 U .

(a) the delivery by the relevant members of the Group of corporate
authorisations in respect of the SJ Proposed Restructuring and
their entry into the Scheme Documents to which they are a
party;

B B O AH O 1 ROt SRR L AT A m A, T4
FHAF N —J7 K2 H S

(b) the obtaining, if and as applicable, of all relevant regulatory
approvals or other consents (including, without limitation,
delivery of relevant court sanction orders in respect of the SJ
Scheme(s), any relevant shareholders’ approval, and the
Singapore Stock Exchange’s or another internationally
recognized exchange’s approvals in-principle for the listing of
and permission to deal in each of the SJ Restructuring
Consideration (where applicable));

AP 1 BRSSO A A R (LR EAN
BR324 R B AR L HE AR SRIE B i v & AR AT A
KAWL HE,  LLECHT IN3AZ 5 B sl 53 — AN [ bR A DAY
A5 B B UR AR AN (HZ BT IE D 1 B TTAIAE
Sy VE AT B JE U PRt D+

(c) the obtaining of the relevant court sanction order(s) in respect

of the TJ Scheme and the TJ Scheme becoming effective in
accordance with the terms of the TJ Scheme;

AT R T RIEV L HE R A RVE B #E S, HORFE P
LA B R B 2 R I SR AR R

(d) the settlement in full of all fees and expenses (including,
without limitation, the AHG Advisers Fee and the SJ] AHG

13




Work Fee) payable under contracts or other arrangements
entered into by any member of the Group with financial or
legal advisers, members of the SJ AHG or other professional
parties for their work or services rendered in relation to the SJ
Proposed Restructuring;

G BN I A BT AT B 5 W 55 B AR . SRR R A
5 ) A B At b Nl s B 5 SRR
R AR BRSSP 25T 15 7] B LA 22 7 R B BT AT
PRI S CRFRAEANRR T, 15 AR5 1448 17 2%
LR R Nl R TAE R,

(e) each key document (scope to be agreed in the RSA) to be
entered into by certain parties to implement the terms of the SJ
Proposed Restructuring are in the form agreed in writing
between SJ and the SJ AHG (or the AHG Advisers expressly
on their behalf), each acting reasonably; and
BRI EY B v SN i AR ARVA=OESZ S 2
A GEEAA R TR SRR E), RS
AFRERRA NRr o BR (T AR ARATT I 5 sl
HREED & B &R BmEERE &

(f) other conditions precedent to be further agreed / satisfaction of

each of the other conditions precedent contained in the Scheme
Documents.

HARFT SR KA A Rt — DR e/ B HESC A P &
AN HABHT B2 AT A5 2 A2 -

Restructuring Effective Date

EHEMHN

The Restructuring Effective Date (the “RED”) shall occur as soon
as reasonably practicable and after the Conditions Precedent have
been satisfied or waived and anticipated to be 1 October 2023,
provided that it shall be no later than 15 December 2023 (or such
other date as agreed in writing between SJ and the SJ AHG) (the
“Longstop Date”).

HAAEKHY CEHAEKB ), BT RSB 2 B
Hta, EEEAATRMNO FRIKRA, Wity 2023 4 10
H1H, AifgRAET 20234 12 A 15 H (L FREMFRE
FEA N ) B i e 2 B H AR F YD (“BRJEHIRRE 7.

In the event that the RED is at a date which is later than 1 October
2023:

EHEAANH N 2023F 10 H 1 HZ EH—K.

(a) the interests on the SJ] New Notes shall begin to accrue on 1
October 2023; and

SOEHT R ALE N T 2023 48 10 A 1 HIF4ARTHR: BLR

14




(b) the repayment and amortisation schedules of the ST New Notes
shall remain the same as if the RED were 1 October 2023,

SR T AR PR R AT AR 3 A o ] e 7 42 K dan [) o 4 A A H
59 2023 4F 10 A 1 Him{RAFFAZE,

notwithstanding that any such SJ New Notes may be issued at a
later date.

RS FRE S e v e 2 E 2 H R AT .

In light of the above, the interests on the SJ Existing Notes will
only accrue up to (and excluding) 1 October 2023 (for the purpose
of calculating entitlement to distribution).

£T EtEot, SENASEEOR SRR T2 (HARRE
2023410 A 1 H GE T2 B A9 aT k£ S8 H 1)

On the RED,
fEEAEHH A,

(a) any fees (including but not limited to the ST AHG Work Fee
and the AHG Advisers Fee) not paid prior to the RED shall be
paid to the relevant recipients: and
£ FH AR H AR ST AR 98 ) (RS E AR T 538
FA NFE 0 AR AR R A N o P At ) 9% D 25
RN PR

(b) the ST New Notes shall be issued by SJ in accordance with the
terms of the Scheme Documents.

SRR IR N B SRR P e SR R SRk R AT

Inter-conditionality of
Schemes

P HR R B kA

Effectiveness of SJ Scheme shall depend on effectiveness of the TJ
Scheme (as defined in the restructuring term sheet for the TJ
Scheme).

SRR PSR R R R T R B 22 1R A Rk (I
H R, 20 2% 30 B A RE 300

OPERATIVE TERMS OF THIS SJ TERM SHEET

AR AR B PAT 3K
Confidentiality SJ agrees that it shall not, and it shall cause the Group and their
o respective Affiliates not to, in any event disclose Schedule 1 (SJ

AHG) to this SJ Term Sheet or any of its content or any signature
or identity of the ST AHG Members to any person (other than the
Group’s legal and financial advisers or such information or other
agent for the purposes of the Restructuring) without the prior

15




written consent of the SJ AHG, provided that SJ may disclose such
information:

SRR, RO, REFFA NRH BIR 25 i
M, HAGHMAEEER LES E RN LS, [T
T N CANVELEE S E A 99 3 4R D O3k A i 55 ot 1] B
ZARE BB BACED WERAFRERFIR R IMTR 1 R
FFHAFFFETA  BHATAT A 25 B RE R AR A Bl 57
MR 2544 B S s A 2852 SRR WTAE DL DB R 1% 5515
i

g

(a) to the extent requested or required (as applicable) by any court
or regulatory body or by any applicable rule or law;
FEAT AT V2% ot B 7 AL ALY AT AR o P A ) vk At i 5K
e G KD ByeE W

(b) to any of its Affiliates provided that any such information is

shared on a confidential basis and SJ is responsible for any
contravention of this section by its Affiliates;

PR HATAT SRR £, R B A5 B AR IR B Y
Feqit ESEAER, JF AR HOQ IR N 4 e Je AR B4 A
TR

(c) to the extent such information has been disclosed by a member
of the SJ AHG or its Affiliates to any Court, Regulatory Body,
or to a relevant participating party (other than on a without
prejudice basis) in a legal, regulatory or security enforcement
proceeding or process (other than any proceedings arising
from any breach of this section by SJ), against any member of
the Group or its Affiliates commenced or supported by a
member of the SJ AHG or its Affiliates;
AR SRAE B A SR R A N0 13144 By O SR RN 3
BN B RF B B B B SR RN v, A AT
J AT B e B AR AN L4 BT s i S A = B T = A=
AR )ty 255 5 C A SRR A A4l A
PR B SRR L PR ATE B . L B X2
Tr PR (FETCHR R Bl 3 ER RIBR AP

(d) to the extent such information has been disclosed in the public
domain other than in the contravention of this section;

IR A B O AE A I 4 R, 3 S AT B E 4
FelRAb;

(e) with the written permission of the SJ AHG;
15 B SRR A NRe ) B B 15 1 o vr
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(f) at any time after the end of one year from the date of this SJ
Term Sheet.

FEAR SRR A 2% T B 25 38 2 HE — SR 45 R m A AT i
[] o

Capitalised terms used in this section but not defined in this
section or this SJ Term Sheet have the meanings given to them,
mutatis mutandis, in the NDA.

R HR A A R AE AR Y BUAS SR 26 R B P e SRS R
i, RO DR IO FLE X (B ERIEED

Variation and Termination

AR ML IE

This SJ Term Sheet ceases to bind:
EFIMER R, RNRFEERIE RN TN AHAELARI]:

(a) any member of the SJ AHG, if (i) any Restructuring Milestone
is not satisfied (save that failure to meet the RSA milestone
may be cured within 3 Business Days), or (ii) SJ fails to
comply with any material provision of this SJ Term Sheet (and
such failure to comply is not remedied within 5 Business
Days); or
SAERFA NR A AR RSO0, iR G AR E A HE
PEERARAT B 2 (ER R 2 A S U AR 2 AT
NFHE 3 A TAEH AR ERMEERSN): B0 GiD SRR
ST SRR SR O SR AT B AUE (HAZRME ST 2 AT A
RAE S A TAEH AR RO 5

(b) SJ, if any member of the S] AHG (such creditor being a
“Default Creditor”) fails to comply with any material
provision of this SJ Term Sheet (and such failure to comply is
not remedied within 5 Business Days), provided that the effect
of termination shall only apply to SJ’s obligations to such

Default Creditor and does not impact its obligations to other
SJ AHG members under this SJ Term Sheet.

SR, WEREM SRR A N R BRSO GZEE RN
PR “CBABBIND RSy A TR 5% 0 AL
TME CHAZRESY ZATNRAE 5 A TAEH NS 2 4h
O, WAL R IESGE ] T R ZIE A G
(19355, ASREMAAEA SERE 25 3K B R SRR oAl SR 15
AT NARF ) P4 RS 57 ) 355

This SJ Term Sheet ceases to bind any Party automatically at the
earlier of: (i) the Longstop Date; and (ii) the termination of RSA
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(if entered into between, among others, SJ and the SJ AHG) in
accordance with the terms of the RSA.

AN SRR AR HAE LU I 8] P A L 1 I 18] B 3045 LEXHE ] 24
HITWZR: () BIHIRH: A G RYE EAH SR P
ok, A AR (IR SRR SRR A N B4
Z B IE RS«

Any term of this SJ Term Sheet may be amended, varied or waived
in writing by SJ and the SJ AHG. Notwithstanding the foregoing,
SJ may amend, vary or waive any terms of this SJ Term Sheet
(including any terms of any Schedule hereto) at its sole discretion
(but without any obligation to do so) to: (a) cure any ambiguity,
defect, omission or inconsistency in this SJ Term Sheet; or (b)
make any other change to this SJ Term Sheet that is beneficial to
the rights of the SJ AHG, provided that in each of the foregoing
case there is no material adverse effect on, the rights of the STAHG
when compared to the terms then in effect. Such amendments,
variations or waivers shall be binding on all the Parties.

ARG AL 2 30T B SRR AR AR A R 44
DB, A . RER EdiE, s H
IToEB . AL T BB SR A SR 2K IE AR T 2K (R
AT R 2650 (EEARMT SCSFREFEMD B ()
A 11 A S5 R 25 T B AR TSR BRBE . B A — Bz
fbs Blke (b) WASRERSEFIE AR AR TR R N
B AR AR 2, ATdee, DL EPrRpg S e s =
I R 2 AR L, X SRR R RS ol BT A (BRI 350A E K
AR . PERME . AR S B S Xt T 24 ST # AT 20 0R
VAR

“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, Cayman Islands, British Virgin Islands,
Hong Kong or the PRC are authorised or required by law or
governmental regulation to close.

“TAER” f5o8. FIH . 308 1R H 8GR BB
BEERAL) BB T2 SRR B
o R AR AT LA 5 ) oAt E R BAA R AR AT — R

Governing Law

B

This SJ Term Sheet will be governed by and construed in
accordance with Hong Kong law.

