Claim No. CR-2 ig

IN THE HIGH COURT OF JUSTICE CR-2022-003708
BUSINESS AND PROPERTY COURTS OF ENGLAND AND WALES
INSOLVENCY AND COMPANIES LIST (ChD)

IN THE MATTER OF HONG KONG AIRLINES LIMITED
AND IN THE MATTER OF THE COMPANIES ACT 2006
Before Sir Alastair Norris

Date: 9 December 2022

ORDER

UPON THE APPLICATION OF Hong Kong Airlines Limited (the “Company™), whose
registered office is 11/F One Citygate, 20 Tat Tung Road, Tung Chung, Lantau, Hong Kong
by a Part 8 Claim Form dated 17 October 2022 (the “Claim Form™) for the sanction of a
restructuring plan in relation to the Company

AND UPON READING the Claim Form and the evidence filed in support thereof including
the draft restructuring plan between the Company and its plan creditors (the “Plan”), the
explanatory statement dated 28 October 2022 distributed pursuant to section 901D of the
Companies Act 2006 (the “Explanatory Statement”), the Supplement to the Explanatory
Statement dated 17 November 2022 and the Second Supplement to the Explanatory Statement
dated 25 November 2022

AND UPON the Court approving the modifications to clauses 1 and 4.2 of the Plan and to the
Restructuring Documents listed in Schedule 1 to this Order, pursuant to paragraph 9. 8 of the
Plan, in the version produced to the Court at the hearing

AND UPON the Undertaking Parties undertaking by a deed of undertaking dated 5 December
2022 to, among other things, agree to be bound by the terms of the Plan and execute, deliver
and be bound by the Restructuring Documents to which they are a party

AND UPON the Company undertaking to the Court and to Plan Creditors pursuant to a further
deed of undertaking dated 2 December 2022 (the “BOCOM Deed of Undertaking”) that it
will not deliver this Sanction Order to the Registrar of Companies for England & Wales unless
and until it has entered into (and each of the other relevant parties have entered into) the
BOCOM Documents (as defined in the BOCOM Deed of Undertaking)
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AND UPON the Court adopting in this Order (save where terms are otherwise expressly
defined) the abbreviations, words, definitions and phrases contained in the Explanatory
Statement and the Plan

AND UPON HEARING Tom Smith KC, Clara Johnson and Georgina Peters for the Company
IT IS ORDERED AND DIRECTED THAT:
1. The Court hereby sanctions the Plan in the form set out in Schedule 2 to this Order.

2. The Company shall be at liberty to deliver a copy of this Order to the Registrar of
Companies for England and Wales.

DATED

Service of Order

The Court has provided the electronically sealed order for service via email to:
oliver.browne(@lw.com and callum.rodgers@lw.com (c¢/o Oliver Browne and Callum Rodgers)
of Latham & Watkins (London) LLP, 99 Bishopsgate, London, EC2M 3XF




Claim No. CR-2022-003706

IN THE HIGH COURT OF JUSTICE
BUSINESS AND PROPERTY COURTS OF ENGLAND AND WALES

INSOLVENCY AND COMPANIES LIST (ChD})

Before Sir Alastair Norris

Date 9 December 2022

IN THE MATTER OF HONG KONG AIRLINES LIMITED

AND IN THE MATTER OF THE COMPANIES ACT 2006

ORDER

The Court sent this order and sealed copies for service to:-
Latham & Watkins (London) LLP

99 Bishopsgate, London, EC2M 3XF

FAQ: Bruce Bell and Oliver Browne

Tel: (+44) 20 7710 1000

Solicitors for the Company



Claim No. CR-2022-003706

IN THE HIGH COURT OF JUSTICE

BUSINESS AND PROPERTY COURTS OF ENGLAND AND WALES
INSOLVENCY AND COMPANIES LIST (ChD)

IN THE MATTER OF HONG KONG AIRLINES LIMITED
AND IN THE MATTER OF THE COMPANIES ACT 2006

SCHEDULE 1

I. AssetCol Creditors’ Deed
2. AssetCo2 Creditors’ Deed

3. Class 1 CVR Deed



Claim No. CR-2022-003706

IN THE HIGH COURT OF JUSTICE

BUSINESS AND PROPERTY COURTS OF ENGLAND AND WALES

INSOLVENCY AND COMPANIES LIST (ChD)

IN THE MATTER OF HONG KONG AIRLINES LIMITED

AND IN THE MATTER OF THE COMPANIES ACT 2006

SCHEDULE 2




CLAIM NO: CR-2022-003706

IN THE HIGH COURT OF JUSTICE, BUSINESS AND
PROPERTY COURTS OF ENGLAND AND WALES,
INSOLVENCY AND COMPANIES LIST (ChD)

IN THE MATTER OF HONG KONG AIRLINES
LIMITED

and

IN THE MATTER OF
THE COMPANIES ACT 2006

HONG KONG AIRLINES LIMITED

(as a private company incorporated with limited liability under the
laws of Hong Kong with company number 752075)

and
THE PLAN CREDITORS
{as defined herein)

RESTRUCTURING PLAN
(under Part 264 of the Companies Act 2006)

LATHAMsWATKINS

99 Bishopsgate
London EC2ZM 3XF
United Kingdom
Tel: +44.20.7710.1000

www.lw.com



CONTENTS

Clause Page
DEFINTITIONS AND INTERPRETATION....eininninnsenssssssissnnsansississsanseans 2
2. INTERPRETATION ..uuciiiiiirissenssnisssnssnssssnssssssssrnssnsassasssonss . w21
BACKGROUND ...oiirrnrrrnrrressssisss EereeerebsEAIeees I YRR saeeSe e e b A e s R e ES S SR O Tas RS RR e SR eRRn R R R ban 22
4. THE PLAN ....cccciniinna rrasesstaes Fresesssemeesssnttsatsssnrsssrresbbaasarares .24
3. NOTIFICATION OF THE PLAN EFFECTIVE DATE AND THE
RESTRUCTURING EFFECTIVE DATE....iiinstnrnninsisisssssrsssens restsaseassinnnensanases 32
IDENTIFICATION OF UNSECURED CLAIMS AND CL CLAIMS......irvieciernsnnanes 32
7. PERPETUAL NOTEHOLDERS® RESTRUCTURING CONSIDERATION ........... s 37
PARTICIPATING UC AND CL CREDITORS’” RESTRUCTURING
CONSIDERATION............ e ENLLSe rerer a4 ttee e IR RS RS RS SRR AR A eSS RAS SRR s AR RN e R eR RSN R BT R beues 39
9. GENERAL PLAN PROVISIONS ... cccciiercetinisuintssrsisisssrissassesssssasrasssssssssssasssansassaven S 39
SCHEDULE l....ccccemvnunenens reeestmtasreresrrererTIeteerrateseerTIYTSieasen RIS E LS OSSP LR e SRR SP PSR A LSRR AR e RS RR SR PR R 50
GROUP COMPANIES......enrirrrecccsnsesssennss cessbssssasssees irsestssssnnsssssnnp ssastatsssassnnrans rene50
SCHEDULE 1.................... eererrerareesvensreeraserrraretiaaat bt L s A S S Ee s eRR RS A bt b S S bR bR S eSS a b aB 0 52
RESTRUCTURING DOCUMENTS......ccccorirmrirenessrnsrerssscanss Cereesrrresstitestesanneren rressesnstirrnees 52
RED RESTRUCTURING DOCUMENTS ...ciiiiimiminiiinsrssnsmmsnsiessasisnisssssssssasssssesssannnnses 53
SCHEDULE 3...coortiiiinrnissesnmsssressssnssnssssssssssssssassnses ereesresestbrenssresnte b be st nr e n s s e n e n bbb s annan 54
THE SCHEME.......oiiirrrrrnrrmrsississcsnenrsanes eresstssssssisssresassasesssranens . 54
SCHEDULE Quaoeeaiiinseieincccescsnisssessssssssssssnsesssssassssstassnns soas sessssessisssensshese sossssnsrssases sessssssanssssnnse 55
FORM OF DEED OF UNDERTAKING........... sbssssssisrsennne reatsiassasensasss s aisesssbannassananasasans 55
SCHEDULE S.uucreiiiiimreinsemsmmnsssssssssssssmssassssasssssasesssssnanias O eeee 39
CLAIMS ADJUDICATION PRINCIPLES....c.ccoovvrrrrvrrasessnens e 89
SCHEDULE 6......... Freetrresererrrntt AEaaaTeereT eSS A e SRR R RS A SabS RS S E e R s RR SR SR e sba R e e b e e e AR R PR ara s 91
RETAINED AIRCRAFT AND RETAINED AIRCRAFT DOCUMENTS.....cccceiieiiannen.91
SCHEDULE T.uuceeeecriinceeienrisssntrisssnssssesssscsasessssisssssssssansnsss 112
RETURNED ATRCRAFT ..cocciiiirsimmrmsnrrrrsssssssssnisssssssssnsessssssssssssnnsnanssnssasssssssanss sassnnsssossnss 112
SCHEDULE 8....oeoneeiiitieiiiissnniinirimeee isesssstnnssssssnsassassssesssnrsssassssas sessssnressssssasasssssnsssssnse cossrsansens e 113
SUBLEASED AIRCRAFT AND SUBLEASED ATRCRAFT DOCUMENTS.......... w113



DEFINITIONS AND INTERPRETATION

In the Plan, unless the context otherwise requires or unless otherwise expressly provided for,
the following capitalised expressions shall have the following meanings:

“Accepted Amount” has the meaning given to it in Clause 6.5(g) (Claims Resolution
Procedures).

“Account Holder” means a holder of a Book-Entry Interest.

“Account Holder Letter” means the Account Holder Letter in respect of the Perpetual Notes
in substantially the form appended to the Explanatory Statement at Appendix 9 (Account Holder
Letter).

“Adjudication” means the adjudication of a Disputed Claim by an Adjudicator pursuant to
paragraphs (b) to (k) of Clause 6.5 (Claims Resolution Procedures) of the Plan.

“Adjudicator” means the person appointed by the Company, in accordance with and subject
to the requirements in Clause 9.6 (The Adjudicator) of the Plan, to act as an adjudicator in
respect of one or more Disputed Claims.

“Affiliates” means, with respect to a person, any other person who, directly or indirectly, is in
control of, or controlted by, or is under common control with, such person and, for the purposes
of this definition, “control” shall mean the power, direct or indirect, to (a) vote on more than
50 percent of the securities having ordinary voting power for the election of directors of such
person, or (b) direct or cause the direction of the management and policies of such person
whether by contract or otherwise.

“AHL Portal” means the world wide web (www) pages linked to the universal resource locator
(url): hitps://portal.morrowsodali.com/honair.

“Allowed Proceeding” means: (a) any Proceeding by a Plan Creditor to enforce its rights under
this Plan and/or to compel the Company or any other person or entity to comply with its
obligations under the Plan; and (b) any Proceeding by a Plan Creditor pursuant to or in
connection with any Excluded Claim.

“Alternative Released Perpetual Notes Claims™ has the meaning set out in Clause 3.2(d){ii)
(The Purpose and Nature of the Restructuring).

“Amended and Restated Fiscal Agency Agreement” means the amended and restated fiscal
agency agreement attached to the Fourth Supplemental Fiscal Agency Agreement at Schedule
1 (Amended and Restated Fiscal Agency Agreement) thereof.