A SRR 5 AT SR T A A, JRARE & A AT R

o
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The courts of Hong Kong are to have exclusive jurisdiction to
settle any disputes that may arise out of or in connection with this
SJ Term Sheet.

ARG &R B R DA DR AT BE LA A 5RE 26K F T
PR R B Z AR SR AR M

Language

I
=R=

The Chinese provisions of this SJ Term Sheet are for reference
only. If there is any inconsistency between the English and Chinese
provisions of this SJ Term Sheet, the English provisions shall
govern.

AFFEFAIF R PSRN ST . MR TR
I SR FAFAEAE AT A — B2 A, AT SRR
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Schedule 2
SJ New Notes Short Form Term Sheet

Principal Terms of the Scenery Journey New Notes (“SJ New Notes™)
REFRE CREFRE) HEEFX

Issuer Scenery Journey Limited, a company incorporated with limited liability
S under the laws of the British Virgin Islands
RIFA X
FREARAR, —ZRIE I E 4 5URE S REM BOL R A R SHER
=

Principal Amount | The SJ New Notes shall comprise five tranches as follows, with the
following maximum principal amounts:
EEEW § pHRCP

SN FRENAE T RLE, RAAREEHIT:

1. SJ Tranche A: US$300 million;
SRR A 34030 ;

2. SJ Tranche B: US$1.100 million;
SRR B 114435 7C 5

3. SJ Tranche C: US$1.100 million;
R C: 11143576

4. SJ Tranche D: US$1.200 million; and
AREEHE D 1240300 s K&

5. SJ Tranche E: US$2.800 million.
SR E: 281236 .

Maturity Dates / 1. SJ Tranche A: four (4) years from the earlier of October 1, 2023
Principal and the RED (the “Reference Date”™):
Repayment I=KA=). . 25 5

SRR ZHE A: H 2023 4 10 A 1 HAE A AR H A8 L H 3
BB /A AT CSERR B @) F;

2. SJ Tranche B: five (5) years from the Reference Date;
SR B: AZE HWE T (5) 4F;

3. SJ Tranche C: six (6) years from the Reference Date;
SIEEHE C: AZHHMIEN (6) 4

4. SJ Tranche D: seven (7) years from the Reference Date; and
SEZEED: ASEHMEL (1) F; &

5. SJ Tranche E: eight (8) years from the Reference Date.
SIEEE E: HZ % HWIR\ (8) 4.

The outstanding principal amount of each tranche shall be repaid at
maturity, together with any accrued and unpaid interest.
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T BRREEAR G N AL LR B H 2 HE R o ZORARLR
L.

Interest (PIK and
cash)

B (RO R
B&)

Interest will be payable semi-annually in arrears on the outstanding
principal amount of the SJ New Notes at the following interest rates with
respect to each interest payment period:

SRR RO A S AU TR IR SO — AL, B

(RPSS USRS I
1. SJTranche A: 5.5% p.a. (if all interest with respect to such interest

payment period is paid in cash) or 6.5% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind);

SRR A BHE 5.5% (WUER51ZA B WK FrE AR
BIRAI A 3A ) BUAEAE 6.5% (U 53245 2 AR 5C R AR AT 35
AR LSE A

SJ Tranche B: 6.0% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 7.0% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind);

SRS B: B4 6.0% (WERSZATEIIAHCHI pra FLE
PAB 4B SCA ) BREEAE 7.0% Can S5 A5 SR SC IR AE AT 37>
AR B SAT )

SJ Tranche C: 6.5% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 7.5% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind);

SRR C: B4 6.5% (RS ZAT BRI B A F 2 2Y
DA A ) BREEAE 7.5% (A 53245 B AR SC IR AR AT 34>
FE LS A

SJ Tranche D: 7.0% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 8.0% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind); and

SRR D: B 7.0%  (WER ST EHIAHRK A AR
BPNILGE A BRAEEA 8.0% (SR 5 1% A5 B HIAH 5< BT o] 35
DA S SAT ) R

SJ Tranche E: 7.5% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 8.5% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind).

SAESYE B BEEE 7.5% (WSR2 A SIS B A2
PABLE SR 8BRS 8.5% (IR 5 1Z A5 B IHIAR 5 AL T ¥ 7
HEASER AT o

Interest on the outstanding principal amount of the SJ New Notes shall be
paid in the following manner:
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ST SRR R A A B IR RH% LT 5 A

1. For the first two and a half years after the Reference Date: interest
may be paid in cash or in kind, at the election of the Issuer;

T ZH A WERRVIN 2.5 48 " dRAT Ne# e
SIS A 5

2. From the 31st month after the Reference Date to the 36th month
after the Reference Date, interest in an amount equal to at least
0.7% of the outstanding principal amount of each tranche of the SJ
New Notes shall be paid in cash; the remaining portion of interest
may be paid in cash or in kind, at the election of the Issuer;

X2 UM 31 SRS 36 N MG AT
AT REFENERAREAR S D 0.7%KAE; HRHRY
(LS AT R AT N e AT B B S S AT

3. For the fourth year after the Reference Date: interest in an amount
equal to at least 3.0% p.a. of the outstanding principal amount of
each tranche of the SJ New Notes shall be paid in cash; the
remaining portion of interest may be paid in cash or in kind, at the
election of the Issuer; and

X2 HMR RIS MU eSS TR RN
TR ARG R R DR 3.0%HFE s AR BOH R AT i
RAT NI B B AT

4. Starting from the fifth year after the Reference Date: interest shall
be paid in cash.

X MS 2 B WG RS TR AR A 34T

All interest paid in kind with respect to the SJ New Notes will be added to
the then current outstanding principal amount of the SJ New Notes.

P SR S 0 DA SEW SO BRI 0 TE N T I S5 R B Z2 40 f R B2
.

If the Issuer pays cash interest under any tranche of the SJ New Notes with
respect to any interest payment period in an amount greater than the
amount of cash interest required to be paid on such tranche with respect to
such interest payment period, it shall also pay additional cash interest
under the other tranches of the SJ New Notes and all tranches of the TJ
New Notes. The amount of such additional cash payments shall be
allocated between SJ New Notes on the one hand and TJ New Notes on
the other hand on a 90:10 basis, with adjustments to be agreed if the ratio
of the principal amounts of the SJ New Notes and the TJ New Notes has
changed from such ratio as of the Original Issue Date other than due to
scheduled principal repayments. All such additional cash payments
allocated to the SJ New Notes shall be applied pro rata among the tranches
of the SJ New Notes based on their outstanding principal amounts and all
such additional cash payments allocated to the TJ New Notes shall be
applied pro rata among the tranches of the TJ New Notes based on their
outstanding principal amounts.

A0SR AT Nt SRR B S AR A — 2E WU A A SIS A A B IS,
KT ZEERAEZAT BT & A Bl AL G 8l R AT NIk R
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SR S X FL A 28 01 5 AR 25 SR 40 ) P 22 65057 SUAS M R B
SR . ZEEAHNILE ST BUN AL 90 10 [ ELIE SREH 4
AR EEFr 52 2 [V HEAT 73 BE, (B0 SR SR B SR AN R B SR 4l i A
EEAULLRA T EEME AT BN A2 (T2t A &
EATZAMRERD, MZ LA e g % . BT o Bogs SoREsh 0
032 S B I < ST AR FL R A E AN G A% LU B T B 22 5%
REB A, 10 73 PO 28 R 20T 5248 (012 S A A I <8 32 AT AR A AR 43
A G AL LU B T 8 B R 0

Guarantees /
Keepwell

TR S LT

(i) The same parent guarantor (i.e. Tianji Holding Limited, hereinafter
“TJ”) and subsidiary guarantors as those currently guaranteeing the SJ
Existing Notes, other than those to be agreed (between Issuer and the SJ
AHG) to be deregistered prior to the Original Issue Date or excluded, and
(i1) other offshore subsidiaries of TJ set forth in Annex A hereto (the “SJ
Additional Guarantors, and collectively with TJ, the “SJ Notes
Guarantors”).

(i HREEAF (HREEBRARAR, PUREK “RE” LH
TR\l 5 H ATy SRR E 53R AE IR 1 BE 2 w]AIHE O T2 =] AH
A, (EAEERLER CRAT NISAEREA N nl A 75 5€ Je e8]
IRRAT H RS SR 7 A F], BLA G IR A thaif i 3
o RFEE ST A R (CREPISMERAE ", HREGHR “REEHE
HEAF .

A keepwell arrangement to be provided by Hengda Real Estate Group Co.,
Ltd (1E K~ 4 B A R A 7)) (“Hengda”) with detailed terms to be
agreed between Hengda and SJ AHG.

R S A IR A A YRR ") Rt — sy 22 8F, T4l
ok AR A SRR RFAT N Re 0l AR 5

Security

ki

Collateral for SJ New Notes (“SJ Collateral”):
RIENEENRAY CRERAY

1. Share charge given by TJ and TJ’s offshore subsidiaries over shares
they hold in the SJ Notes Guarantors listed in Annex B hereto.

RIEMRIEFIEST 23 " H ARSI A B Bl B StRE 2R 4 48
TR =] B IBEAR A 4

2. Charge over certain intercompany receivables owed to certain existing

SJ Notes Guarantors to be agreed.

Xt AT 45 DIAT SRR SRR 4E DR 24 = (2 28 28 W] () RSO A L 3
ARSI E -

The security interest over any SJ Collateral will be released upon any sale
or disposal of such SJ Collateral and (i) the application of the proceeds
thereof in accordance with the provisions under “Mandatory Redemption”
below or (ii) the deposit of such proceeds into an account charged to the
benefit of the holders of the SJ New Notes, or (iii) such proceeds being
subject to an escrow or other arrangement to be agreed.

SRR 30 oA [a] R SR SO AT SRR BT P HEAT AR AT H A B
AEEI, SRR BT B R BGE R R, IR H, (D CREARYE
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NIC “SRAIEERL” BARFCRM AR, B G RIZITEEEA
—ANULRRRR SR A AR NI, B Gii) iZPT R
R 52 PR T 22 i € L B At 2k

Mandatory
Redemption

75 11 I [

1. Net consideration received by TJ and its offshore subsidiaries that is
attributable to any SJ Notes Guarantor from the sale of any SJ
Collateral;

ARAT SRR R L A 5 R e L Ah 1 28 mIUSC R K VA i 1A A
SRR SRR OR 2 7] B 5

2. Dividends/distributions (if any) received by TJ from its onshore and
offshore restricted subsidiaries; and

RIEWEN ) HIE NI PR T~ 7] P AR 20/ 0B (D A

3. Receipt by TJ of repayments of unsubordinated intercompany
receivables from subsidiaries.

RILWCR 24 T I ARG A B AL R BGK
Cash proceeds under clause (1) above shall be used to redeem either or
both of the two tranches of SJ New Notes with the shortest maturities at
that time, at par plus accrued and unpaid interest. If any such cash proceeds
remain unused after such redemptions, the Issuer shall use remaining

proceeds to redeem the SJ New Notes by tranche in the order of maturity,
at par plus accrued and unpaid interest.