“Amended Conditions” means:

(a) if the Perpetual Notes Alternative Consideration Election has not occurred, the terms
and conditions of the Amended Perpetual Notes attached to the Amended and Restated
Fiscal Agency Agreement at Schedule 3 {Terms and Conditions of the Securities)
thereof’ or

(b) if the Perpetual Notes Alternative Consideration Election has occurred, the Conditions
as amended by the Fourth Supplemental Fiscal Agency Agreement (Alternative
Consideration).



“Amended Perpetual Notes” means the Perpetual Notes as amended under and in accordance
with the Plan and the Perpetual Notes Amendment Documents, including, if the Perpetual Notes
Alternative Consideration Election has not occurred, the application of the Pool Factor.

“Amended Perpetual Notes Documents” means the Perpetual Notes Documents as amended
in accordance with the Plan and the Perpetual Notes Amendment Documents.

“Applicable Procedures” means the rules and procedures of the relevant Clearing System in
relation to the transfer, release, waiver, pool factoring and/or cancellation of interests in any
Global Certificate.

“Applicant’” has the meaning given to it in Clause 6.5(d) (Claims Resolution Procedures).

“AssetCo Creditors Deeds” means the AssetCol Creditors Deed, the AssetCo2 Creditors Deed
and, to the extent that the Perpetual Notes Alternative Consideration Election has occurred, the
AssetCo3 Creditors Deed (each an “AssetCo Creditor Deed”).

“AssetCol” means HKA AssetCol Limited, a private company incorporated with limited
liability under the laws of Hong Kong.

“AssetCol Creditors Deed” means the creditors deed to be executed by AssetCol and the
Restructuring Administrators on or before the Restructuring Effective Date with, and for the
benefit of, the Participating Unsecured Creditors, substantially in the form at Appendix 14
(AssetCol Creditors Deed) to the Explanatory Statement.

“AssetCol Transfer Amount” means an amount of HK$990,000,000.

“AssetCo02” means HKA AssetCo2 Limited, a private company incorporated with limited
liability under the laws of Hong Kong.

“AssetCo2 Creditors Deed” means the creditors deed to be executed by AssetCo2 and the
Restructuring Administrators on or before the Restructuring Effective Date with, and for the
benefit of, the Participating Critical Lessors, substantially in the form at Appendix 15 (4ssetCo2
Creditors Deed) to the Explanatory Statement.

“AssetCo2 Transfer Amount” means an amount of HK$110,000,000.

“AssetCo3” means HKA AssetCo3 Limited, a private company incorporated with limited
liability under the laws of Hong Kong.

“AssetCo3 Creditors Deed” means the creditors deed to be executed by AssetCo3 and the
Restructuring Administrators on or before the Restructuring Effective Date with, and for the
benefit of, the Participating Perpetual Noteholders, if the Perpetual Notes Alternative
Consideration Election has occurred, substantially in the form at Appendix 16 (AssetCo3
Creditors Deed) to the Explanatory Statement.

“Bar Date” means the date falling three (3) months after the Restructuring Effective Date (or
if such date is not a Business Day, the next Business Day after that date), as notified to the Plan
Creditors by the Company pursuant to Clause 4.4(f) (Notifications to Plan Creditors), being the
last date for submission of duly completed Restructuring Proofs to the Restructuring
Administrators or, in the case of the Perpetual Noteholders, to the extent that a Perpetual Notes
Alternative Consideration Election has occurred, the submission of a validly completed Plan
Consideration Account Holder Letter te the PN Information Agent.

“Bar Time’ means 4.00pm (CET) on the Bar Date.



“Bar Time Custody Instruction Deadline” means, to the extent that a erpetual Notes
Alternative Consideration Election has occurred, the latest time for a Perpetual Noteholder to
submit Custody Instructions in order to provide evidence as to its holding of the Perpetlual Notes
for the purposes of determining its respective entitlement to the Perpetual Notes Alternative
Consideration {other than the Perpetual Notes Alternative Cash Payment), being 4:00pm (CET)
on the Clearing System Business Day prior to the Bar Date.

“Book-Entry Interest” means in relation to the Perpetual Notes, a beneficial interest in a
Global Certificate held through and shown on, and transferred only through, records maintained
in book-entry form by the Clearing Systems and their respective nominees and successors,
acting through themselves or the Common Depositary.

“Business Day” means any day (other than a Saturday or Sunday) on which banks arc open for
business generally in Hong Kong and London.

“BVI” means the British Virgin Islands.

“Calculation Agent” means the “Calculation Agent” as defined in the Fiscal Agency
Agreement, being The Bank of New York Mellon, London Branch as at the date of the
Explanatory Statement.

“Cash Critical Lessors™ means a Participating Critical Lessor that validly elects or is deemed,
in accordance with Clause 13.6 of the Scheme, to have elected the Cash Option.

“Cash Option” means the option to receive a distribution of a Pro Rata share of the Initial
AssetCo2 Upfront Payment, rather than a portion of the Conversion Shares, in accordance with
the terms of the Restructuring Implementation Processes. (“Pro Rata™ means, in respect of a
Cash Critical Lessor, the proportion the amount that Cash Critical Lessor’s Replacement Claim
against AssetCo2 bears to the total amount of all Cash Critical Lessors’ Replacement Claims
against AssetCo2).

“CDB” means China Development Bank [ %} 958817 including for such purposes China
Development Bank, Hong Kong Branch and China Development Bank, Hainan Branch.

“Claim” means any and all actions, causes of action, claims, counterclaims, suits, debts,
liabilities, sums of money, penalties, accounts, contracts, agreements, promises, contributions,
indemnifications, damages, judgments, executions, attachments, orders, proceedings, defaults,
events of default, termination events, acceleration events, penalties, set-off, demands, rights or
remedies whatsoever or howsoever arising, whether present, future, prospective or contingent,
known or unknown, suspected or unsuspected, whether or not for a fixed or unliquidated
amount, whether matured or not, whether or not involving the payment of money or the
performance of an act or obligation or any failure to perform any obligation or any omission,
whether arising in tort, contract or bailment, at common law, in equity or by statute in or under
the laws of Hong Kong, England and Wales, the PRC or any other law or in any other
jurisdiction howsoever arising, and “Claims” shall be construed accordingly.

“Claims Adjudication Principles” means the principles set out in Schedule 5 (Claims
Adjudication Principies) to the Plan.

“Claims Resolution Procedures” means the procedures for the resolution of any disagreement
or dispute with respect to the determination of a Replacement Claim for the purposes of
distributions under or in connection with the Plan, as set out in Clause 6.5 (Claims Resolution
Procedures) of the Plan.

“Class 1 CVR Deed” means the Class | contingent value rights deed to be entered into by the
Company, AssetCol and the Restructuring Administrators on or about the Restructuring



Effective Date, substantially in the form at Appendix 17 (Class ! CVR Deed) to the Explanatory
Statement.

“Class 1 CVR Payment” has the meaning given to it in the Class 1 CVR Deed.
“Class 1 CVRs” has the meaning given to it in the Class | CVR Deed.

“Class 2 CVR Deed” means the Class 2 contingent value rights deed to be entered into between
the Company, AssetCo2 and the Restructuring Administrators on or about the date of the
Restructuring Effective Date, substantially in the form at Appendix 18 (Class 2 CVR Deed) to
the Explanatory Statement.

“Class 2 CVR Payment” has the meaning given to it in the Class 2 CVR Deed.
“Class 2 CVYRs” has the meaning given to it in the Class 2 CVR Deed.
“Class 3 CVR Payment” has the meaning given to it in the Class 3 CVR Deed.
“Class 3 CVRs” has the meaning given to it in the Class 3 CVR Deed.

“Class 3 CVR Deed” means the Class 3 contingent value rights deed to be entered into between
the Company, AssetCo3 and the Restructuring Administrators on or about the date of the
Restructuring Effective Date, if the Perpetual Notes Alternative Consideration Election has
occusred, substantially in the form at Appendix 19 (Class 3 CFR Deed) to the Explanatory
Statement.

“CL Claim” means any Claim of any Critical Lessor apainst, or in respect of any Liability of,
the Company, arising directly or indirectly, out of, in relation to or in connection with one or
more Retained Aircraft Documents, which arose out of or has its origin in any matter occurring
before the Voting Record Time, including, for the avoidance of doubt, any interest (including
any default interest) accruing on, or accretions arising in respect of, such Claims; but excluding
any Unsecured Claim and any Excluded Claim.

“Clearing System Business Day” means any weckday (Monday to Friday, inclusive) except
25 December and | January.

“Clearing Systems” means Euroclear SA/NV or Clearstream Banking, S.A. and each of their
respective nominees and successors, acting through itself, the Common Depositary and any
other system designed for similar or analogous purposes, as appropriate,

“Common Depositary” means The Bank of New York Mellon, London Branch and any of its
nominees in whose name the Global Certificates are registered.

“Companies Act” means the Companies Act 2006 of the United Kingdom.

“Companies Ordinance” means the Companies Ordinance (Cap. 622 of the laws of Hong
Kong) as applicable in Hong Kong,

“Company” means Hong Kong Airlines Limited, a private company incorporated with limited
liability under the laws of Hong Kong with company number 752075 with its registered office
address situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau, Hong Kong.

“Company Advisers” means (i) Latham & Watkins LLP and Latham and Watkins (London)
LLP; (i) PricewaterhouseCoopers Limited; (iii) Walkers (Hong Kong), (iv} Zhong Lun Law
Firm; (v) in each case, their affiliated partnerships, firms, subsidiaries and holding companies,
and (vi) the partners, employees, agents, directors and officers of each of the foregoing.



“Conditions” means the terms and conditions of the Perpetual Notes appended to the Fiscal
Agency Agreement.

“Conversion Shares” means the shares in the Company to be issued and allotted to the Equity
Critical Lessors in accordance with the terms of Clauses 13.10 to 13.14 of the Scheme.

“Court Order” means a sealed copy of the order of the English Court sanctioning the Plan.

“Critical Lessor” means a lender or a lessor holding a CL Claim as at the Voting Record Time,
including CDB as a financier in respect of certain Retained Aircraft and any lessor which has
leased one or more Retained Aircraft to the Company, in each case, excluding any Excluded
Creditor. (For the avoidance of doubt, a person may be both an Unsecured Creditor and a
Critical Lessor.)

“Critical Lessors Plan Meeting” means a meeting of the Critical Lessors as convened by an
order of the English Court for the purpose of considering, and, if thought fit, approving, with
or without modification, the Plan, and any adjourned meeting thereof.

“Custody Instruction” means, in respect of a Perpetual Noteholder, an instruction submitted
by its Account Holder for and on its behalf via the Clearing Systems in order to: (i) to the extent
submitted at or prior to the RED Record Time, block its Perpetual Notes, and (ii) if a Perpetual
Notes Alternative Consideration Election has occurred, provide evidence as to such Perpetual
Notecholder’s holding of the Perpetual Notes as of the RED Record Time for the purposes of
establishing its respective entitlement to the Perpetual Notes Alternative Consideration (other
than the Perpetual Notes Alternative Cash Payment).

“Deed of Covenant” means the deed of covenant originally dated 26 January 2017 in respect
of the Perpetual Notes as supplemented by a first supplemental deed of covenant dated 5 Aprii
2017, a second supplemental deed of covenant dated 4 May 2017 and a third supplemental deed
of covenant dated 23 March 2018.

“Deed of Guarantee” means the deed of guarantee originally dated 26 January 2017 in respect
of the Perpetual Notes as supplemented by a first supplemental deed of guarantee dated 5 April
2017, a second supplemental deed of guarantee dated 4 May 2017 and a third supplemental
deed of guarantee dated 23 March 2018,

“Deed of Undertaking” means a deed of undertaking substantially in the form set out in
Schedule 4 (Form of Deed of Undertaking) of the Plan.

“Designated Recipient” means any single person or entity that is validly designated as such in
writing by an Equity Critical Lessor as the recipient of all of the Conversion Shares to which it
is entitled, provided that (i) an Equity Critical Lessor may only designate one such entity; and
(ii) the Designated Recipient must confirm in writing to the Company that it is not disqualified
from holding, receiving or handling any Conversion Shares pursuant to any applicable laws or
regulations.

“Disputed Claim™ has the meaning given to it in Clause 6.5(a) (Claims Resolution
Procedures).

“English Court” means the High Court of Justice of England and Wales and any court capable
of hearing appeals therefrom.

“Entitled Holders” has the meaning given to it in Clause 7.2(a) (Perpetual Notes Cash
Payment Entitlement).



“Equity Critical Lessor” means a Participating Critical Lessor that validly elects the Equity

Option.

“Equity Option” means the option to receive a distribution of a Pro Rata share of the
Conversion Shares, rather than a portion of the Initial AssetCo2 Upfront Payment, in
accordance with the terms of the Restructuring Implementation Processes. (“Pro Rata™ means
the proportion that the amount of that Equity Critical Lessor’s Replacement Claim against
AssetCo2 bears to the total amount of all Equity Critical Lessors’ Replacement Claims against
AssetCo2).

“Excluded Claim” means:

()

(b)

(©)

(d)

()

(f)

(2)

(h)

(®

any and all Claims in respect of rights created under the Restructuring Implementation
Processes, the Deed of Undertaking and/or any Restructuring Document or which arise
as a result of a failure by the Company, the Issuer, any Related Guarantor, any Related
Debtor or any other person (as applicable) to comply with any terms of the
Restructuring Implementation Processes, the Deed of Undertaking andfor any
Restructuring Document, on and after the Plan Effective Date or (in the case of a
Restructuring Document) on and after the Restructuring Effective Date;

any and all Claims which a court of competent jurisdiction finally adjudicates to have
arisen as a result of fraud or wilful misconduct;

any and all Claims in respect of fees, disbursements, expenses and any other costs of
the UC and CL Information Agent, the PN Information Agent, the Restructuring
Administrators and the Adjudicator {if any} that are payable in accordance with the
terms of the Restructuring Implementation Processes andfor any Restructuring
Document;

any and all Claims of Excluded Creditors;
in respect of any Secured Creditor, the Secured Portion of their Claims;

any and ali Claims arising after the Restructuring Effective Date under the Retained
Aircraft Documents (as amended or modified pursuant to the Restructuring
Implementation Processes or by agreement between the parties thereto);

if the Perpetuai Notes Alternative Consideration Election has not occurred, any and all
Claims arising after the Restructuring Effective Date under the Amended Perpetual
Notes Documents (as amended or modified pursuant to this Plan);

any and all Claims against any person other than the Company and its subsidiaries for
distributions or other amounts under or with respect to the reorganisation plan(s) of the
HNA Companies (including but not limited to substantive merger and reorganisation
plan for the HNA Group Co., Ltd and other three-hundred twenty-one related group
companies Chapter 8 of the People’s Republic of China Enterprise Bankruptcy Law (
BERERAASE AT HKAAER A FHEEEERITR) as approved
by the Hainan Province Higher People’s Court (¥ 4 7 57 2% A BGAEBR); and

any and all Claims arising out of the Subleased Aircraft Documents.

“Excluded Creditor” means creditors of the Company who are:

(@)

employees of the Company (in their capacity as such);



(b) each Group Company and each HNA Company, but excluding, for the avoidance of
doubt, HKIAL and its subsidiaries;

(c) Airport Authority Hong Kong;

(d) airport authorities in other jurisdictions;

(e) the government of Hong Kong;

H the government of any other jurisdiction; or
(g) the Company Advisers.

“Existing Claim Documents” means, in respect of a Plan Claim, the existing agreement(s),
deed(s), instrument(s), court order(s) or judgment{s) or other document(s), reccerding or
evidencing the Plan Claim or from or out of which the Plan Claim arose (including in the case
of the Perpetual Notes Claims, the Perpetual Notes Documents).

“Explanatory Statement” means the explanatory statement of the Company relating to the
Scheme and the Plan, issued in accordance with section 671 of the Hong Kong Companies
Ordinance and section 901D of the Companies Act, including all appendices, schedules and
annexures thereto.

“Fiscal Agency Agreement” means the fiscal agency agreement originally dated
26 January 2017, as supplemented by a first supplemental fiscal agency agreement dated 5
April 2017, a second supplemental fiscal agency agreement dated 4 May 2017 and a third
supplemental fiscal agency agreement dated 23 March 2018, between, among others, the Issuer,
the Company and The Bank of New York Mellon, London Branch as fiscal agent.

“Fiscal Agent” means the “Fiscal Agent” as defined in the Fiscal Agency Agreement, being
The Bank of New York Mellon, London Branch as at the date of the Explanatory Statement.

“Fourth Supplemental Deed of Guarantee” means the fourth supplemental deed of guarantee
to be entered into on or around the Restructuring Effective Date if the Perpetual Notes
Alternative Consideration Election has not occurred, substantially in the form appended to the
Explanatory Statement at Appendix 23 (Fourth Supplemental Deed of Guarantee).

“Fourth Supplemental Fiscal Agency Agreement” means the fourth supplemental fiscal
agency agreement to be entered into on or around the date falling five Business Days prior to
the Restructuring Effective Date if the Perpetual Notes Alternative Consideration Election has
not occurred, substantially in the form appended to the Explanatory Statement at Appendix 21
(Fourth Supplemental Fiscal Agency Agreement).

“Fourth Supplemental Fiscal Agency Agreement (Alternative Consideration)” means the
fourth supplemental fiscal agency agreement to be entered into on or around the date falling
five Business Days prior to the Restructuring Effective Date if the Perpetual Notes Alternative
Consideration Election has occurred, substantially in the form appended to the Explanatory
Statement at Appendix 22 (Fourth Supplemental Fiscal Agency Agreement (Alternative
Consideration)).

“Global Certificates” means, individually and/or coliectively as the context requires, the
global certificates registered in the name of a nominee of, and deposited with, the Common
Depositary in respect of the Perpetual Notes.

“Group” means the corporate group comprising the 51 companies as set out in Schedule |
(Group Companies).



“Group Company” means a company within the Group.

“HKAGCL” means HKA Group Company Limited, a company incorporated in the BVI with
limited liability, with BVI] company number 1682810, being the sole shareholder of the
Company.

“HKAIH” means Hong Kong Airlines International Holdings Limited, an exempted company
incorporated in the Cayman Islands with Cayman company number 284732 and registered in
Hong Kong as a non-Hong Kong company with Non-Hong Kong Company number of F20816.

“HKEX” means The Stock Exchange of Hong Kong Limited.

“HKIAL” means Hong Kong International Aviation Leasing Company Limited, a private
company incorporated with limited liability under the laws of Hong Kong with company
number 1110633,

“HNA Aviation” means HNA Aviation Group Co., Ltd.

“HNA Companies” means HNA Group Co., Ltd. and HNA Aviation and each of their
respective subsidiaries, but exciuding each Group Company (each an “HNA Company™).

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

“Hong Kong Court” means the High Court of Hong Kong and any court capable of hearing
appeals therefrom.

“Initial AssetCo2 Upfront Payment” means the initial payment that AssetCo2 is obliged to
pay to the Cash Critical Lessors pursuant to the AssetCo2 Creditors Deed (if any).

“Insolvency Proceedings” means, in respect of any person:

(@ the winding-up, bankruptcy, liquidation, provisional liquidation, dissolution,
administration, receivership, administrative receivership, judicial composition,
provisional supervision or reorganisation (by way of voluntary arrangement, scheme of
arrangement, or otherwise) of that person;

(b) a composition or arrangement with any creditor of that person, or an assignment for the
benefit of that person’s creditors generally or a class of such creditors;

{c) the appointment of a liquidator, receiver, administrator, administrative receiver,
compulsory manager, provisional supervisor or other similar officer in respect of that
person or any of its assets;

(d) enforcement of any security over any assets of that person;

(e) any petition filed, resolution proposed or any other step taken to initiate or commence
any procedure or step set out in paragraphs (a) to (d) above; or

(N any analogous procedure or step taken in any jurisdiction.

“Issuer” means Blue Skyview Company Limited, a company incorporated in the BVI with
limited liability with company number 1907244,

“Liability” means any debt, liability, default or obligation whatsoever, whether it is present,
future, prospective or contingent, whether or not its amount is fixed or undetermined, whether
or not it involves the payment of money or the performance of an act or obligation, and whether
arising at common law, in equity or by statute in or under the laws of Hong Kong, England and



Wales, the PRC, or under any other law or in any other jurisdiction howsocver arising, and
“Liabilities” shall be construed accordingly.

“Longstop Date” means 31 March 2023 (or such later date as may be agreed in writing between
the Company and the Restructuring Administrators in accordance with Clause 4.1(g)
(Application and Effectiveness of the Plan)).

“Longstop Veto Period” has the meaning given to it in Clause 4.1(g).
“Minimum AssetCo2 Replacement Claims Amount” means the amount that is the sum of:

(a) 5% of the total quantum of the Replacement Claims of all the Cash Critical Lessors, as
determined by the Restructuring Administrators or the Adjudicator (as applicable); plus

(b) HK$2,000,000.

“New Investor” means Hong Kong Air Limited, a private company incorporated with limited
liability under the laws of Hong Kong with company number 3191915,

“New Investor Shares” mecans the ordinary shares in the Company to be issued to the New
Investor in accordance with the terms of the New Investor Share Subscription Agreement.

“New Investor Share Subscription Agreement” means the share subscription agreement
entered, or to be entered, into by the Company and the New Investor sefting out the terms and
conditions of the issuance of the New Investor Shares.

“Non-Participating UC and CL Creditor” means an Unsecured Creditor or a Critical Lessor
that has not submitted a duly completed Restructuring Proofto the Restructuring Administrators
at or prior to the Bar Time and which is therefore not entitled to receive any Restructuring
Consideration.

“Non-Participating Perpetual Noteholder” means, if a Perpetual Notes Alternative
Consideration Election has occurred, any Perpetual Noteholder that is not a Participating
Perpetual Noteholder, and that is therefore not entitled to receive any Restructuring
Consideration other than its pro rata share of the Perpetual Notes Alternative Cash Payment.

“Qutstanding Default Interest” means, in respect of a Plan Claim, any unpaid default interest,
late payment charges, penalty or penalty-like payments accrued on that Plan Claim in
accordance with the terms of the relevant Existing Claim Document(s), up to and including the
Restructuring Effective Date (including, without limitation, for these purposes any increase in
the amount of the Distributions) (as defined in the Conditions pursuant to Condition (v)(E)
(Increase in Distribution Rate)), but excluding any default interest, late payment charges,
penalty or penalty-like payments which forms part of a judgment sum, which is the subject of
a court order.