FIRES (1) TR FriSCR R R IR A T4 S B I ST R R AT
) S [ 57 R S 4 o e R B ) 7 2 o ) B rh — 2B B A A
o WERAEZEE R RS AR TR 2SN E AR KITA
IS FH 30 2% (40 B 4 2 3 5 T A AEUIR S T B ARAS A JS 4% BN 73 3L 8
[B] AT SR o

Cash proceeds under clause (2) and (3) above shall be used to redeem
either or both of the two tranches of SJ] New Notes with the shortest
maturities at that time and either or both of the two tranches of TJ New
Notes with the shortest maturities at that time, at par plus accrued and
unpaid interest, provided that 90% of such proceeds shall be allocated to
redeem SJ New Notes and 10% of such proceeds shall be allocated to
redeem TJ New Notes (with adjustments to be agreed if the ratio of the
principal amounts of the SJ New Notes and the TJ New Notes has changed
from such ratio as of the Original Issue Date other than due to scheduled
principal repayments). If any such cash proceeds remain unused after such
redemptions, the Issuer shall use (i) 90% of such remaining proceeds to
redeem the SJ New Notes by tranche in the order of maturity and (ii) 10%
of such remaining proceeds to redeem the TJ New Notes by tranche in the
order of maturity, in each case at par plus accrued interest (with
adjustments to be agreed if the ratio of the principal amounts of the SJ New
Notes and the TJ New Notes has changed from such ratio as of the Original
Issue Date other than due to scheduled principal repayments).

ERE (2 A (3D TR AL e P AR SOk T 4% 22 U E R n B
T B RAS SR [ 55 R 7 524 v I e PR BN A Py 22 rh i e — 2
B P 2B DA S R B T SR e I e PRI P 2 AP e — 2B B
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G, USRS 90% By e ke [l SRR B ZE 0
MAZ PR 10% N7y B FIE [l R B 24 (SRSt RE i S 4 A
R 5RO A g L R A L TG R AT AR A 224k (i
TR R A S BT AR ED, Mz eA 2 ). g
A 0] JE AT A ARAE Y A B ARk, R AT N NA% 2 T (B I B
TERARMMER (D R PRI 90% ] 1% 2 73 L8
[l FAFT SRR G ZFRPTE I 10% ] 12 B0 7 it
WS [Pl R T SR 40 (O SR SR T SR 0 A R i S 40 O A e L R AR
TR RAT HIN A A4 Cllt R A G 22 AT Z SN TR
B, Mz LA i e R .

All SJ New Notes and TJ New Notes so repurchased or redeemed shall be
cancelled.

JITAT DL T 2[00 W S [ 1 55 R 7 52408 R 2 S i AR 4

Covenant

Sl

Cash proceeds from disposals (as referred to in clause (1) of “Mandatory

Redemption™ above) and operations of the existing _

held (directly and indirectly) by TJ and cash received by TJ and its
subsidiaries on repayment of intercompany receivables (as referred to in
clause (3) of “Mandatory Redemption” above), including from CEG and
its subsidiaries (other than TJ and its subsidiaries) and dividends received
by TJ and its subsidiaries from _ (as referred to in clause (2)
of “Mandatory Redemption” above), shall be used to:

R (HEELRED) Frfepia 35 ANEE I E i B X128 I 4
Prgak Canbsc “smbmE T 5 (D BiTik), PLAREERILTA
m R 2 m ] TR SO I 4 Chn B s “sml e a7 55 (3D T
B, BFERRE T AT CRIERLTRAFRID T, LUk
e ENRAIDY BRI R NG a1l o [ R
(2) k), BT

6)) discharge any onshore liabilities associated with -
disposed or required or necessary to be discharged in
connection with such disposal,

kx5 Ak B I R AR (TS A A, B HEAT %5
Ak BAH K P B Bl A A 3k 1) B 51

(i1) fund the development, operations and delivery of -

e
AT R i E M AR T S, /Bl

(i)  pay liabilities and fulfil obligations of TJ and its subsidiaries
(other than intercompany payables (other than non-interest-
bearing trade payables incurred in the ordinary course of
business and consistent with past practice that are on arm’s
length terms and otherwise comply with the affiliate
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transactions covenant in the indentures) to CEG and its
subsidiaries (other than TJ and its subsidiaries)),

SUATRIE R T A K 5 JEAT R S 1w
%5 (AEFERMER R E T A7 CRELIET AT RSN
o m] B RS OV AR AR IR 3k 55 i fe vh = A AT &
HERB, FFEXTES, UK E 6T 3RL Rk
A5 A TR A G AT

provided that such cash proceeds and cash received shall not be used to
fund the investment, acquisition, development, operation or delivery of
new projects, and in each case above, subject to compliance with
applicable laws, regulations, rules, and policies, measures, orders or
demands from judicial, regulatory or governmental bodies (provided, in
the case of any demand, that TJ provides the trustee and the holders with
an officer’s certificate setting forth, among other things, the terms of such
demand).

HIT 4R 2 12 58 TR < BT A5 R FH ST 38 0 B < AN 45 3 B2 Bl T ) 1 4% 5
Wl ¥k B BALAT, JF HAE IR ML, HAUE ST A
Wiy WE EUEUTHUG & A R, AR 1. A g
BUEDR (AT R WA M 2R, REEF MEFCAMEFA NRAE— 4
U EET, IR EAR TIZE RO,

Auditor
HHI

TJ will engage a Whitelist Auditor to audit its annual financial statements
starting no later than the audit of the fiscal year ending December 31, 2023.

RIFGIEIE — K [ 4 e 1 F W B SRR T8 oF, JFia
B AR T8 2023 45 12 A 31 H LW 54 1,

The “Whitelist Auditor” shall be any of the following auditors, or their
respective affiliates or member firms:

“ERBREIINT N L AR S v TR 55 B sl A E R SR T R
R AT
(a) Baker Tilly International,
RIRE B 5
(b) BDO;
NAE
(¢) Crowe Global;
[ &
(d) Deloitte;
=,
(e) Ernst & Young;
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K

(f) Grant Thornton;
Bl

(2) KPMG;
L8

(h) Mazars;
FE AR

(i) Moore Global;
KA E b

(G) Prism; and
et A

(k) RSM International.
RSM [H 5.

Trustee Madison Pacific or another internationally recognized financial institution
FHEAN as agreed between the Issuer and the SJ AHG.
Madison Pacific BUHI A AT NAUSRERF A N4 BIR R € 19 5 — K [
B 2N L o
General The Issuer and the SJ AHG will discuss and agree additional covenants and
— other provisions to be included under the SJ New Notes and the related

legal documentation, including among others, related to (i) restrictions on
indebtedness, restricted payments, liens, affiliate transactions, asset sales,
open market and other repurchases and other actions, (ii) the timing,
manner and other aspects of sales of assets referred to under “Mandatory
Redemption”, (iii) events of default (and any applicable default interest),
(iv) the rights of holders of, and owners of beneficial interests in, the SJ
New Notes (a) to obtain periodic financial and other information and
documents from the trustee and the collateral agent, (b) to appoint or
replace trustee, and (c) to direct the trustee and collateral agent and to
enforce remedies, and (v) the listing of the SJ New Notes.

RAT N RERRA N0 A 18 I 786 78 0 40N SR Z2 408 1)
A1 PR R0 At 2%k LR B SR, BFEREAN IR T G X f st
SPRCAT PR RERAE Z . B3 . AT T I A At [a] )i A
HAbAT IR A, i)« om e [m] o B2 2 587 85 I T 22 HE
J7 AR T G HAFE OURTEHREAR R, Gv)
SRR R R AL A a5 AR, EdE: () MEFEA
AUBT DA SR A 58 JI 25 A0 AR S BASTARRIBCH], (b)) R4
EEHASFEANRIBOR], A1 (o) 4R (EFE AT YA P S AT
RS RIRCR], L (v) s R e B
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Language

Y 2

=R=i

The Chinese provisions contained herein are for reference only. If there is
any inconsistency between the English and Chinese provisions, the English
provisions shall prevail.

BEAL B RSO AN E S5 o ANSESORT R SCR A AR T A — B2 A,
o2 L3 SRR «
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Annex Al

13.
14.
15.
16.
17.
18.
19.

1 This list may be modified as agreed between the Issuer and the ST AHG.
Zim AT B R AT NSRS A N4 B R € 12 24
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2 This list may be modified as agreed between the Issuer and the ST AHG.

Zim ] B R AT NASRRE R A N4 BHA R E 20l
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Execution Version

BERA

Tianji Holding Limited
REZBARAF

(“TJ”)
( “i%” )
Restructuring Term Sheet

HHZXEE
20 March 2023
20234 3 A 20H

This term sheet (“this TJ Term Sheet”) signed and dated 20 March 2023, between TJ and the SJ
AHG (together, the “Parties”), sets forth certain material terms and conditions in connection with
the proposed restructuring of the TJ Existing Debt Instruments which will be consistent in all
material respects with this TJ Term Sheet (the “Restructuring”).

REFTER ( “BRIEFFIFR” O MEE L WIR2023F3H20H, HRENSERA N
MR (GRry “HBEIF ) ZF, VI T 5RAENTE B RTINS AR SR R0E B
IREEILA 3 55 TREMEL ( “EH” ) G RMHELEEH RGP F A

The execution of this TJ Term Sheet by the Parties signifies a substantial positive milestone in
achieving the Restructuring and is representative of the Parties’ significant practical progress
towards achieving the Restructuring.

BT REARIEFIOG R, drBa mA S 1 HARMAR R B, ARG HE ek
PLE A5 T HUAS T BRI Se bRt e .

This TJ Term Sheet forms the basis of the agreement between the Parties and the Parties accordingly
agree and undertake to work together in good faith and use best endeavours to (a) agree further
detailed terms in the restructuring support agreement (the “RSA”), and (b) subsequently conclude
further agreements and scheme documentation as necessary to effect the Restructuring, such that
they are consistent in all material respects with this TJ Term Sheet (though this shall not require a
creditor who is a Party to make any payment or incur out of pocket expenses). The Parties
acknowledge and agree that this TJ Term Sheet records certain key agreed commercial provisions
only, and that no other terms and conditions should be implied. It is intended that the Restructuring
shall be facilitated by way of the RSA and subsequent further agreements and scheme
documentation as necessary to effect the Restructuring.

AR FEFOE B G 7 2 (A O AR, BRIk, 2y R R R AR SRR
%571, k(o) EEAZFFHI C “BHSRFW O PrE EEAr &S, I (b fia
R AT HA P AL — D RO S H RO, DA AR iy R T 5 A R 26K
FRLORTF — B ((HIR AN B ZESRAE O 25 S 07 B SR AT RG> 420750« 85 A&
TR, AR PO IO R E IR BE R AR, ARG 7R FARAT (] 25 AN 4%

4882-0568-0719
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.

This TJ 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 by means of a prospectus.
Such prospectus will contain detailed information about TJ, SJ and their management, as well as
financial statements. No public offer of securities is to be made by SJ and TJ or any of the subsidiary
guarantors of the SJ Existing Notes (which for the avoidance of doubt excludes TJ) (“SJ Subsidiary
Guarantors”) in the United States.