“Participating Critical Lessor” means a Critical Lessor that has submitted a duly completed
Restructuring Proof (including a deemed Restructuring Proof in accordance with Clause 6.3(b)
(Bar Time)) to the Restructuring Administrators at or prior to the Bar Time, and whose
Restructuring Proof has been admitted or accepted, in part or in full, by the Restructuring
Administrators (including, without limitation, following completion of an Adjudication, if
applicable).

“Participating Perpetual Noteholder” means a Perpetual Noteholder that has validly
submitted:

(a) a duly completed Plan Consideration Account Holder Letter to the PN Information
Agent at or prior to the Bar Time; and
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(b) a valid Custody Instruction via the Clearing Systems on or prior to the Bar Time
Custody Instruction Deadline (or such earlier date as may be specified by any such
Perpetual Noteholder’s custodian) (in accordance with the instructions set out in the
Plan Consideration Account Holder Letter).

“Participating UC and CL Creditors” means the Participating Critical Lessors and the
Participating Unsecured Creditors,

“Participating Unsecured Creditor” means each Unsecured Creditor that has submitted a
duly completed Restructuring Proof (including a deemed Restructuring Proof in accordance
with Clause 6.3(b) (Bar Time)) to the Restructuring Administrators at or prior to the Bar Time,
and whose Restructuring Proof has been admitted or accepted, in part or in full, by the
Restructuring Administrators (including, without limitation, following completion of an
Adjudication, if applicable).

“Paying Agents” means the “Paying Agents” as defined in the Fiscal Agency Agreement, being
The Bank of New York Mellon, London Branch as at the date of the Explanatory Statement.

“Performance-linked Distribution Amount” has the meaning given to such term in the
Amended Conditions.

“Perpetual Noteholder” means a beneficial holder of the Perpetual Notes.

“Perpetual Notes” means the US$683,000,000 7.125% senior perpetual securities issued by
the Issuer and guaranteed by the Company, HKAGCL and HKAIH.

“Perpetual Notes Alternative Cash Payment” means the cash payment in the aggregate
amount of US$45,111,505.43 to be made to the Common Depositary for onward distribution to
the Entitled Holders on the Restructuring Effective Date pursuant to and in accordance with the
terms of the Amended Conditions.

“Perpetual Notes Alternative Consideration” means:

(a) the Perpetual Notes Alternative Cash Payment payable on the Restructuring Effective
Date pursuant to and in accordance with the Amended Conditions; and

(b) in respect of a Participating Perpetual Noteholder, a Replacement Claim against
AssetCo3, to which that Participating Perpetual Noteholder is entitled pursuant to this
Plan, which Replacement Claim is regulated by the terms and conditions set out in the
AssetCo3 Creditors Deed.

“Perpetual Notes Alternative Consideration Election” means the Perpetual Noteholders
Voting Majority having voted to receive the Perpetual Notes Alternative Consideration, by
submitting (via their Account Holders) their Voting Account Holder Letters to the PN
Information Agent such that they are received by the PN Information Agent at or prior to the
Voting Deadline and expressly designating that election in their Voting Account Holder Letters.

“Perpetual Notes Amendment Documents” means:

(a) if the Perpetual Notes Alternative Consideration Election has not occurred, the Fourth
Supplemental Deed of Guarantee, the Fourth Supplemental Fiscal Agency Agreement,
the Pool Factor Notice and any other document required to effect the amendments to
the Perpetual Notes and the Perpetual Notes Documents as contemplated by the
foregoing; or

(b) if the Perpetual Notes Alternative Consideration Election has occurred, the Fourth
Supplemental Fiscal Agency Agreement (Alternative Consideration).
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“Perpetual Notes Cash Payment” means:

(a) if the Perpetual Notes Alternative Consideration Election has not occurred, the
Perpetual Notes Default Cash Payment; or

(b) if the Perpetual Notes Alternative Consideration Election has occurred, the Perpetual
Notes Alternative Cash Payment.

“Perpetual Notes Claim” means any Claim of any Perpetual Notes Creditor whether present,
future or contingent, against, or in respect of any Liability of, the Company, arising out of or
having its origin in any matter occurring prior to the Restructuring Effective Date arising
directly or indirectly out of, in relation to or in connection with the Perpetual Notes Documents
(including for the avoidance of doubt any claim tor payment of principal or any deferred
Distributions, including Arrears of Distributions and Additional Distribution Amount {(each as
defined in the Conditions)).

“Perpetual Notes Counterparties” means the Fiscal Agent, the Registrar, the Transfer Agent,
the Calculation Agent and the Paying Agents.

“Perpetual Notes Creditor” means the Common Depositary (solely in its capacity as duly
registered Holder (as defined in the Global Certificates) of the Perpetual Notes) and each
Perpetual Noteholder.

“Perpetual Notes Creditors Plan Meeting” means a meeting of the Perpetual Notes Creditors
as convened by an order of the English Court for the purpose of considering, and if thought fit,
approving, with or without modification, the Plan, and any adjourned meeting thercof.

“Perpetual Notes Default Cash Payment” means the cash payment in the aggregate amount
of US$17,075,000 to be made to the Common Depositary for onward distribution to the Entitled
Holders on the Restructuring Effective Date pursuant to and in accordance with the terms of
the Amended Conditions.

“Perpetual Notes Default Consideration” means:

(a) the Perpetual Notes Default Cash Payment payable on the Restructuring Effective Date
in accordance with the Amended Conditions; and

(b) the continued obligations of the Issuer and the Company in respect of the Amended
Perpetual Notes.

“Perpetual Notes Documents™ means the Perpetual Notes, the Deed of Covenant, the Deed of
Guarantee and the Fiscal Agency Agreement and any other ancillary documents in connection
therewith.

“Perpetual Notes Guarantors” means each of the Company, HKAGCL and HKAIH as
Related Guarantors of the Issuer in respect of the Perpetual Notes.

“Perpetual Noteholders Voting Majority” means Perpetual Noteholders representing more
than 50% in outstanding principal amount of the Perpetual Notes beneficially held by all
Perpetual Noteholders that have submitted (via their Account Holders) a validly completed
Voting Account Holder Letter at or prior to the Voting Deadline.

“Personnel” means, in relation to any person, its current and former officers, partners, directors,
employees, staff, agents, counsel, consultants and other representatives.
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“Plan” means this Part 26A restructuring plan proposed by the Company under the Companies
Act 2006, in parallel with the Scheme, either in its present form or with or subject to any
modifications, additions or conditions as the English Court may approve or impose.

“Plan Claim” means any Unsecured Claim, CL Claim or Perpetual Notes Claim.
“Plan Conditions™ means:
(a) either;

{i) the approval of this Plan {with or without modification) by the Plan
Creditors present and voting at each Plan Meeting, either in person or by
proxy, representing at least 75 percent in value of the aggregate Plan Claims
of the Plan Creditors present and voting at that Plan Meeting either in
person or by proxy; or

(i1} the approval of this Plan {with or without modification) by the Plan
Creditors present and voting at least one Plan Meeting, either in person or
by proxy, representing at least 75 percent in value of the aggregate Plan
Claims of the Plan Creditors present and voting at that Plan Meeting either
in person or by proxy, where such Plan Creditors at that Plan Meeting have
a genuine economic interest in the Company in the relevant alternative to
the Plan;

5] the sanction of this Plan by the English Court pursuant to the Court Order; and
(c) the filing of the Court Order with the Registrar of Companies for England and Wales.

“Plan Consideration Account Holder Letter” means in relation to a Perpetual Noteholder, its
Voting Proof, or, if it has not submitted a Voting Proof at or prior to the Voting Record Time,
a validly completed Account Holder Letter in the form specified by the PN Information Agent
from time to time, which has been submitted at or prior to the Bar Time and which, to the
satisfaction of the PN Information Agent (acting reasonably), complies with the applicable
instructions set out therein and/or in the AHL Portal, for the purpeses of such Perpetual
Noteholder receiving its respective entitlement to the Perpetual Notes Alternative Consideration
(other than the Perpetual Notes Alternative Cash Payment).

“Plan Creditor” means any Unsecured Creditor, Critical Lessor or Perpetual Notes Creditor.

“Plan Creditor Parties™ has the meaning given to it in Clause 9.2(¢c) (Discharge and Releases
of Plan Claims).

“Plan Effective Date™ has the meaning given to it in Clause 4.4(e) (Notifications to Plan
Creditors).

“Plan Meeting” means the Unsecured Creditors Plan Meeting, the Critical Lessors Plan
Meeting or the Perpetual Notes Creditors Plan Meeting.

“Plan Sanction Hearing” means the hearing of the English Court of the petition in respect
of the sanction of the Plan.

“Plan Steps™ means the steps set out in Clause 4.5 (Plan Steps and Return of the AssetCo?2
Transfer Amount).

“PN Information Agent” me¢ans Morrow Sodali Limited.

13



“Pool Factor” has the meaning given to it in Clause 4.3(a)(v) (4wthority, Instructions and
Directions).

“Pool Factor Notice” means the pool factor notice to effect in the Clearing Systems the
principal write-down in respect of the Perpetual Notes, issued by the [ssuer to (among
others) the Clearing Systems and the Perpetual Notes Counterparties.

“PRC” means the People’s Republic of China.

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

“RED Plan Steps” means the steps set out in Clause 4.5(b) (Plan Steps and Return of the
AssetCo2 Transfer Amount).

“RED Record Time” means 4:00 p.m. (CET) on the Clearing System Business Day
immediately prior to the Restructuring Effective Date, the equivalent being 11:00 p.m. (Hong
Kong time) on such date,

“RED Restructuring Documents” means the documents listed in Part 2 (RED Restructuring
Documents) of Schedule 2 of this Plan.

“Reduced CL Debt Amount™ means, in respect of each Critical Lessor, the amount calculated
in accordance with the following formula:

Reduced CL Debt Amount = (4 x US825,921,817.00) + (B x US371,736,613.00) + (C
x {83 15,962,379.00)

A = The number of Retained Aircraft to which that Critical Lessor’s CL Claim(s) relate,
which is/are Airbus A320(s).

B = The number of Retained Aircraft to which that Critical Lessor’s CL Claim(s) relate,
which is/are Airbus A330F(s).

C = The number of Retained Aircraft to which that Critical Lessor’s CL Claim(s) relate,
which is/are Airbus A330(s).

(The Reduced CL Debt Amount is intended to represent the net present value of the total lease .
payments or loan repayments referred to in Clauses 13.15.1 and 13.18.1 of the Scheme, over 4,
10 or 15 years depending on the aircraft type, as discounted on an annual basis at a discount
rate of 0.5%).

“Reduction Portion” means, in respect of each Critical Lessor, the outstanding amount of its
CL Claim(s), excluding any Outstanding Default Interest in respect of such CL Claim(s), less
the Reduced CL Debt Amount of that Critical Lessor. For the avoidance of doubt, the Reduced
CL Debt Amount of a Critical Lessor may exceed the aggregate amount of its CL. Claim(s), in
which case, its Reduction Portion shall be zero.

“Registrar” means the “Registrar” as defined in the Fiscal Agency Agreement, being The Bank
of New York Mellon SA/NV, Luxembourg Branch as at the date of the Explanatory Statement.

“Related Debtor” means any person which is:



{a) a primary debtor in respect of a Liability or a Claim that is guaranteed, underwritten or
indemnified by the Company or for which the Company is otherwise contractually
liable, and where the related Liability of, or related Claim against, the Company under
or in connection with that guarantee, indemnity, underwriting or other contract
constitutes a Plan Claim; or

{b) co-debtor with the Company in respect of a Plan Claim.
{For the avoidance of doubt, each SPV Borrower is a Related Debtor.)

“Related Guarantor” means any person which has guaranteed, underwritten, indemnified or
is otherwise liable for a Liability of, or a Claim against, the Company, which Liability or Claim
constitutes a Plan Claim.

“Released Ancillary Claims” means any Plan Claim and any Claim arising out of, relating to
or in respect of (a) the preparation, negotiation, sanction or implementation of the
Restructuring Tmplementation Processes and/or the Restructuring and/or the Restructuring
Documents; and/or (b) the execution of the Restructuring Documents and the carrying out of
the steps and transactions contemplated therein in accordance with their terms, but, in each case,
excluding any Excluded Claim.

“Released CL Claims” has the same meaning given to it in Clause 3.2(c) {(The Purpose and
Nature of the Restructuring) of the Plan.

“Released Perpetual Notes Claims” means:

(a) any Liability of the Issuer and, in its capacity as a Perpetual Notes Guarantor, the
Company in respect of the principal amount of the Perpetual Notes in excess of the
amount thereof after application of the Pool Factor;

(b) any Liability of HKAGCL and HKAIH each in their capacity as a Perpetual Notes
Guarantor;

(c) any Liability of the Issuer and any Perpetual Notes Guarantor in respect of any
Distribution (inciuding any Arrears of Distributions and Additional Distribution
Amount) {each such term as defined in the Conditions) which accrued prior to the
Restructuring Effective Date and which has not been paid {(whether due to deferral,
non-payment or otherwise);

(d) any Liability of the [ssuer and any Perpetual Netes Guarantor in connection with any
existing and potential Covenant Breach or any existing and potential Relevant
Indebtedness Default Event (in each case, as defined in the Conditions) and/or any other
breach or any alleged breach, or any other default or any alleged default, under or in
respect of the Perpetual Notes and/or the Perpetual Notes Documents, the
circumstances giving rise to which have arisen before the Restructuring Eftective Date;
and

(e) any Liability of the Issuer, any Perpetual Notes Guarantor and the Perpetual Notes
Counterparties arising as a result of such entities acting upon the Plan, the modifications
and waivers referred to herein or the implementation of those modifications.

“Released Persons™ means cach of the following persons:

(a) the Company and its Affiliates and their respective Personnel;

(b) each Related Debtor (including the Issuer) and Related Guarantor (including the
Perpetual Notes Guarantors) and their respective Affiliates and Personnel;
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(c) the UC and CL Information Agent, the PN Information Agent, the Restructuring
Administrators, the Perpetual Notes Counterparties, any Adjudicator and each of their
partners, Personnel, Affiliates and advisers; and

(d) the Company Advisers.

“Released Plan Claims™ means:

(a) in respect of the Claims of the Unsecured Creditors, the Released Unsecured Claims;
(b) in respect of the Claims of the Critical Lessors, the Released CL Claims; and

{c) in respect of the Claims of the Perpetual Nutes Creditors, either:

(i) if the Perpetual Notes Alternative Consideration Election has not occurred,
the Released Perpetual Notes Claims; or

(ii) if a Perpetual Notes Alternative Consideration Election has occurred, the
Alternative Released Perpetual Notes Claims.

“Released Unsecured Claims” has the same meaning as set out in Clause 3.2(b) (The Purpose
and Nature of the Restructuring) of the Plan.

“Replacement Claim” means:

(a) in respect of a Participating Unsecured Creditor, a claim against AssetCol in the
amount calculated in accordance with Clause 12.1 of the Scheme, pursuant to and
subject to the terms and conditions set out in the AssetCol Creditors Deed;

(b) in respect of a Participating Critical Lessor, a claim against AssetCo2 in the amount
prescribed by Clause 13.7 of the Scheme, pursuant to and subject to the terms and
conditions set out in the AssetCo2 Creditors Deed; and

(c) if the Perpetual Notes Alternative Consideration Election has occurred, in respect of a
Participating Perpetual Noteholder, a claim against AssetCo3 in the amount prescribed
in Clause 7.2(d) (Perpetual Noteholders’ Restructuring Consideration) below,
pursuant to and subject to the terms and conditions set out in the AssetCo3 Creditors
Deed.

in the case of (a) and (b) as admitted by the Restructuring Administrators after adjudication by
the Restructuring Administrators (and, if applicable, the Adjudicator) in accordance with
Clause 6 (Identification of Unsecured Claims and CL Claims) of this Plan; and, in the case of
(c), as admitted by the Restructuring Administrators in consultation with the PN Information
Agent in accordance with Clause 7.2(d).

“Restructuring” means the restructuring of the Company as contemplated by the Restructuring
Implementation Processes and the Restructuring Documents.

“Restructuring Administrators” means Mr. Hiu Yeung Wan (also known as Jacky Wan) and
Mr. Yat Kit Jong (also known as Victor Jong) of PricewaterhouseCoopers Limited, who have
also been appointed for the same purposes under the Scheme.

“Restructuring Conditions” means:

(a) the Plan Effective Date having occurred,
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(b)

{©)

(d)

(&)

(0

(2)

all necessary consents, approvals or authorisations for the effectuation of the
Restructuring Implementation Processes and the Restructuring having been obtained
from any and all relevant governmental bodies;

the New Investor having paid, in cleared funds, an amount of HK$3,000,000,000.00 to
the Company, in exchange for the issuance of the New Investor Shares;

each of the relevant RED Restructuring Documents and either:

(i) if the Perpetual Notes Alternative Consideration Election has not occurred,
the Fourth Supplemental Fiscal Agency Agreement; or

(ii) if the Perpetual Notes Alternative Consideration Election has occurred, the
Fourth  Supplemental Fiscal Agency Agreement (Alternative
Consideration),

having been executed by or on behalf of each of the parties thereto;

at least two Critical Lessors have given their consent, whether actual or deemed, to the
proposed amendments to the terms of their lease(s) or loan(s) with respect to the
Retained Aircraft (as set out in Clause 13.15 or Clause 13.18 of the Scheme (as
applicable)) and electing to continue such lease(s) or loan(s) on that basis, in accordance
with Clause 13.21 of the Scheme;

the Company having paid, or caused to be paid, all outstanding fees, costs and expenses
of the Company Advisers and the Perpetual Notes Counterparties reasonably incurred
in connection with the Restructuring, and duly invoiced to the Company at least five
(5) Business Days before the Restructuring Effective Date or such later date as may be
agreed by the Company with the relevant Company Adviser, provided that the
Restructuring Effective Date shall not be delayed solely by reason of any non-payment
of professional fees (in the nature of success fees or otherwise) to the extent the
quantum can only be calculated, or will only become due and payable, at a later date,
in accordance with the relevant engagement letter; and

settlement agreement(s) giving effect to the in principle agreement described at
paragraph 5.1{0) of the Explanatory Statement having been exccuted by or on behalf of
each of the parties thereto.

“Restructuring Consideration” means:

(a)

(b)

(©)

in respect of a Participating Unsecured Creditor, the consideration to which it is entitled
as a Participating Unsecured Creditor pursuant to the Scheme; and

in respect of a Participating Critical Lessor, the consideration to which is it entitled as
a Participating Critical Lessor pursuant to the Scheme; and

in respect of a Perpetual Noteholder, either:

(i) if the Perpetual Notes Alternative Consideration Election has not occurred,
the Perpetual Notes Default Consideration; or

(ii) if the Perpetual Notes Alternative Consideration Election has occurred, the
Perpetual Notes Alternative Consideration.

“Restructuring Creditors” means the Plan Creditors and the Scheme Creditors {as defined in
the Scheme).
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“Restructuring Documents” means the documents listed in Part 1 (Restructuring Documents)
of Schedule 2 of this Plan, and for the avoidance of doubt excludes the Deed of Undertaking.

“Restructuring Effective Date” has the meaning given to it in Clause 4.4{f) (Notifications to
Plan Creditors).

“Restructuring Implementation Processes” means the Scheme and the Plan.

“Restructuring Proof” means in relation to an Unsecured Creditor or a Critical Lessor, its
Voting Proof or, if it has not submitted a Voting Proof or if its wishes to supplement its Voting
Proof, the proof of debt submitted by such Unsecured Creditor or Critical Lessor to the
Restructuring Administrators in connection with the Restructuring Implementation Processes
at or prior to the Bar |ime, for the purposes of receiving Restructuring Consideration, a form
of which is set out Appendix 8 (Proof of Debt and Proxy Form) to the Explanatory Statement.

“Restructuring Transaction Party” means ¢ach person other than the Company and the Plan
Creditors which is (or which is expressed to be) a party to a Restructuring Document.

“Restructuring Website” means the world wide web (www) pages linked to the universal
resource locator (url): https:/projects.morrowsodali.com/honair

“Retained Aircraft” means each aircraft which the Company plans to retain after completion
of the Restructuring, as listed in Part 1 (Retained Aircrafi) of Schedule 6 (Retained Aircrafi and
Retained Aircraft Documents) of this Plan.

“Retained Aircraft Documents” means the documents relating to the Retained Aircraft, as
listed in Part 2 (Retained Aircraft Documents) of Schedule 6 (Retained Aircraft and Retained
Aircraft Documents) of this Plan.

“Returned Aircraft” means each aircraft which the Company plans to retire or return after
completion of the Restructuring, as listed in Schedule 7 (Returned Aircraft).

“Scheme” means the scheme of arrangement between the Company on the one hand, and the
Unsecured Creditors and the Critical Lessors on the other, proposed by the Company under
sections 670, 673 and 674 of the Companies Ordinance of Hong Kong, either in the form
attached hereto at Schedule 3 (The Scheme) or with or subject to any modifications, additions
or conditions that the Hong Kong Court may approve or impose.

“Scheme Claim” has the meaning given to it in the Scheme.

“Scheme Court Order” means a sealed copy of the court order of the Hong Kong Court
sanctioning the Scheme.

“Secured Creditor” means any Plan Creditor with the benefit of a Security Interest as at the
Voting Record Time, over all or any property of the Company and/or any other Group
Company, securing all or any part of that Plan Creditor’s Claim(s).

“Secured Portion” means, in respect of a Secured Creditor, the portion of that Secured
Creditor’s Claim(s) (excluding any CL Claim), which represents the value, as at the Voting
Record Time, of the property of the Company and/or any other Group Company that is subject
to a Security Interest granted in favour, or for the benefit, of that Secured Creditor, as reasonably
determined by the UC and CL Information Agent or the Restructuring Administrators (as
applicable) or, if applicable, as agreed between the Company and that Secured Creditor. (For
the avoidance of doubt:
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(a) the value of any aircrafi shall be calculated based on 80% value of the International
Bureau of Aviation (IBA) desktop valuation report on an as-is basis (i.e. half-life
market value); and

{3} the Secured Portion of CDB’s Claims in respect of the Returned Aircraft owned by
three of the SPV Borrowers are dealt with in accordance with the terms of Tripartite
Agreement.)