AR R FE S T IR AN BRAE 26 B BT ] G Al ) V5 A A XA B A AP E 27 1) 22 440 BN ) SEAT A
UEZF I EA RIS . WA S0 B0 & R AL ORI E e, ASAE S I A AT BUAH
BUESR . AR AR 3 [ BEAT FIESF A JT R #R LIIE SR A AT W B RE (k47 tEFHIESR A
TP EREEERRIE, SRS HEHZFEAEE M SRR SREMRIER
SR B AR AR ChlEfEE L, HhAEFERE ( “SEER{RTAH”

) AR E AT R BIESR

This TJ 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.
ARIEE IR X EE2017/11295 %51 (EU)  CEIFERSE (20184 GRH)D %
F) (22 (0205 GRS ER) BT MR [ B — & 72D 15 HIE
IR RAT UL A5




PART A: PRINCIPAL TERMS OF THE TJ PROPOSED RESTRUCTURING

Awior:

XE ZH Y 2 R A

GENERAL INFORMATION
—HfER
TJ “TJ” means Tianji Holding Limited, a company incorporated in
RE Hong Kong with limited liability.
“RE 7 RRIEEBARATR, —FKAEFBTMNARIE
N
SJ “SJ” means Scenery Journey Limited, a company incorporated in
B the British Virgin Islands with limited liability.
“BB” HABRAMRAR, —AEREAER SR BN NA
BRDAEAF .
CEG “CEG” means China Evergrande Group, an exempted company
fHA incorporated in the Cayman Islands with limited liability.
“UGEX” P EERER, — AT 2RSSO KR
RN
Group “Group” means CEG and its subsidiaries from time to time.
e 7 “RE” RS ILE NI AR
AHG “AHG” means the ad hoc group of holders of the SJ Existing Notes
B NS Bk or the offshore notes issued by CEG or investment managers for
or investment advisers to certain holders of the SJ Existing Notes
or the offshore notes issued by CEG as constituted from time to
time, who are advised by the AHG Advisers.
“WARANRRARE” 18RRI SRR A A SE R AT
BRSNS R AN, s S R I SRR R A AN BE R AT )
BEAM A AN BB e B R BB, 7 % ek 4l ) 4 31
VA, ELZR 5 A eh A AR i PR A I 32 1 s 1
AHG Advisers “AHG Advisers” means Moelis & Company. Kirkland & Ellis and
A Ni&5 AAB i other professional advisers as the AHG may appoint from time to
time.
“FR AR EEBUE  fE5eah . L5 A AR A %
e A ) LAt ML B ]
SJ AHG “SJ AHG” means the ad hoc group of holders of the SJ Existing
Notes or investment managers for or investment advisers to certain
RERA N H s

holders of the SJ Existing Notes as constituted from time to time,
who are advised by the AHG Advisers. The members of the SJ
AHG (each an “SJAHG Member”, and collectively the “SJAHG

3




Members™) as of the date of this TJ Term Sheet are listed in
Schedule 1 (SJAHG).

“RERE AR B 5l SRR S A N e e R
A S A NI 45 5 248 B a5 9% 051 1) % s 309 2 1 FR R i) 1A
A, Hoaz Ak tr A AR ) DAt i 2 i o A AR A R Ik
Skl B H SRR AR AR Gl “ R
BREAGHBERR”, %k “REBHFA AR &R
R”) FIRNME 1 CREFAAFFEFEIE -

TJ PROPOSED RESTRUCTURING

REMWEAH

TJ Proposed Restructuring
REMWEH

The “TJ Proposed Restructuring” is expected to involve a
compromise of all claims against TJ and any related claims against
TJ’s shareholders, officers, directors, advisers, representatives, and
office-holders under, or in connection with the TJ Existing Debt
Instruments in exchange for the TJ Restructuring Consideration in
accordance with the terms of the composite documents to be
circulated by TJ to the TJ Scheme Creditors in relation to the TJ
Scheme(s)  (which will include (among other things) an
explanatory statement and the terms of the TJ Scheme(s))
(collectively, the “Scheme Documents™) (subject to carve outs for
fraud, dishonesty, wilful default and wilful misconduct).

“REWWEL” HUHED L2 T oS RIEIA 655 T
HAR SR RIE T B2 SR RIEBR . B Bt
AL B AR S N R R AR, DA HUR b
RIEHGI) R 25 RIS ZHBTBUN -5 R 2 1A R I
T SCAF O e R A 475 g R A2 75 W R R ik iy 38 22 HR 1) 2 K
CReILAt)) (BRI, “HPrllgedli ") &I BEE R
FEAXN ZRTIRVE. AL HEEIEARHEA ST
NEIBISMEDL -

TJ plans to implement the TJ Proposed Restructuring through,
inter alia, a scheme of arrangement in Hong Kong and/or other
applicable jurisdictions (each a “TJ Scheme”).

RIETHRIARL, RAE7E, AR E =] AR IX
RIPM 2 HF S il RIS AL (“REW-REHE)-

The Hong Kong scheme of arrangement will be governed by the
laws of Hong Kong and subject to the exclusive jurisdiction of the
courts of Hong Kong. A scheme of arrangement in any other
jurisdiction will be governed by the laws of such jurisdiction and




subject to the exclusive jurisdiction of the courts in that
jurisdiction.

R AP BOK & & HEE, FFREBERN T RE
B o ATART oAt FVER A A X1 EE A P DR E R E R X
PR, JFRIZANEEREXIERN L REE.

TJ Existing Debt Instruments

“TJ Existing Debt Instruments” mean the SJ Existing Notes and
the TJ Other Existing Debt Instruments.

REWAMF LR
“RERAMF TR 7SR IA Z AR A A 5155
TH.
SJ Existing Notes All of the following notes, which are governed by New York law,
issued by SJ and unconditionally and irrevocably guaranteed by TJ
RENAERE

and the SJ Subsidiary Guarantors (collectively, the “SJ Existing
Notes™):

AR, BFRERAT, R REMFEREER T AR
A BT R AR AR LU R BT 2258 (SRR “ RAEIA

ZEN:

(a) The 11.5% senior notes due October 24, 2022 (the “SJ
Existing October 2022 Notes”) (ISIN: XS2109191986,
Common Code: 210919198). As of the date of this TJ Term
Sheet, the aggregate principal amount of the SJ Existing
October 2022 Notes outstanding is US$1,999,000,000;

2022 4E 10 H 24 HEMM 11.5% RACERE CREHRE
2022 £ 10 AEH# ) (ISIN: XS2109191986, il F 1t
. 210919198). #MEAREEFZIHE R ZH, FEIA
2022 4 10 H 245 AR EHEAR & AT 1,999,000,000 3£
JC;

(b) The 13.0% senior notes due November 6, 2022 (the “SJ
Existing November 2022 Notes”) (ISIN: XS1903671854,
Common Code: 190367185). As of the date of this TJ Term

Sheet, the aggregate principal amount of the SJ Existing
November 2022 Notes outstanding is US$644,000,000;

2022 4 11 A 6 HEIMM 13.0% e E CREREA
2022 8 11 AEH#E”) (ISIN: XS1903671854, i FHARAD:
190367185). #EARIEFFIERZH, FREIA 2022
11 H SFHE AR EHE A B S AT 644,000,000 57T

(c) The 12.0% senior notes due October 24, 2023 (the “SJ
Existing October 2023 Notes”) (ISIN: XS2109192109,
Common Code: 210919210). As of the date of this TJ Term

Sheet, the aggregate principal amount of the SJ Existing
October 2023 Notes outstanding is US$1,994,000,000; and




2023 4F 10 H 24 HEMWIM 12.0% A EHE CREIE
2023 4£ 10 A B4 7)) (SIN: XS2109192109, i H 18
. 2109192100, #EAREEFZFE R ZH, FEIA
2023 10 HZEZIMREIEA S LA 1,994,000,000 56
gt K

(d) The 13.75% senior notes due November 6, 2023 (the “SJ
Existing November 2023 Bonds”) (ISIN: XS1903671938,
Common Code: 190367193). As of the date of this TJ Term

Sheet, the aggregate principal amount of the SJ Existing
November 2023 Bonds outstanding is US$589,000,000.

2023 4 11 H 6 HEIAM 13.75% 6 24 (“BREWNS
2023 £ 11 HEH;”) (ISIN: XS1903671938, i HIHS:
190367193). #WEARIEFZIIGHRZH, SENAH 2023
SR 11 H ZER R R AR L B AN 589,000,000 T

TJ Other Existing Debt
Instruments

REFMIA FIF TR

The “TJ Other Existing Debt Instruments” that are subject to
the TJ Proposed Restructuring are the offshore financial
indebtedness set out in Schedule 2 (which may be amended by TJ
after obtaining consent from the SJ AHG (or AHG Advisers acting
on behalf of the SJ AHG)).

“REHAIA MRS TR 820 T REMWUEHMKHE 2
A B A ek (FEIRAS SRR R NI R (A
RSFREFFA NE A BIR B 35 A N ke ml BUR BRI &S
RIET] XS HAAT B .

TJ Scheme Creditors (and
each, a TJ Scheme Creditor)

REHWZHHBA (B
AR, REHVZHHE
N,

“TJ Scheme Creditors” means the TJ Existing Notes Scheme
Creditors and the TJ Other Existing Debt Instruments Scheme
Creditors, each in their capacity as a creditor of TJ, and a “TJ
Scheme Creditor” means any one of them.

“CREMWBZHRBAN” 48 RIEDA FHE B2 A
RIEFARIA 5155 TR ICZHGRN, % B REER
RN, HREE I ZHARN S H AP AT — {7

“TJ Existing Notes Scheme Creditor” means a person holding
beneficial interests as principal in any of the SJ Existing Notes as
at the TJ Voting Record Time.

“REDEER/BURHBBN " F5HE RIEBIE LR
8], DAEAR B R A AR R R DA SR S i A 2

“TJ Other Existing Debt Instruments Scheme Creditor” means
a person holding the relevant interests as principal in any of the TJ
Other Existing Debt Instruments as at the TJ Voting Record Time.




“REFAMIE S5 TRBLEZHFBN " 8 RERE
TSI ), PR B 0 355 A A i R 3 A LA 55 L 1A
KM ad

“TJ Voting Record Time” means the time designated by TJ for
the determination of the claims of the TJ Scheme Creditors for the
purposes of voting at the TJ Scheme Creditors’ meeting in respect
of the TJ Scheme convened pursuant to orders of the court(s) (and
any adjournment of such meetings).

“CREEBRTNCHRESE " F5 R I 2 REE WL
LR E I 8], o B AR B i & H A R R 2
P2 HE B R FE AN 22 1 CBA K 255 25 WO AT A S 9] 4
B EHATHEE.

TJ Scheme Creditors’ Voting
Claims and TJ Scheme
Creditors’ Entitlement
REEW W ZHBN KR B
BRI R 2 i W2 HEBALA B
RS

For the purpose of voting on the TJ Scheme(s) at the TJ Scheme
Creditors’ meetings convened pursuant to orders of the court(s)
(and any adjournment of such meetings), the value of each “TJ
Scheme Creditor’s Voting Claim”, regardless of whether the TJ
Scheme Creditor is a TJ Existing Notes Scheme Creditor or a TJ
Other Existing Debt Instruments Scheme Creditor, shall be the sum
of:

ﬁTTWﬁ&% i AT IR I I LR 2 (BLR

IX 8 2 AT T E S 22 10 b R e HE AT B R
B, RO REMIRHHEBARRR 7 M0 E, ik
SR FED VLA REE DA ZEH8 P02 A NIE 2
RIEHARIA 5155 TR ML HBAN, #NZ LU % T
ISAIF

(a) the outstanding principal amount of the TJ Existing Debt
Instruments held by the TJ Scheme Creditor at the TJ Voting
Record Time; and
R 3 W U2 R A AN A8 28 R 45 540 S I ) P A R
FIA 5195 TARREIEAR &5 A

(b) all accrued and unpaid interests on the TJ Existing Debt

Instruments held by the TJ Scheme Creditor up to (but
excluding) the TJ Voting Record Time.

HT R PP L HEAA A (R EE DA 6155 TRIEE
EAEFE) RIS SCSRET R BT A R B ARATR B

Determining TJ Restructuring Consideration for a TJ Scheme
Creditor

B 5 R I DS HEURN I R B 410t i
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For the purpose of distribution of the TJ Restructuring
Consideration, the principles for determining the value of each “TJ
Scheme Creditor’s Entitlement” shall be on a “Deficiency
Basis” with regard to the third-party (i.e., non-scheme company)
rights relating to the debt. To illustrate, a TJ Scheme Creditor’s
Entitlement shall be in an amount equal to: (x) the sum of (1) the
outstanding principal amount of the TJ Existing Debt Instruments
held by the TJ Scheme Creditor at the TJ Entitlement Record Time,
and (2) accrued and unpaid interest on such TJ Existing Debt
Instruments up to (but excluding) the RED; minus (y) the assessed
value of any related rights (whether principal, guarantee or
collateral support) which are (i) against any party who is not TJ but
is an obligor or provides credit support; and (ii) in connection with
such TJ Existing Debt Instruments. Each TJ Scheme Creditor will
receive a pro rata portion of the TJ Restructuring Consideration
(pro-rated across each of the four tranches of the TJ New Notes)
based on its TJ Scheme Creditor’s Entitlement.

N BERIEEHXAY, BRAL “RIEDVCZHBBN R T HREE
S AR AU AR A B 5 S A SR B =T
CBRARF L HE A =D BRI “ ZHUEA” KRB . 2Bl
o AERIEBCEHGN AT IREE BN S (D
R ] RAZ G T SR N 8] RS P BCZ HF RN 1) RS,
A THRREEAEEH, kQH#EZE (EADR) &
A H REEFABIA 6155 TR HARMNFIEZHM; 95
% () ARMHRBN CRig A e HARBRIPYISIE)
IR, KRR GO BEXRHRAT R EEZ A1 1 55 N B it
BRI —T7: U G 525 REIEMIZTHE
Ko LR EE L AN REARYE R I P L HEBAN 1
SRR, PSR R AN (T2 R IR SRR
T 2E LIS 1

The determination of a TJ Scheme Creditor’s Entitlement can take
place after the sanction of the TJ Scheme(s) by way of a valuation
and adjudication procedure to be agreed and set out in the Scheme
Documents (involving, as applicable, sufficiently independent
scheme administrator, specialist real estate valuer and an
independent adjudicator in case of objection to be agreed between
TJ and the SJ AHG). A similar approach will be taken to determine
any net claim in respect of a put option.

RIEDBCLHBBN B ARG, W] AL R EE = HER AR
HEHESE S A A HE SO F T R AR PR At (A DR A
BEATHAIN GRRPTIE IR, R RS SRR R A N4 ]
PR 5E 78 73 SRSL I SO HEE BN L sl o ™ il A7 i R A




LSO R WIS B R, —ALBSZERR N o i 5E 5 A )
BT R AT 1 RAZBCR RSB 7 AOREAT

“TJ Entitlement Record Time” means the “as of” time designated
by TJ for the determination of entitlements of the TJ Scheme
Creditors for the purposes of distribution consideration after
sanction of the TJ Scheme(s) on or prior to RED.

“CRIEATPRAZ S HOLKIS )7 SR PP SC A HE ), HALE
BH = H B AT, R RE TR 1 AT R 828 L7 BE S
trimfae i #abrm’ .

FEES

#H

TJ Consent Fee Subject to structuring and the terms of the applicable Scheme
REARY Documents (including any applicable RSA(s)), a consent fee of

0.25% of the outstanding principal amount of TJ Existing Debt
Instruments held at the TJ Voting Record Time set by TJ. The TJ
Consent Fee is contemplated to be paid in kind in the form of
Tranche A of the TJ New Notes (as set out in Schedule 3 (7J New
Notes Short Form Term Sheet)).

52 PR T35 F R B S22 HE ORI SR 2k CRLS AR 3G F 1)
HASCHRF IR0, A R I W ) R B R B [l 15545 )
RIEDA 155 THREEA SN 0.25%MI A& % . R [FE
WK B RIEF s A (R 3 (KEIRREHE R F
T FrE) KLY B SR 0 7 AT

For the avoidance of doubt, the TJ New Notes to be issued as TJ
Consent Fee are additional TJ New Notes and form the same series
of notes as Tranche A of the TJ New Notes and will not impact the
number of TJ New Notes to be issued as TJ Scheme Consideration
for the TJ Scheme Creditors.

DIE Gt SC, KA D R Ik () 538 31 R AT R R S5 4l R A )
RIEF G, IERIEF G A RONF— RS, A2
Wi 444 A DA R Bl L2 HE X AT 45 R B B2 HE AL IR
HF R R

TJ RESTRUCTURING CONSIDERATION

REBEAX
TJ Restructuring “TJ Restructuring Consideration” means the four tranches of
Consideration new notes to be issued by TJ in an aggregate principal amount




REEHX

equal to US$800 million (the “TJ New Notes™), the terms of which
are set forth in Schedule 3 (7J New Notes Short Form Term Sheet).

“REBANMY” H5RIEPRAT VB, AW

N 8ALIL (“REFRE”), HAERMMEK 3 (KEFFH
FIRRFSTEE) T

SUPPORT FOR RESTRUCTURING

Xt A RIS R
Support Subject to the Limitations and the terms of the RSA, TJ and each
o TJ Scheme Creditor acceding to the RSA (the “TJ Participating

Creditors”) intend to, with respect to the TJ Existing Debt
Instruments, among other things:

A2 BR T PR R 2 SRR R AR, R IR B A 601 95 T HLi
F o RIEANEEAL I H 4L S HF B B0 R 3L B 2 HE AL
CRESHEMRAN" B (LA FE0:

(a) assist, cooperate and take all steps as may be necessary or
desirable to implement or consummate the TJ Proposed
Restructuring in a timely manner;

BB AR IR D) AT il B all F KPR, s
Jiti B 5E R R AN LA 5

(b) not take, encourage, assist, or support (or procure that any
other person takes, encourages. assists, or supports) any action
which would, or would reasonably be expected to, breach or
be inconsistent with this TJ Term Sheet taken as a whole, or

delay, impede, or prevent the implementation or
consummation of the TJ Proposed Restructuring;

AR Sl PrBhERSCRF (ol A A o Al AR XS
b PR ERSCRR) AR & Bk B 20 R RN
AR RHE 26 G PR AT S, B RE S BEAG i BH 1 R JE
P A FR) S it 5 56 F s

(c) in the case of TJ, procure that each other member of the Group
does the same in respect of clauses (a) and (b) above:

URFENT =, e A Sl g — Al 5 xk EIRSE ()
Al (o) TR HRRVFF: () it 5

(d) not solicit, encourage, facilitate, consent to or enter into any
proposal or transaction for the restructuring of the TJ Existing
Debt Instruments other than the TJ Proposed Restructuring:
and
AER Sl GERE [ R BREEAT B R A S B 41 DA A
A KRR IEDA 12 55 T H B RUEFT R s K
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(e)

in the case of each TJ Participating Creditor, provide
reasonable assistance to TJ and any other member of the Group
(in each case, at TJ’s cost) in defending against any adverse
action taken by another creditor which may delay, impede or
prevent the implementation or consummation of the TJ
Proposed Restructuring, including without limitation: (i)
confirming that such TJ Participating Creditor supports the TJ
Proposed Restructuring; and (ii) preparing and filing any
submission or appearing at any court proceeding which is
reasonably requested by any member of the Group and is
necessary or desirable to support, facilitate, implement,
consummate or otherwise give effect to the TJ Proposed
Restructuring.

RN RES HERANIM S, A REEME R K AbE
i AR A E B A B (FERERPE DT, Al R A&
PO, DR AL GBI AT BEAEIE « FHAS BRH 1k
R A CE 21 1) St B 8 B AR T AN AAT 3, B EA
R G #INZRES 5N SR REEE A
PLK Gl 1 % R § 28 5 A ) e 5 B 225K 10 56 32
Fis et Septi. SR e A AR 5 SUSE I R B I E 4
111 5 A 2 B R] HUF A o] 2 A B P A A B A o

Limitations

RR 1

Nothing in this TJ Term Sheet shall, among others:
AR B AT ARG, WHELLT K-

(a)

(b)

require either TJ, any other member of the Group or any TJ
Participating Creditor (or any of their, and/or their respective
managers’ or investment advisers’, respective affiliates or
funds) to take any action which would breach any legal or
regulatory requirement beyond its control or any order or
direction of any relevant court or governmental body and
which impediment cannot be avoided or removed by taking
reasonable steps;

FERRFE . AR HAE A HoAth 5l 7 AR AT R EEZ AL
CERARATAATT IR, A/EARAT] 2% B R 2N B3 B ]
1, & BRI LEES) RIBUEMATE), &AM
FE FLAZ ) 22 A 30 A B R BT R A % 3 e BROBSURT
WA AT AT i 2 LR s, I HAZBRAS o2l i R & 3
i it A3t G BCVH B 5

restrict, or attempt to restrict, any officer of any member of the
Group from complying with any legal or fiduciary duty or

obligation to commence insolvency proceedings in respect of
that entity;

11




P ) ] R ] 4 AT o 53 RO AT L 53308 < A A V2
SAGFEIAEER 55, X %S 8 S R s

(c) require TJ, any other member of the Group or any TJ
Participating Creditor (or any of their, and/or their respective
managers’ or investment advisers’, respective affiliates or
funds) to make any payment or incur or take any action that
would result in it incurring any out-of-pocket expense or other
financial obligation or to incur any liability to any person other
than as expressly set out in this TJ Term Sheet; or

R 7 A RIE KB b IR ), BORREE. B
A JoAth B % BRAE AT RIS 5 AN CalRAEAT A2 47T 1
A/ sRAt AT % 8 AR BN R BT LI ), 4% SRR
SRS SRR I el BECR AT AT 3, S8
FEAATAT AT 9 BRILAR I 55 (5%, BRXHEAT N7 AEATE
I 534E; B8R

(d) require TJ or any TJ Participating Creditor (or any of their,
and/or their respective managers’ or investment advisers’,
respective affiliates or funds) to make any additional equity or
debt financing available to any member of the Group other
than as expressly set out in this TJ Term Sheet,

B ¥ AR I 2% K0 b WL E 1, R R Ik BRAE AT K
W 5N (EAERARATTR), A/aRABATT % B S B
AREE BTN ), & BRI a3k e ) 1w 4E B i AE AT
G SR AT AT B4 A B A £t 2% v %

(each a “Limitation” and together the “Limitations™).

(FAN—T “FREHI7, G0 “FR#I™.