“Security Interest” means a mortgage, charge, pledge, lien, encumbrance or any other security
interest, whether created by contract or at law, securing any obligation of any person, or any
other agreement or arrangement having a similar effect.

“SPV Borrowers” means:

(a) HK Aircraft Sub 1 Company Limited, a company incorporated with limited liability
under the laws of Hong Kong with company number 1577408;

(b) HK Aircraft Sub 2 Company Limited, a company incorporated with limited liability
under the laws of Hong Kong with company number 1577414,

(©) HK Aircraft Sub 3 Company Limited, a company incorporated with limited liability
under the laws of Hong Kong with company number 1577418;

(d HK Aircraft Sub 8 Company Limited, a company incorporated with limited liability
under the laws of Hong Kong with company number 1577476;

(e) HK Aircraft Sub 9 Company Limited, a company incorporated with limited liability
under the laws of Hong Kong with company number 1577478;

(H HK Aircraft Sub 10 Company Limited, a company incorporated with limited liability
under the laws of Hong Kong with company number 1577480;

(g) HK Aircraft Sub 11 Company Limited, a company incorporated with limited liability
under the laws of Hong Kong with company number 1577482,

(h) HK Aircraft Sub 12 Company Limited, a company incorporated with limited liability
under the laws of Hong Kong with company number 1577491; and

(i) HK Aircraft Sub 13 Company Limited, a company incorporated with limited liability
under the laws of Hong Kong with company number [577496.

“Subleased Aircraft” means the aircraft which the Company leases from one or more third
party lessors and sub-leases to one or more third party sub-lessees (which may include one or
more HNA Companies), a list of which aircraft is set out in Part 1 (Subleased Aircraft) of
Schedule 8 (Subleased Aircraft and Subleased Aircrafi Documents) of this Plan.

“Subleased Aircraft Documents™ means the documents relating to the Subleased Aircraft, as
listed in Part 2 (Subleased Aircraft Documents) of Schedule 8 (Subleased Aircraft and
Subleased Aircraft Documents) this Plan.

“Transfer Agent” means the “Transfer Agent™ as defined in the Fiscal Agency Agreement,
being The Bank of New York Mellon SA/NV, Luxembourg Branch as at the date of the
Explanatory Statement.

“Tripartite Agreement” means the restructuring agreement entered, or to be entered, into
between CDB, the Company, the SPV Borrowers, the Restructuring Administrators, the UC



and CL Information Agent and HKIAL (amongst others), in (or substantially in) the form
appended to the Explanatory Statement at Appendix 24 (Tripartite Agreement).

“UC and CL Information Agent” means PricewaterhouseCoopers Limited.

“Undertaking Parties” means each of the Company, the Issuer, AssetCol, AssetCo2,
AssetCo3 (to the extent that the Perpetual Notes Alternative Consideration Election occurs),
the SPV Borrowers, HKAGCL, the UC and CL Information Agent, the PN information Agent,
the Restructuring Administrators and the Perpetual Notes Counterparties.

“United States™ means the United States of America.

“Unsecured Claim” mcans any Claim, whether present, future or contingent, against, or in
respect of any Liability of, the Company, arising out of or having its origin in any matter
occurring before the Voting Record Time; including, without limitation, (a) any interest
(including any default interest) accruing on, or accretions arising in respect of, such Claims; (b)
the Unsecured Portion of a Secured Creditor's Claims; and (c) in relation to any Returned
Aircraft and/or engine or aviation parts to be returned or retired which are currently leased by
the Company from a lessor other than a SPV Borrower, Claims relating to rent in arrears, future
rental entitlements, any early termination payment or break cost, costs of returning the Returned
Adircraft to airworthiness, enforcement costs, costs and expenses associated with any redelivery
or repossession of the Returned Aircraft and/or engine or aviation parts and any or all other
amounts owing, or which will or might become owing under the relevant lease; but excluding,
in each case, any CL Claim, any Claims or Liabilities of the Company relating to the Perpetual
Notes and any Excluded Claim.

“Unsecured Creditor” means any person with an Unsecured Claim, including, without
limitation, (a} any unsecured creditor with Unsecured Claims arising out of, or in connection
with, a guarantee, indemnity or underwriting given by the Company and (b) any Secured
Creditor in respect of the Unsecured Portion of its Claims; but, in each case, excluding any
Excluded Creditor and the Perpetual Notes Creditors.

(For the avoidance of doubt, a person may be both an Unsecured Creditor and a Critical Lessor. }

“Unsecured Creditors Plan Meeting” means a meeting of the Unsecured Creditors as
convened by an order of the English Court for the purpose of considering, and, if thought fit,
approving, with or without modification, the Plan, and any adjourned meeting thereof.

“Unsecured Portion” means, in respect of a Secured Creditor:

(a) the total amount of all its Claims against, or in respect of any Liability of, the Company
(excluding any CL Claims), arising out of or which had its origin in any matier
occurring before the Voting Record Time; less

(b) the Secured Portion of such Claims.
“US Bankruptcy Code” means Title 11 of the United States Code.

“Voting Account Holder Letter” means a validly completed and signed Aceount Holder Letter
which has been submitted at or prior to the Voting Deadline and, to the satisfaction of the PN
Information Agent (acting reasonably), complies with the applicable instructions set out therein
and/or in the AHL Portal for the purposes of voting at the Perpetual Notes Creditors Plan
Meeting.

“Voting Custody Instruction Deadline” means the latest time to submit a valid Custody
Instruction to block Perpetual Notes held via the Clearing Systems for the purposes of voting
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at the Perpetual Notes Creditors Plan Meeting, being 4:00pm (CET) on Monday 28 November
2022 (the equivalent being 11:00pm (Hong Kong time) on Monday 28 November 2022).

“Voting Deadline” means 4:00pm (CET) on Tuesday 2% November 2022 (the equivalent being
11:00pm (Hong Kong time) on Tuesday 29 November 2022).

“¥Yoting Proof” means:

{a) in respect of the Unsecured Creditors and the Critical Lessors, the proof of debt to be
submitted to the UC and CL Information Agent at or prior to the Voting Deadline by
each Unsecured Creditor and each Critical Lessor, a form of which is set out Appendix
8 (Proof of Debt and Proxy Form) to the Explanatory Statement; and

(b) in respect of the Perpetual Notes Creditors:

(i) a valid Custody Instruction to be submitted via the Clearing Systems at or
prior to the Voting Custody Instruction Deadline (or such earlier date as
may be specified by any such Perpetual Noteholder’s custodian) being
4:00pm (CET) on 17 November 2022, the equivalent being 11:00pm (Hong
Kong time) on 17 November 2022, (in accordance with the instructions set
out in the Account Holder Letter); and

(ii} a validly completed Voting Account Holder Letter to be submitted via the
AHL Portal to the PN Information Agent at or prior to the Voting Deadline,

in each case, for the purposes of voting on the Plan.

“Voting Record Time” means 4:00 p.m. (CET} on Friday 18 November 2022 (the equivalent
being 11:00 p.m. (Hong Kong time) on Friday 18 November 2022).

INTERPRETATION

In the Plan, unless the context otherwise requires or otherwise expressly provides:

(a) references to Clauses and paragraphs are, uniess otherwise stated, references to the
clauses and paragraphs set out in the Plan;

(b) references to Recitals, Parts and Schedules are, unless otherwise stated, references to
the recitals, parts and schedules respectively of or to the Plan;

(c) references to a “person™ include references to an individual, firm, partnership,
company, corporation, other legal entity, unincorporated body of persons or any state
or state agency;

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

(e) references to an agreement, deed or document shall be deemed also to refer to such
agreement, deed or document as amended, supplemented, restated, verified, replaced,
and/or novated (in whole or in part) from time to time and to any agreement, deed or
document executed pursuant thereto, provided that such amendment, supplement,
restatement, verification, replacement and/or novation has, to the extent it relates to a
Restructuring Document or this Plan, has been made in accordance with the terms of
such Restructuring Document and/or this Plan (as applicable);
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3.1

3.2

(

(2

(h)
()
®

(k)

M

(m}

(n)

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

headings to Recitals, Parts, Clauses and Schedules are for ease of reference only and
shall not affect the interpretation of the Plan;

references to “USS$” are references to the lawful currency of the United States;
references to “HKS$” are references to the lawful currency of Hong Kong;

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

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

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

in respect of provisions common to both this Plan and the Scheme, such provisions
shall be construed in such a way so as to minimise any divergence in interpretation
between the Plan and the Scheme; and

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

BACKGROUND

The Company

(@)

(b)

The Company is a private company which was incorporated with limited liability under
the laws of Hong Kong on 28 March 2001 with company number 752075. The
Company’s registered office address is currently 11/F, One Citygate, 20 Tat Tung
Road, Tung Chung, Lantau, Hong Kong.

As at the date of the Explanatory Statement, the share capital of the Company was
divided into 8,100,839,076 ordinary shares. The amount of the capital paid up is
HK$12,971,619,600.00.

The Purpose and Nature of the Restructuring
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(a)

(b)

(c)

(d)

The purpose of the Restructuring is to effect a compromise and arrangement between
the Company and each of the three classes of Plan Creditors, namely, the Unsecured
Creditors, the Critical Lessors, and the Perpetual Notes Creditors, to restructure certain
other Liabilities of the Company (and certain other related Liabilities of third partics),
and to enable the Company to continue to operate on a going concern basis.

The compromise and arrangement with the Unsecured Creditors comprises the
irrevocable release by the Unsecured Creditors of all Liabilities owed to them by the
Company, the Related Debtors and the Related Guarantors in connection with the
Unsecured Claims {which, for the avoidance of doubt, exclude the Excluded Claims,
Claims in respect of the Perpetual Notes and the CL Claims) (the “Released Unsecured
Claims™), in consideration for Replacement Claims against AssetCol; and AssetCol
will make an upfront payment to the Participating Unsecured Creditors out of
AssetCol’s then available asscts as well as subsequent distributions out of the Class 1
CVR Payments received by AssetCol.

The compromise and arrangement between the Critical Lessors and the Company
comprises the irrevocable release by the Critical Lessors of all Liabilities owed to them
by the Company, the Related Debtors and the Related Guarantors in coitnection with
the CL Claims {the “Released CL Claims”), in consideration for: (i) Replacement
Claims (comprising the Reduction Portion of their CL. Claims) against AssetCo2, and
AssetCo2 will make an upfront payment out of AssetCo2’s then available assets to
those Participating Critical Lessors who ¢lect to receive such upfront payments, as well
as subsequent distributions to all Participating Critical Lessors out of the Class 2 CVR
Payments received by AssetCo2; (ii) if the Participating Critical Lessor elects to receive
equity as opposed to the upfront payment from AssetCo2, the Conversion Shares; and
(iii) with the consent of the relevant Participating Critical Lessor, extension of the term
of the leases or loans (as applicable) in respect of the Retained Aircraft and
modifications of the relevant lease or loan terms, or have their Retained Aircraft re-
designated as Returned Aircraft and the associated claims treated as Unsecured Claims
tor the purposes of the Plan, following which they may terminate the lease and recover
the relevant aircraft.