MILESTONES AND RESTRUCTURING EFFECTIVE DATE

BEEMS5EALMAM
Milestones TJ shall ensure or procure that each of the following conditions are
e satisfied on or before the specified date below (each of the

following, a “Restructuring Milestone™):

RIE PR PR ERAEAE LT #3002 AHAE LT 45 H = H sz i
HEAL (BLUFRIUEN 0l “EHERER"):

(a) By no later than 22 March 2023, unless otherwise agreed
between TJ and the SJ AHG (which can be by email through
their respective advisers), CEG to publish a cleansing
statement containing Sufficient Disclosure (including with
respect to (1) (if agreed) the restructuring term sheets relating
to the offshore indebtedness of CEG: (ii) this TJ Term Sheet;
(iii) (if agreed) the restructuring term sheet relating to SI’s

12




(b)

(©)

offshore indebtedness and (iv) any other relevant information
received by the SJ AHG). For the purpose of this provision,
“Sufficient Disclosure” has the meaning given to it in the non-
disclosure agreements dated 6 December 2022 and 9 January
2023 entered into between CEG and certain members of the
AHG (the “NDA” which continues in full force and effect in
accordance with the terms of the NDA).
AIBF 2023 £ 3 H 22 H, BRAEREE SRR RAT AR
RXT5 A€ CRTadE % B 8T ] DAR 1 75 5K
BEAT)  ABEREAT— & 78 ik BB B (R
AR (D NERE) A RME KBS EH %30S
By G AREEFFIES:  GiD (WERE) ARFE
REEAN A A KA R, DU Gv) SRERFA N
ol A W2 B AR Ay oA A SR A5 D o AR 2K &
“ROPER 7 IE SRIEIE K 5 R N R 2] 26 B
1T 2022 4F 12 H 6 HA 2023 4F 1 A 9 BT HIAR % By
WCARBEHW T, MR SR Rk S e 2
O .
By no later than 31 March 2023 (provided that no additional
or long-form term sheet (other than this TJ Term Sheet) is
required), TJ and other relevant members of the Group to (i)
enter into an RSA in form and substance satisfactory to the SJ
AHG (acting reasonably) with the SJ AHG in relation to the
restructuring of the offshore indebtedness of the Group and (ii)
announce the signed RSA to the market on the website of The
Stock Exchange of Hong Kong Limited and through the
clearing systems.
AIET 2023453 H 31 H (AT A 77 2 Ao K hi ok
AR (BRAREEFATE RN O, RIEMERIH
fASGRER GD A E RIS S S (TS
WD SRERA Nl AT M A B L S RERA A
Rl AR (EEGHATHEZT) WEREHZR, DL
Lo Gid) FEBHEIREAZ 5 I A BR 2 7] Pt il o 35 55 R ¢
[ 117 3 R AT 2 o L4 28 T B AH SRR ML
By no later than 31 March 2023, TJ to reach a written agreed
general position or schedule with the SJ AHG on (i) a whitelist
of potential scheme administrators and adjudicators; and (ii)
high-level principles and high-level process relating to the
valuation and adjudication in respect of the TJ Scheme, in each
case, in form and substance satisfactory to the SJ AHG and TJ,
both acting reasonably (with the details to be agreed in the
Scheme Documents).

AIETF 2023 %3 31 H, RESFEFH N HE R
() EER VL HRE BRI A48, DR
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(11D A R IE T2 HE 1Ak A P 05 1 J 0 A
A PR RS P AR A ] b3k OR B I B B R A P,
IR 20N PN 7 38 N2 4 SRR 15 A AR ol [ 4 1R 2 AT
GHATHEZ R TREDCZHSE TR ED

Each of the Restructuring Milestones can be extended with the
written agreement of the SJ AHG (which can be by email through
its advisers).

BRI AL AR n] AR SRR A N AR B A5 T R T
K CAradad He e DL A iR 5 20T o

Conditions Precedent

R %A+

The following conditions must be satisfied or waived by the
relevant regulator or court, the recipients of the relevant fees or the
SJ AHG (acting reasonably), as applicable, prior to or on the RED:

AR 2% A 06 2504 J 20 A 20 H 2 i B H A5 2103 A2 B A ¢
LR B e R O 3% T AR AOT BRPE 5 BT S 2 R I A
FEANFRI A ZRTIE ) 3 LA b

(a) the delivery by the relevant members of the Group of corporate
authorisations in respect of the TJ Proposed Restructuring and
their entry into the Scheme Documents to which they are a
party;

S P RIAH 9 1l B30 R I F LSS A > RIS, JF 48
F HAR N —J7 RS2 HE S

(b) the obtaining, if and as applicable, of all relevant regulatory
approvals or other consents (including, without limitation,
delivery of relevant court sanction orders in respect of the TJ
Scheme(s), any relevant shareholders’ approval, and the
Singapore Stock Exchange’s or another internationally
recognized exchange’s approvals in-principle for the listing of
and permission to deal in each of the TJ Restructuring
Consideration (where applicable));

SRAGPTA & Y S SR i A b s A R = (B E A
RT3 R R I P B2 HE A SR B st i 2« AT AT AH
RIBRHIHEHE,  LABHT N3 AZ 5 i 8 5 — AN B B A i
Ao e R UR B AL (R @ D 19 i s
Zy VE AT S Ut D+

(c) the obtaining of the relevant court sanction order(s) in respect

of the SJ Scheme and the SJ Scheme becoming effective in
accordance with the terms of the SJ Scheme;

KGR T R UCL R LB AE S, B2
2 HEE MR P HE I 263K ARG
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(d) the settlement in full of all fees and expenses payable under
contracts or other arrangements entered into by any member
of the Group with financial or legal advisers, members of the
SJ AHG or other professional parties for their services
rendered in relation to the TJ Proposed Restructuring;

e IR SEER CAARST Y Eog RPN TN VL S SN
o ) AR B At T b N AR B R B A
KT HRSS BT 25T 1 B [ A 22 HE TN B9 BT A LAY 9% AN
T3¢

(e) each key document (scope to be agreed in the RSA) to be
entered into by certain parties to implement the terms of the TJ
Proposed Restructuring are in the form agreed in writing
between TJ and the SJ AHG (or the AHG Advisers expressly
on their behalf), each acting reasonably; and
L 2 7 Oy St R R 400 1 A 2% KT VT L IR A4 S B
X GeBlA A TAERASIFIITREE), BRI RE
MFAEREA N BIE  CEOT s AR AR AT B A Nl
Btk D & B & AT HE R ErE &

(f) other conditions precedent to be further agreed / satisfaction of

each of the other conditions precedent contained in the Scheme
Documents.

FAt TSR AF A A Rt — 2D R/ A b BT &
AN HABHT P A5 20 2 -

Restructuring Effective Date

HAEKBW

The Restructuring Effective Date (the “RED”) shall occur as soon
as reasonably practicable and after the Conditions Precedent have
been satisfied or waived and anticipated to be 1 October 2023,
provided that it shall be no later than 15 December 2023 (or such
other date as agreed in writing between TJ and the SJ AHG) (the
“Longstop Date”).

HAANHY CEAERB 7, BIAE TR B L
e, EEHEAATRIH TR L, Wiy 2023 & 10
H1H, AigRAIRT 20234 12 7 15 H (G REEMFHE
R AR ) [ i s ) e LD (YRR SARRE 7D

In the event that the RED is at a date which is later than 1 October
2023:

EHEMAAEH N 2023 F 10 A 1 HZ amHE—xK:

(a) the interests on the TJ New Notes shall begin to accrue on 1
October 2023; and

FRH R A SN T 2023 4F 10 H 1 HIFIAHE: PAM
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(b) the repayment and amortisation schedules of the TJ New Notes
shall remain the same as if the RED were 1 October 2023,
ORI S5 A0 PR A2 AT R A 5 B ] 2 7 42 6 an () ¥ 4174 2
750 2023 4 10 H 1 HiTfRFFAZE,

notwithstanding that any such TJ New Notes may be issued at a
later date.

JEEAEAT R I H St vl e e 2 Ja i B IR AT -

In light of the above, the interests on the TJ Existing Debt
Instruments will only accrue up to (and excluding) 1 October 2023
(for the purpose of calculating entitlement to distribution).

£T EiRtsoL, RIERA 65 TRAOF SR AHE (HAE
15) 2023 4E 10 A 1 H GHTAF70 e i) el 3428800 H 1.

On the RED,
fERERHAAEMH M H,

(a) any fees (including but not limited to the TJ Consent Fee) not
paid prior to the RED shall be paid to the relevant recipients:
and
e A A R H AT AR AT IR 28 ] CRdE R AR TR 3k
[ ) PSRN : P&

(b) the TJ New Notes shall be issued by TJ in accordance with the
terms of the Scheme Documents.

R 5540 N p R AR B S0 22 HE SO IR 2% RO AT

Inter-conditionality of
Schemes

P ZHR A Bk

Effectiveness of TJ Scheme shall depend on effectiveness of the
SJ Scheme (as defined in the restructuring term sheet for the SJ
Scheme).

RIE L HE A A B DR T 53R B B2 HF A 2 (R
SRR HLA IR P I E SO

OPERATIVE TERMS OF THIS TJ TERM SHEET

AR B 2B B PAT 23K
Confidentiality TJ agrees that it shall not, and it shall cause the Group and their
o respective Affiliates not to, in any event disclose Schedule 1 (SJ

AHG) to this TJ Term Sheet or any of its content or any signature
or identity of the ST AHG Members to any person (other than the
Group’s legal and financial advisers or such information or other
agent for the purposes of the Restructuring) without the prior
written consent of the ST AHG, provided that TJ may disclose such
information:

16




RIEFE, EEMEOLT, REFFA R R
R, HAS MR RIS B RN LA, FAE
i N OANVELEE T S 2 H 34 e 2 131 0k A A 55 it )
BERAE BB ABARED) PEERARIEFFIE RIVMR 1 R
FFENIFENED  BIATAT P2 SR AR R AR 4R A R

WIAEATRE A B S 7, A7 78R R IE T AE LU G DL R 1% 55 45
B

ol

(a) to the extent requested or required (as applicable) by any court
or regulatory body or by any applicable rule or law;

FEAT AN 325 5t B0 A AL ) A A i P 08 DA s 45 o 22 5K
e GZprdEHrD BvaEw;
(b) to any of its Affiliates provided that any such information is

shared on a confidential basis and TJ is responsible for any
contravention of this section by its Affiliates;
e o HATAT RN L, R B 2R A5 BB AE LR 2 1
Bt EFRAER, IR HORFERS F ORI L33 S AT B AR AT
1T N5

(c) to the extent such information has been disclosed by a member
of the SJ AHG or its Affiliates to any Court, Regulatory Body,
or to a relevant participating party (other than on a without
prejudice basis) in a legal, regulatory or security enforcement
proceeding or process (other than any proceedings arising
from any breach of this section by TJ), against any member of

the Group or its Affiliates commenced or supported by a
member of the ST AHG or its Affiliates;

0 SRAE Hh A SRR R AT AR 0 11 40 ol B AL SR IR 2 )
B ESCRF A B B P B ORI i IR B AT
JRAR A RE PP B R CAN B35 PR R 36 i S A =4 1€ i 7™ 2
FAETRERE) w2555 B O A ForE R A ARl
PR G B ORI L AR TR . E N B RS 5
Jiihids (FETCIRB R St E AR ER KBRS

(d) to the extent such information has been disclosed in the public
domain other than in the contravention of this section;

RIS B QR AE A SR R, 3 AR FLE 3
FrERAN

(e) with the written permission of the SJ AHG;
RS RER A Nk AR R A5 T Fo v

(f) at any time after the end of one year from the date of this TJ
Term Sheet.
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FEAR R K A 5% 0T 28 B 2 H RS — SR 45 - AR el i
[

Capitalised terms used in this section but not defined in this
section or this TJ Term Sheet have the meanings given to them,
mutatis mutandis, in the NDA.

7 r A R E R AE AT BRAS R 3 2% K08 g LR E R
T, HE U DR D SOG JLHE L (R ERBED .

Variation and Termination

AR AL

This TJ Term Sheet ceases to bind:
ETFIMER T, AREZTIBEEAFN FHNLHLHRT:

(a) any member of the SJ AHG, if (i) any Restructuring Milestone
is not satisfied (save that failure to meet the RSA milestone
may be cured within 3 Business Days), or (ii) TJ fails to
comply with any material provision of this TJ Term Sheet (and
such failure to comply is not remedied within 5 Business
Days); or
SRR NEF A BRI 0, iR (D AR(TEH R
PERRARAT B 2 (H R R 2 A SR U AR 2 AT
NWAE 3 DTAEANEREMNEERAND: B Gi) REERE
SEARIEFHIFRAIEMEENE (HiZREF AT N
ARTE 5 A TAEHAREIAMD; 5

(b) TJ, if any member of the SJ AHG (such creditor being a
“Default Creditor”) fails to comply with any material
provision of this TJ Term Sheet (and such failure to comply is
not remedied within 5 Business Days), provided that the effect
of termination shall only apply to TJ’s obligations to such

Default Creditor and does not impact its obligations to other
SJ AHG members under this TJ Term Sheet.

R, WRAEMTFREFAT NRF A R GZEE BN
PR “CBABBNTD ARBERE ST A K2 30 AR
BRE (HAZREF AT NRAE 5 ADTAEH ARSI
O, AL RN IENGE T REXHZ B A AN
(K155, ANFEMAE AR R B S 0 BT R B X HoAl AR R
AT NARF ) A RS 52 8 355

This TJ Term Sheet ceases to bind any Party automatically at the
earlier of: (i) the Longstop Date; and (ii) the termination of RSA
(if entered into between, among others, TJ and the SJ AHG) in
accordance with the terms of the RSA.
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AN TR HE 2 AR LU I 8] R A L 1 I 18] B 2l 45 B XHE e —
TR G) SEHIRE: A G ARYEEH SRR 5%
Ao BB SR (WERRE M SRR A N R sl Bk 2
129578 OF

Any term of this TJ Term Sheet may be amended, varied or waived
in writing by TJ and the SJ AHG. Notwithstanding the foregoing,
TJ may amend, vary or waive any terms of this TJ Term Sheet
(including any terms of any Schedule hereto) at its sole discretion
(but without any obligation to do so) to: (a) cure any ambiguity,
defect, omission or inconsistency in this TJ Term Sheet; or (b)
make any other change to this TJ Term Sheet that is beneficial to
the rights of the SJ AHG, provided that in each of the foregoing
case there is no material adverse effect on, the rights of the STAHG
when compared to the terms then in effect. Such amendments,
variations or waivers shall be binding on all the Parties.

AN TR HE SR AR R 26 KT R AR 35 A N i ] 4
DBTERE . BEEE . RER EiRE, RIETH
ITPGEB L A2 S BB IR AN R I A5 B AR AT 25K (4
(AT R BRI 2530 (HEARMT SR B (a)
A 15 A R B 25 T B AR ATASORA . SRR R A — Bz
Kby Bk (b) XA RIE SR AT 0 AT R TR AR Ry N
B AR AR E S, ATIRE, DLETR i & W 5 2
I R 2R L X SR RE AT R 3l A 4R BRI 50A EK
ARIFZW o PR, AR B B S T A 2 T A AR
Ji

“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, Cayman Islands, British Virgin Islands,
Hong Kong or the PRC are authorised or required by law or
governmental regulation to close.

“TAER” f8RN. FH L 308 TR 0 B0E R BBUF %
BB SRALZ) . BH TF2HE . SRR B
o [ ERAT HLAG A5 R FL At F S LA AR A — K

Governing Law

BB

This TJ Term Sheet will be governed by and construed in
accordance with Hong Kong law.

AN R I AR R E M A A, JFARE & VA AT R

o
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The courts of Hong Kong are to have exclusive jurisdiction to
settle any disputes that may arise out of or in connection with this
TJ Term Sheet.

AL LR R DU R AT BE PR AR R 2 25 K3 A
P B Z AR AR AT 4

Language

ok

"

The Chinese provisions of this TJ Term Sheet are for reference
only. If there is any inconsistency between the English and Chinese
provisions of this TJ Term Sheet, the English provisions shall
govern.

A RIE AT I PSR NS . WA R IR
I SR FAF AT A — B2 AL, NLBLSE SRR vt .
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Schedule 1

MR 1

SJ AHG
R AR 4
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Schedule 2
MR 2
TJ Other Existing Debt Instruments

REFMIA FIF TR

1. US$260 millionfjffj Notes
2.6 1. 77

2. US$74 million put option - Lender B
7400 Ji S TTIEIIR - 515 B

3. US$258 million put option by Equity Investor A
PR B A 1Y) 2.58 {236 TTIATH AL

4. US$258 million put option under Lender H’s Loan
BE H TR R 1 2.58 4435 0l AL

5. US$974 million facilities under
Wl 0974 B

6. US$224 million put options — Equity Investors C/D/E/F/G/H
2.24 /0L TINE IR — BeAR %% C/D/E/F/G/H

7. US$5,035 million intercompany balance owed to CEG (on a non-voting basis)'

fERI 50.35 /2R TT A m AR (FEARSCEE ISR D

! For the avoidance of doubt, this intercompany claim by CEG against TJ is entitled to receive scheme consideration as a scheme creditor
in the TJ Scheme as with other TJ Other Existing Debt Instruments creditors.

DIE G e SC, A IR FeA PR R R A A 5155 TR, 1B R AT X R FE A 2 =) 1) R I AR R B Wb 8022 v B B 22 HE AN
P UCZHERT o
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Schedule 3
TJ New Notes Short Form Term Sheet

Principal Terms of the Tianji New Notes (“TJ New Notes™)
REFFRE CREFFRE ) HEEFK

Issuer Tianji Holding Limited, a company incorporated with limited liability
— under the laws of Hong Kong (“TJ”
47N der the 1 f ( )
RIEBBRARAF, — KM IEE LM RO A R SHEA A
(“ ig )’)
Principal Amount | The TJ New Notes shall comprise four tranches as follows, with the
A4 % following maximum principal amounts:
RIEF TN FIE, s AAEEHWF:
1. TJ Tranche A: US$100 million;
RAE TN A 1443670
2. TJ Tranche B: US$200 million;
RIS B: 2143670 5
3. TJ Tranche C: US$300 million; and
RIEFHE C: 3403005 M
4. TJ Tranche D: US$200 million.
RIEZEYE D: 210376 .
In addition, it is contemplated that the TJ Consent Fee will be paid in the
form of notes under TJ Tranche A, which has not been reflected in the
maximum principal amount above.
BEAh, RIEF SR AAARIE TS A PRSI ASAT, i
AR BRAE_E iR s KA
Maturity Dates / 1. TJ Tranche A: five (5) years from the earlier of October 1., 2023
Principal and the RED (the “Reference Date™):
Repayment m . 4 %
RIETEHE A: 2023 45 10 A 1 HRTE A8 A i H
2 B/ A ST C“SERB BT (5)

2. TJ Tranche B: six (6) years from the Reference Date;
RILGHE B: &% HWEN (6) 4F;

3. TJ Tranche C: seven (7) years from the Reference Date; and
RILZEW C: AZHFHWE-L (7) 4; A

4. TIJ Tranche D: eight (8) years from the Reference Date.
RILZE D: HZ% QMR (8) 4.

The outstanding principal amount of each tranche shall be repaid at
maturity, together with any accrued but unpaid interest.
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BB NR LA G VAR IR B H 2 F 3 B A 7 ST S RAT AR
—efEik.

Interest (PIK and
cash)

FE (Y BA
2/ -9)

Interest will be payable semi-annually in arrears on the outstanding
principal amount of the TJ New Notes at the following interest rates with
respect to each interest payment period:

RIEH R AR EHEAR & & PR T R FE RS — XA S, B4

(psY !
1.

INEIES IR

TJ Tranche A: 6.0% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 7.0% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind);

RIEZENE A B4E 6.0%  (WER 5ZAT B HIAHRK A A E
BB SAY ) B 7.0% CA1ER 5 1ZA5 I8 IAH 52 BT ] 35
I R S SAT )

TJ Tranche B: 6.5% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 7.5% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind);

RIEZYEB: BFEF 6.5% CUIR %A SHIH K P A2
A2 AT) BREEE 7.5% (2RS40 B IIAR SR AR AT #4670
HE SR AT 5

TJ Tranche C: 7.0% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 8.0% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind); and

RIEZYE C: B 7.0% CUR 5% S R K P A2
PABLE SR RS 8.0% (I SR 5 1% A5 S UIAR 5% AL T 3 3
AU SRS A

TJ Tranche D: 7.5% p.a. (if all interest with respect to such interest
payment period is paid in cash) or 8.5% p.a. (if any portion of
interest with respect to such interest payment period is paid in
kind).

RIEZWG D: B4 7.5% (AR 5124 SR K P A&
BILVI S AT) SRR 8.5% (U S 5124 AR S I AE i 30
RS LS AT o

Interest on the outstanding principal amount of the TJ New Notes shall be
paid in the following manner:

RIEFT R AR EAEAR S A S B BLR T 554 -

1.

For the first two and a half years after the Reference Date: interest
may be paid in cash or in kind, at the election of the Issuer;

T2 QAR BYIN 2.5 4 AT RAT NG £ I 4 EL
KIS AL

From the 31st month after the Reference Date to the 36th month
after the Reference Date, interest in an amount equal to at least
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0.7% of the outstanding principal amount of each tranche of the
TJ New Notes shall be paid in cash; the remaining portion of
interest may be paid in cash or in kind, at the election of the Issuer;

SFSEHMERS 31 MHZEE 36 NH: MUBLE AT
T BB RIS EEREAR S ED 0.7%MF R HRH
AR AT B R AT NI 3% LI 4 5l S 52 A+

3. the fourth year after the Reference Date: interest in an amount
equal to at least 3.0% p.a. of the outstanding principal amount of
each tranche of the TJ New Notes shall be paid in cash; the
remaining portion of interest may be paid in cash or in kind, at the
election of the Issuer; and

XTSRRI IAE: NP S 2 T & B R
FHRAREA K EDREE 3.0%H9F S HAEDAIALE ]
RAT NIEFE A B B SAY s A

4. Starting from the fifth year after the Reference Date: interest shall
be paid in cash.

X2 HWE R LTS RSN DABLE SR

All interest paid in kind with respect to the TJ New Notes will be added to
the then current outstanding principal amount of the TJ New Notes.

T R S48 DA S SO ORS8N i I R R BT SR B R 2238
S

If the Issuer pays cash interest under any tranche of the TJ New Notes with
respect to any interest payment period in an amount greater than the
amount of cash interest required to be paid on such tranche with respect to
such interest payment period, it shall also pay additional cash interest
under the other tranches of the TJ New Notes and all tranches of the SJ
New Notes. The amount of such additional cash payments shall be
allocated between SJ New Notes on the one hand and TJ New Notes on
the other hand on a 90:10 basis, with adjustments to be agreed if the ratio
of the principal amounts of the SJ New Notes and the TJ New Notes has
changed from such ratio as of the Original Issue Date other than due to
scheduled principal repayments. All such additional cash payments
allocated to the SJ New Notes shall be applied pro rata among the tranches
of the SJ New Notes based on their outstanding principal amounts and all
such additional cash payments allocated to the TJ New Notes shall be
applied pro rata among the tranches of the TJ New Notes based on their
outstanding principal amounts.