The compromise and arrangement between the Perpetual Notes Creditors and the
Company comprises either:

(i) if the Perpetual Notes Alternative Consideration Election has not occurred,
certain amendments to the terms and conditions of the Perpetual Notes
Documents, including (but not limited to) a reduction in principal amount to
US$100 million and an irrevocable release and waiver in respect of the balance
of the cutstanding principal amount and any accrued but unpaid Distribution,
including any deferred Distributions, Arrears of Distributions and Additional
Distribution Amount, in consideration for the continued obligations of the
Company and the Issuer in respect of the Amended Perpetual Notes (including
(A) the payment of the Perpetual Notes Default Cash Payment on the
Restructuring Effective Date pursuant to the Amended Conditions and (B) if
applicable, subsequent payments of the Performance-linked Distribution
Amount (if any)); or

(ii) if the Perpetual Notes Alternative Consideration Election has occurred, the
irrevocable release by the Perpetual Notes Creditors of all Claims against, and
all Liabilities of, the Issuer, the Company and the other Perpetual Notes
Guarantors, arising from or in connection with the Perpetual Notes (the
“Alternative Released Perpetual Notes Claims™), certain amendments to the
relevant terms of the Perpetual Notes Documents to provide for such releases
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4.1

and the redemption and cancellation of the Perpetual Notes, in consideration
for, and conditional upon: (A) the Perpetual Notes Alternative Cash Payment
being made by or on behalf of the Issuer to the Common Depositary for onward
distribution to the Entitled Holders on the Restructuring Effective Date
pursuant to and in accordance with the Amended Conditions, and {B) in respect
of a Participating Perpetual Noteholder, the creation of a Replacement Claim
against AssetCo3, which will entitle that Participating Perpetual Noteholder to
its Pro Rata share of subsequent distributions (if any) to all Participating
Perpetual Noteholders out of the Class 3 CVR Payments received by AssetCo3,
as regulated by the terms and conditions set out in the AssetCo3 Creditors
Deed.

Binding on Third Parties

Each of the Undertaking Parties shall have, prior to the Plan Sanction Hearing, executed the
Deed of Undertaking, pursuant to which they will:

(a) undertake to the Plan Creditors, the Company and the English Ceurt to be bound by the
terms of the Plan; and

(b) agree, upon instructions by the Company, to execute and do, or procure to be executed
and done, all such documents, acts or things as may be necessary or desirable to be
executed or done by them for the purposes of giving effect to the terms of this Plan that
apply to them.

THE PLAN

Application and Effectiveness of the Plan

(@)

(b)

©

(d)

(e)

The compromise and arrangement effected by the Plan shall apply to atl Plan Claims
and shall be binding on the Company and all Plan Creditors (and any person who
acquires any interest in or arising out of a Plan Claim after the Voting Record Time).

The Plan Creditors shall be eligible to receive the Restructuring Consideration in
accordance with the terms of this Plan in full and final settlement of all Released Plan
Claims.

Excluded Claims shall not be subject to the arrangement and compromise effected by
the Plan,

This Plan shall become effective in accordance with its terms on the Plan Effective
Date.

On the date which is on or around the date falling five Business Days prior to the
Restructuring Effective Date, either:

(1) if the Perpetual Notes Alternative Consideration Election has not occurred, the
Fourth Supplemental Fiscal Agency Agreement; or

(ii) if the Perpetual Notes Alternative Consideration Election has occurred, the
Fourth Supplemental Fiscal Agency Agreement (Alternative Consideration),

will be entered into by the Company and the relevant parties (as applicable) and all
provisions thereof will become effective in accordance with its terms.
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4.2

(H

(g)

(h)

(1)

On the Restructuring Effective Date, the RED Plan Steps will occur. If the
Restructuring Effective Date does not occur on or before the Longstop Date, the terms
of and the obligations on the parties under or pursuant 1o this Plan shall lapse and the
compremise and arrangement provided by this Plan shall be of no effect.

The Longstop Date shall be 31 March 2023 or such later date as may be agreed in
writing between the Company and the Restructuring Administrators acting reasonably
in good faith in the interests of the Restructuring Creditors, provided, in each case, that:

(i) such later date must not be later than 30 June 2023; and

(ii) the Restructuring Creditors shall be provided with 5 Business Days’ written
notice of any such propesed extension (the “Longstop Veto Period™) via the
Restructuring Website, and if, following such notice, Restructuring Creditors
holding no less than 25% (in value) of Scheme Claims or Plan Claims (as
applicable) (as determined by the UC and CL Information Agent and/or the PN
Information Agent (as applicable) from time to time) of:

(A) at least one class of Scheme Creditors; and
(B) at least two classes of Plan Creditors,

object to such extension within the Longstop Veto Period, then no such
extension shall take effect and the Company shall promptly issue a further
notice to the Restructuring Creditors notifying them of the same.

The Company shall, and shall procure that each member of the Group shall, use all
reasonable efforts to procure that the Restructuring Effective Date occurs as soon as
possible on or after the Plan Effective Date.

On and from the Plan Effective Date, this Plan shall also bind the Undertaking Parties,
who have each executed and delivered the Deed of Undertaking in favour of the Court,
the Company and the Plan Creditors, pursuant to which they have undertaken and
agreed to, amongst other matiers, be bound by the terms of this Plan and to take, or
procure the taking of, all such actions as are required or necessary and/or desirable to
implement this Plan in accordance with its terms.

Compromise and Arrangement with the Plan Creditors

(a)

(b)

On the Restructuring Effective Date, subject to the terms of this Plan:

(i) the Released Plan Claims shall be released and discharged fully and absolutely;
and

(ii) the Plan Creditors will receive Restructuring Consideration in accordance with
the terms of the Restructuring Implementation Processes.

For the avoidance of doubt:
{i) Non-Participating UC and CL Creditors; and

{iD) if a Perpetual Notes Alternative Consideration Election has been made, Non-
Participating Perpetuai Noteholders,

shall have no right or entitlement to receive any Restructuring Consideration (other

than, in the case of the Non-Participating Perpetual Noteholders, their pro rata share of
the Perpetual Notes Alternative Cash Payment), but shall still be bound by the terms of
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the Plan and their respective Released Plan Claims shall be fully discharged and
extinguished.,

(c) Nothing in this Plan shall restrict the right of a Secured Creditor to realise or otherwise
deal with its Security Interests, solely in relation to the Secured Portion of its Claims,
or the rights of any owner or lessor to re-possess or otherwise deal with its property,
save that a Critical Lessor’s Security Interests or property (and associated proprictary
rights) may be compromised or modified in accordance with the terms of the
Restructuring Implementation Processes, with the consent or deemed consent (in
accordance with Clause 13.21 of the Scheme) of such Critical Lessor.

43 Authority, Instructions and Directions

(a) With effect from the Plan Effective Date, each Plan Creditor irrevocably authorises as
its agent and attorney, instructs and directs (as applicable) the Company to, and the
Company shall as soon as reasonably practicable after the Plan Effective Date:

(i)

(i)

(iii)

(iv)

enter into, execute and deliver as a deed (or otherwisg) and release, at the
appropriate time, in its own capacity and/or as agent and attorney for and on
behalf of that Plan Creditor (including any person to whom that Plan Creditor
has transferred its rights in respect of its Plan Claim after the Voting Record
Time) (as applicable):

(A) the Restructuring Documents {excluding, for the avoidance of doubt,
the Deed of Undertaking) to which the Company and/or such Pian
Creditor are parties, each substantially in the form attached to this Plan
or the Explanatory Statement (as applicable) or otherwise in a form
disclosed to the Plan Creditors prior to the Plan Effective Date,
provided that such form is materially consistent with this Plan or
otherwise approved by the English Court; and

(BY  any and all such other documents that the Company (acting reasonably)
considers necessary or desirable to give effect to the terms of the Plan,
as disclosed from time to time to the Plan Creditors via the
Restructuring Website,

in each case to be held to the order of the Company or the Company on behalf
of that Plan Creditor (as applicable) until the Restructuring Effective Date in
accordance with the relevant Plan Steps whereupon they may be released and
delivered:

complete any blanks or missing details, any schedules and any signature blocks
in the Restructuring Documents, to rectify any manifest error and to make such
other modifications to the Restructuring Documents, before their execution and
delivery, as the Company (acting reasonably) considers necessary or desirable
to ensure that the Restructuring Documents reflect, or are consistent with, the
terms and intent of the Plan, provided that such modifications must not be
materially prejudicial to any Plan Creditor;

perform each of the Company’s obligations arising under, and execute, enter
into and perform the transactions contemplated by, this Plan and each
Restructuring Document to which the Company is a party;

do, or procure to be done, all things or acts, including on behalf of that Plan
Creditor, as may be necessary or desirable to be done for the purposes of giving
effect to the terms of this Plan and the Restructuring;
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(b)

™

(vi)

if the Perpetual Notes Alternative Consideration Election has not occurred,
cause each determination of the principal amount of and each principal
payment of the Perpetual Notes (including, for the avoidance of doubt, any
guarantee liabilities in respect thereof of any Perpetual Notes Guarantor)
outstanding to be multiplied by 14.6412884333821 per cent (being the “Pool
Factor™), such that any obligation on the part of the Issuer or the Company (as
guarantor under the Amended Perpetual Notes) to make any payment in respect
of the Perpetual Notes, whether of principal or of Distributions (which may be
deferred), but excluding for the avoidance of doubt the Perpetual Notes Default
Cash Payment, shall be calculated by reference to the principal amount so
reduced by the Pool Factor, and the Issuer and the Company are each severally
authorised to notify the Perpetual Notes Counterparties, the Common
Depositary and the Clearing Systems of the existence of the Pool Factor and to
take all actions and/or steps to implement and consummate the Pool Factor in
accordance with the Applicable Procedures, including the execution and
issuance of the Pool Factor Notice; and

if the Perpetual Notes Alternative Consideration Election has occurred, subject
to the Perpetual Notes Alternative Cash Payment being made in accordance
with Clause 7.2(d), execute and deliver, or cause the Issuer to exccute and
deliver, all necessary instructions to the relevant Perpetual Notes
Counterparty/ies to redeem and cancel the Perpetual Notes.

With effect from the Plan Effective Date, each Plan Creditor irrevocably authorises,
instructs and directs (as applicable) each Restructuring Transaction Party (including,
without limitation, the Issuer, each Related Debtor, Related Guarantor and the Perpetual
Notes Counterparties) to, and each Restructuring Transaction Party is hereby
instructed, directed and authorised to:

(i)

(if)

(iii)

enter into, execute and deliver as a deed (or otherwise):

(A) the Restructuring Documents to which that Restructuring Transaction
Party is a party, each substantially in the form attached to this Plan or
the Explanatory Statement {as applicable) or otherwise in a form
disclosed to the Plan Creditors prior to the Plan Effective Date,
provided that such form is materially consistent with this Plan or
approved by the English Court; and

(B) any and all such other documents that the Restructuring Transaction
Party and the Company (each acting reasonably) agree are necessary
or desirable to give effect to the terms of the Plan,

in each case to be held to the order of that Restructuring Transaction Party until
the date upon which such document is released in accordance with the Plan
Steps;

perform each of the Restructuring Transaction Party’s obligations arising
under, and execute, enter into and perform the transactions contemplated by,
this Plan and each Restructuring Document to which the Restructuring
Transaction Party is a party; and

do, or procure to be done, all things or acts, as may be necessary or desirable

to be done for the purposes of giving effect to the terms of this Plan and the
Restructuring.