USRRAT N R EE B Z2 408 AR AT — B AR AT A RIS A B )R
KT ZEIEAEZAT BIPT & ST ISR B S8, WIAAT NIE Bt
R 2408 (1 He At 2 5 5 A0 SR 3B S 0 P P 2E 053 SO ARSI B
EAE o IZEEHNIL BSOS BUN A 90: 10 (1 B/ AR T 22 40
AR EE B S8 2 T AT 0 BT, (EL 0 R SR SR 40 A S 2 90 A
SR A TREA G KAT BN A2 (i T2 A &
AT ZAMIRED, Wz A fr i s 3 . By 20 Bo g SRS B 22
1% S AN I < S AT AR FL R AR A G A% LU B T B 28 5%
REB G, 1070 BC 25 R BT 52408 1012 S AN L 4 SO AR 9 HL R 2
A G LU B T B B R 4
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Security

i

4. Share charge given b over shares it holds
in . which holds shares in-

Collateral for TJ New Notes (“TJ Collateral”):
REFRBRORFY (“RERFY” )

1. Share charge given by over shares of
x4 [
et A S B s 4 e

2. Share charge given by TJ over shares it holds in_

e emes

Share charge iiven bi TJ over r it holds in -

s N =
e

ERRE 0000000000000 |
pe
(I AT b S

The security interest over any TJ Collateral will be released upon any sale
or disposal of such TJ Collateral and (i) the application of the proceeds
thereof in accordance with the provisions under “Mandatory Redemption”
below or (i) the deposit of such proceeds into an account charged to the
benefit of the holders of the TJ New Notes, or (iii) such proceeds being
subject to an escrow or other arrangement to be agreed.

MRS T 3C “HRHIER] 7 (1) A O ] R L 5 PR AT A AT L A R
AEER, ZRIEFRAY LRI B R R R, R H, D KR
T “ammE R RKRCRMH ZFT K, 8k GD R SREA
—ANPARIE T FZ WA A2 AR S, 8k Gil) iz
P32 PR T 48 7 € B oI Ath 22 4k .

Mandatory
Redemption

e 1 R ]

1. Net consideration received by TJ and its offshore sub51d1anes that is
attributable to TJ from the sale of|

—m%ﬁ%%&sﬁﬁzvr%xEJMJW}%%%MJ
Rt

2. Net consideration from the sale of any TJ Collateral attributable to TJ;
V1) T R XA AT R Jo 0 S A S e 2 £ 15 3o 4 5

3. Dividends/distributions (if any) received by TJ from its onshore and
offshore restricted subsidiaries:

RIEWERI LB NS SZ IR 1 AR R 2070 e Cn);

4. Receipt by TJ of repayments of unsubordinated intercompany
receivables from subsidiaries; and
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RIEWCRI 12 RAE FRIAER R 22 R R R BOEGK; K&

Repayment received by TJ from

& under the loan owed to TJ.

R e 3 )
T [ BENESE

Cash proceeds under clauses (1), (2) and (5) above shall be used to
purchase, by way of reverse Dutch auction, within 45 business days of
receipt of such cash proceeds, either or both of the two tranches of TJ New
Notes with the shortest maturities at that time, provided that the purchase
price is at a minimum purchase price equal to the then current market price
plus a premium of US$0.1 per US$1 of principal amount plus accrued and
unpaid interest (but in any event the purchase price shall not exceed 100%
of principal amount plus accrued and unpaid interest). If any such cash
proceeds remain unused after such purchase, the Issuer shall use such
remaining proceeds to redeem the TJ New Notes by tranche in the order of
maturity, at par plus accrued and unpaid interest.

FREE (D (2) A (5) TR RBLE Tk el B Z S5 & s
KR 45 A TAE H Py i s v far 22 0 52 F W0 R 3 224 o g
AR BB E T b — AT E, AR SO s
Fmes N LA 1 80 AR L 450 0.1 SETcRi n bR TE R AT
RS (BLEARMMESL R, WG R A A I A 4 880 100%00 LR
TEEARTERLED . FZ5WIW G5 A R RS, RITA
NEHE % 8 A BT Ak 1 CASE AR I ST E R ARAS S 7 XA 3 34
LT 43 SRS ] R B i o G SR 2K W 5 15 A A Al A A 1R 1% 5
LA TR, RAT AL 4% () B 453k e S i A AR L vk B R A F
S 3 YIS ] R T s

Cash proceeds under clauses (3) and (4) above shall be used to redeem
either or both of the two tranches of SJ New Notes with the shortest
maturities at that time and either or both of the two tranches of TJ New
Notes with the shortest maturities at that time, at par plus accrued and
unpaid interest, provided that 90% of such proceeds shall be allocated to
purchase SJ New Notes and 10% of such proceeds shall be allocated to
purchase TJ New Notes (with adjustments to be agreed if the ratio of the
principal amounts of the SJ New Notes and the TJ New Notes has changed
from such ratio as of the Original Issue Date other than due to scheduled
principal repayments). If any such cash proceeds remain unused after such
purchase, the Issuer shall use (i) 90% of such remaining proceeds to
redeem the SJ New Notes by tranche in the order of maturity and (ii) 10%
of such remaining proceeds to redeem the TJ New Notes by tranche in the
order of maturity, at par plus accrued and unpaid interest (with adjustments
to be agreed if the ratio of the principal amounts of the SJ New Notes and

5.
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the TJ New Notes has changed from such ratio as of the Original Issue
Date other than due to scheduled principal repayments).

ERE (3D A1 (4) TR L PR/ A T S w4 i
T B ARAS I S5 TR [ S5 R 2 4 o i I e R Ry 28 o i e rh — 2
B A P 2 DA R R R T SR o o I i DR S P 7 2 o ) e rh — 2B G
R, FUPRAR ARG 90% Ny e Tl SRR B SR

M5 TR K 10% N7y oA TS0l R BB 220 (IR SoRes 32 4
AR e 3 2 40 O S < < A0 L A LU T BB M1 4R AT H I A 224k
CH TR A S BAT Z MR RD, I U 455 7 2 TR D

U SRAZ SR WOB JE T3 AT RAE R I A3 AT N NA% Z2 A (e
Rt RARMRER G) ZEERR TR 90%H T4 2 WP 7 it
W [Pl SRR I IR i) SRR TR 10% M T-4% 20y
SIS R R T SR A (U SRR SR U AN RS B SR s A e et
FM T EEY AT BN A2 (TR A e Ay 2 4
RIBEERD, % B A AR 7o o2 T D

All SJ New Notes and TJ New Notes so repurchased or redeemed shall be
cancelled.

AT LI T 2 1] ) e [ ) 55 2 7 552 90 AR R 2 i S0 L AT A4 o

Covenant

B %1l

Cash proceeds from disposals and operations of the existin-
- held (directly and indirectly) by TJ and cash received by TJ and
its subsidiaries on repayment of intercompany receivables (as referred to
in clause (4) of “Mandatory Redemption” above), including from CEG and
its subsidiaries (other than TJ and its subsidiaries) and dividends received
by TJ and its subsidiaries from_ (as referred to in clause (3)
of “Mandatory Redemption” above), shall be used to:

KA (s prem oA [ A E RS E 4
FrAg Ak, BLROR Ik o 7 R A 2 ) T SO B4 (i k5
“Hmfl e B (4) TFTR), EIEEK LT AR (REERILT
NEBRAN BT B R T R B 4 (ke
“omilE Rl 2 (3D WATARD, N T

6)] discharge any onshore liabilities associated with -

disposed or required or necessary to be discharged in
connection with such disposal,

fi kx5 Ak O R AR AT B A B, B AT A
Ak A 5K e B B R Y 9765
(ii) fund the development, operations and delivery of -

-, and/or

M TR B E RS SRR, J/E
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(i)  pay liabilities and fulfil obligations of TJ and its subsidiaries
(other than intercompany payables (other than non-interest-
bearing trade payables incurred in the ordinary course of
business and consistent with past practice that are on arm’s
length terms and otherwise comply with the affiliate
transactions covenant in the indentures) to CEG and its
subsidiaries (other than TJ and its subsidiaries)),

SUATRIE R FL T A K 5 I JEAT R EE L T A 1 X
%5 (REFERHMER KT AR (REREL T ARSI
o m] [ R AT OV ARAE IR 8 5 i fe b= A A &
HEBB, FFaa TS, PRGN RH
A5 A TR A T AT

provided that such cash proceeds and cash received shall not be used to
fund the investment, acquisition, development, operation or delivery of
new projects, and in each case above, subject to compliance with
applicable laws, regulations, rules, and policies, measures, orders or
demands from judicial, regulatory or governmental bodies (provided, in
the case of any demand, that TJ provides the trustee and the holders with
an officer’s certificate setting forth, among other things, the terms of such
demand).

42 12 55 I 4 T A9 3 AU 38 1 B 4 AN 45 F T B2 BB ot H (350 %
Wl PR iBEESEAT, JFHAE LR MG LT, I aE sy A
P WEEEBUTHUG E A B, AR, .
BEOR (AR R WA M EOR, REET FEFEAMEA NRHE— 4
TS, S AR EAR TIZE R ZFO.

Auditor
Al

TJ will engage a Whitelist Auditor to audit its annual financial statements
starting no later than the audit of the fiscal year ending December 31, 2023.

FIERHEE — K A4 0 VI AR W SR R AT s 1h,  JFLRRT
(B ANHE T8 2 2023 45 12 A 31 H LW S EZH 1

The “Whitelist Auditor” shall be any of the following auditors, or their
respective affiliates or member firms:

“ER TR NN BN AT S v il 55 B s % R DRI T B
J 51 :
(a) Baker Tilly International;
RIRE R,
(b) BDO;
DAEE
(c) Crowe Global;
[ 1 v
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(d) Deloitte;
),

(e) Ernst & Young;
LK

(f) Grant Thornton;
Al

(g) KPMG;
B T

(h) Mazars;
HE AR

(i) Moore Global;
KHAE[E Fr s

(j) Prism; and
estE; A

(k) RSM International.
RSM [ Fr.

Trustee Madison Pacific or another internationally recognized financial institution
=T A as agreed between the Issuer and the ST AHG.
Madison Pacific BUHI A AT AAISRE S5 A N5 B E 1) 5 — X
B 2 DA 4B R o
General The Issuer and the SJ AHG will discuss and agree additional covenants and
— other provisions to be included under the TJ New Notes and the related

legal documentation, including among others, related to (i) restrictions on
indebtedness, restricted payments, liens, affiliate transactions, asset sales,
open market and other repurchases and other actions, (ii) the timing,
manner and other aspects of sales of assets referred to under “Mandatory
Redemption”, (iii) events of default (and any applicable default interest),
(iv) the rights of holders of, and owners of beneficial interests in, the TJ
New Notes (a) to obtain periodic financial and other information and
documents from the trustee and the collateral agent, (b) to appoint or
replace trustee, and (c) to direct the trustee and collateral agent and to
enforce remedies, and (v) the listing of the TJ New Notes.

FAT NANSREREA NHF ) AR 5 18 I 7 58 1 48 N R 5 52 9 0 30
A1 BR 1) A1 H At S R A LA SRR SO, BB EAR T (D X fafi
SERSIAL BPRL. SRERAZ 5. B G . AT T 3 A0 A [ D A
HABAT BRI, i) “ sl 7 b SR 2 B B I TR 22k
iR GiD BAFEA (AEMERRELARED, Gv)
RIEH FRFA AL A 7 NRBCR, B4 (@) MEFEA
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AN AR ACEE N FRAT € I 55 A0 FAR A5 B AT IBCH], (b) AT fi
HCEHAEFENMIBCR, AT (o) $REIE AR A LUK AT
RS TERIRUH], DL (v)  RIEHT R b,

Language

s
oa

The Chinese provisions contained herein are for reference only. If there is
any inconsistency between the English and Chinese provisions, the English
provisions shall prevail.

BEAL W SC KA S 2 o WS SO AR SCERAT AR AT AN — B2 AL,
J82 AL 2% HOAME o
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