27



©) Each Plan Creditor hereby irrevocably authorises and instructs the Perpetual Notes
Counterparties, the UC and CL Information Agent, the PN Information Agent and the
Restructuring Administrators to act and rely upon the provisions of this Plan and the
Restructuring Documents, as well as any information provided by that Plan
Creditor in its Voting Proof, Restructuring Proof and/or Account Holder Letter (as
applicable), and to take whatever action is necessary or desirable to give effect to the
terms of the Plan, without any duty to investigate further and without incurring any
liability for doing so (other than any liability arising as a result of the fraud or wilful
misconduct of the Perpetual Notes Counterparties, the UC and CL Information Agent,
the PN Information Agent or the Restructuring Administrators (as applicable)).

(d) Each Plan Creditor acknowledges that each of the Perpetual Notes Counterparties is
released [rom and against any claim or cause of action, judgment, action, proceeding
or any othert liability whether present or future, prospective or contingent, in each case,
in connection with or relating to the negotiation, preparation, or execution of any
documents in connection with the Plan, including for the avoidance of doubt the
Perpetual Notes Amendment Documents.

(e) The authority granted under Clauses 4.3(a) to (¢) (inclusive) above shall be treated, for
all purposes whatsoever and without limitation, as having been granted:

() by deed; and
(ii) by a Plan Creditor in respect of all and any of its capacities under:
(A) each Restructuring Document; and
(B) each Existing Claim Document,
in each case to which that Plan Creditor is, or is expressed to be, a party.

§))] Each Plan Creditor (for itself and, if applicable, for any person to whom a Plan
Creditor has transferred its rights in respect of its Plan Claims after the Voting
Record Time), on and from the Plan Effective Date, irrevocably ratifies and
confirms any act or omission done, caused or purported to be done pursuant to this
Plan or any Restructuring Document, or any power or authority conferred by this
Plan or any Restructuring Document, and agrees not to challenge:

(i) the validity of any act done or omitted to be done, as required or permitted
by the terms of this Plan or any Restructuring Document; or

(i) the exercise or omission to exercise of any power or authority conferred in
accordance with the terms of this Plan or any Restructuring Document,

in each case, in good faith by any of the Company, the Perpetual Notes
Counterparties, the Restructuring Administrators, the PN Information Agent, the
UC and CL Information Agent, each Restructuring Transaction Party or any of their
respective directors, managers, officers, partners or Affiliates.

4.4 Notifications to Plan Creditors
Perpetual Notes Alternative Consideration Election

(a) As soon as reasonably practicable following the conclusion of the Perpetual Notes
Creditors Plan Meeting, the Company shall send a notice to Perpetual Noteholders via
(i) the Clearing Systems, and (ii) the Restructuring Website, notifying the Perpetual
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(b)

©

(d)

Noteholders whether the Perpetual Notes Alternative Consideration Election has
occurred.

To the extent that the Perpetual Notes Alternative Consideration Election has not
occurred, such notice will also specify the Default Consideration Notes Unblocking
Date.

The “Default Consideration Notes Unblocking Date” shall be the Clearing System
Business Day immediately after the date of the notice specified in paragraph 4.4(a)
above.

For the avoidance of doubt, if the Perpetual Notes Alternative Consideration Election
has occurred, the Perpetual Notes will be blocked until the Restructuring Effective
Date.

Plarn Effective Date

(¢)

The “Plan Effective Date” shall be the date specified by the Company in a notice
delivered in accordance with Clause 5 (Natification of the Plan Effective Date and the
Restructuring Effective Date) to the Plan Creditors and the Undertaking Parties:
(i) which date:

{A) shall be a Business Day;

(B) cannat occur after the Longstop Date; and

) shall be on or after the date on which all of the Plan Conditions are
satisfied;

(ii) which notice shall enclose a copy of the Court Order and the Scheme Court
Order; and

(1ii) is the same date as specified under the corresponding provision to this clause of
the Scheme.

Restructuring Effective Date

H

The “Restructuring Effective Date” shall be the date specified by the Company in a
notice delivered in accordance with Clause 5 (Notification of the Plan Effective Date
and the Restructuring Effective Daie) to the Plan Creditors and the Undertaking Parties:

(i) which date:
(A) shall be a Business Day;
(B) cannot occur after the Longstop Date; and
(93] may only occur on or after the date on which all of the Restructuring
Conditions are satisfied or, in the case of paragraphs (e) and (f) of the
definition thereof, to the extent permitted by law, waived in writing
by the Company;
(ii) which notice shall specify:
(A) to the extent that the Perpetual Notes Alternative Consideration

Election has occurred, the Bar Time Custody Instruction Deadling; and
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(B) the Bar Date; and

(iii)  is the same date as specified under the corresponding provision to this clause of
the Scheme.

4.5 Plan Steps and Return of the AssetCo2 Transfer Amount (if applicable)

Plan Steps

(a)

(b)

On the date which is on or around the date falling five Business Days prior to the
Restructuring Effective Date:

(i) if the Perpetal Notes Alternative Consideration Clectivu has not occurred, the
Fourth Supplemental Fiscal Agency Agreement; or

(ii) if the Perpetual Notes Alternative Consideration Election has occurred, the
Fourth Supplemental Fiscal Agency Agreement (Alternative Consideration),

will be entered into by the Company or the relevant parties (as applicable) and all
provisions thereof will become effective in accordance with its terms.

On the Restructuring Effective Date, the following steps shall occur (in the order set
out below to the extent possible):

(1) each of’

(A) the RED Restructuring Documents (and, if applicable, each other
agreement, document, consent, approval or authorisation referred to in
the Restructuring Conditions), excluding, however, the Tripartite
Agreement; and

(B) either:
(N if the Perpetual Notes Alternative Consideration Election has
not occurred, Schedule 3 (Terms and Conditions of the
Securities) to the Amended and Restated Fiscal Agency
Agreement; or
(ID if the Perpetual Notes Alternative Consideration Election has

occurred, clause 2.1 of the Fourth Supplemental Fiscal Agency
Agreement (Alternative Consideration),

shall be released by the Company or the relevant parties (as applicable) or
otherwise become effective in accordance with their terms;

(ii) each Participating UC and CL Creditor and each Perpetual Noteholder shall,
subject to the terms of Clause 8 (Participating UC and CL Creditors’
Restructuring Consideration) and Clause 7.2 (Perpefual Notes Creditors
Restructuring Consideration) respectively, become entitled to receive its
Restructuring Consideration in accordance with this Plan;

(iii)  the Company shall issue the Conversion Shares (if any) to the Equity Critical
Lessors (or their Designated Recipients, if applicable), in accordance with their
respective entitlements under this Plan and subject to and in accordance with
Clause 8 (Participating UC and CL Creditors’ Restructuring Consideration)
below;
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(iv)

v)

(vi)

(vii)

(viii)

the Company shall pay, or shall have paid, the AssetCol Transfer Amount to
AssetCol, and AssetCol shall thereafter (and the Restructuring Administrators
shall ensure that AssetCol does) receive, hold and apply the AssetCol Transfer
Amount strictly in accordance with the terms of this Plan and the AssetCol
Creditors Deed;

subject to Clause 4.5(c) below, the Company shall pay, or shall have paid, the
AssetCo2 Transfer Amount to AssetCo2, and AssetCo2 shall thereafter (and
the Restructuring Administrators shall ensure that AssetCo?2 does) receive, hold
and apply the AssetCo2 Transfer Amount strictly in accordance with the terms
of this Plan and the AssetCo2 Creditors Deed;

the Company shall issue the Class | CVRs to AssetCol and the Class 2 CVRs
to AssetCo2, in accordance with the terms of the Class 1 CVR Deed and Class
2 CVR Deed respectively;

the Company shall pay, or procure the payment of, the Perpetual Notes Cash
Payment to the Common Depositary for onward distribution to the Entitled
Holders, in accordance with the provisions of Clause 7.2 (Perpetual
Noteholders’ Restructuring Consideration), and

if the Perpetual Notes Alternative Consideration Election has occurred:

(A) the Company shall issue the Class 3 CVRs to AssetCo3 in accordance
with the terms of the Class 3 CVR Deed; and

(B) the Issuer shall redeem and cancel the Perpetual Notes in accordance
with the Amended Conditions.

Return of the AssetCo2 Transfer Amount (if applicable)

(©)

Following the Restructuring Effective Date, and after the date on which all of the
following are satisfied:

(1)

(i)

(i)

the Restructuring Administrators have finaily determined the Replacement
Claims of all Cash Critical Lessors (if any) and provided written notice of such
determination to each Cash Critical Lessor;

(A) all appeal periods prescribed by the Claims Resolution Procedures as
applicable te the Cash Critical Lessors’ Replacement Claims have expired and
no Cash Critical Lessor has applied for the Adjudication of its Replacement
Claim; or (B) if any Cash Critical Lessors applies for the Adjudication its
Replacement Claim, each such Adjudication has concluded resulting in a final
determinaticn by the Adjudicator; and

the Restructuring Administrators are satisfied that the AssetCo2 Transfer
Amount exceeds the Minimum AssetCo2 Replacement Claims Amount,

AssetCo2 will be entitled to, and shall as soon as reasonably practicable thereafter,
return and remit to the Company (and the Restructuring Administrators shall procure
that AssetCo2 shall return and remit to the Company) the amount by which the
AssetCo2 Transfer Amount exceeds the Minimum AssetCo2 Replacement Claims
Amount.
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5.4

6.1

NOTIFICATION OF THF. P1.AN EFFECTIVE DATE AND THE RESTRUCTURING
EFFECTIVE DATE

As soon as reasonably practicable after the Company determines a date on which it expects the
Plan Effective Date to take place (which, in any event, shall be no less than five Business Days
prior to such proposed Plan Effective Date) it shall give prior notice of such expected date to
the Plan Creditors. The Company may give more than one such notice in the event that the
proposed Plan Effective Date is postponed in accordance with Clause 5.3 below.

As soon as reasonably practicable after the Company determines a date on which it expects the
Restructuring Effective Date to take place (which, in any event, shall be no less than five
Business Days prior to such proposed Restructuring Effective Date), the Company shall give
prior notice of such expected date to the Plan Creditors. The Company may give more than one
such notice if the proposed Plan Effective Date is postponed in accordance with Clause 5.3
below.

If for any reason the Company (in its sole discretion) determines that the Plan Effective Date
or the Restructuring Effective Date as notified to Plan Creditors pursuant to Clause 5.1 or 5.2
above is required to be postponed, the Company shall promptly notify the Plan Creditors of the
same.

Notices delivered to Plan Creditors by (or on behalf of) the Company under this Clause 5 shall
be given in the following ways:

(a) by notice on the Restructuring Website;

(b) by releasing an announcement via the Issuer on the HKEx;
(c) in respect of the Perpetual Noteholders, via the Clearing Systems; and
(d) in respect of the Unsecured Creditors and the Critical Lessors, via electronic mail to

each person whom the Company believes may be an Unsecured Creditor or Critical
Lessor, and who has cither (A) registered as such with the Company, the UC and CL
Information Agent or the Restructuring Administrators, or (B) otherwise notified the
Company, the UC and CL Information Agent or the Restructuring Administrators of its
valid email address.

IDENTIFICATION OF UNSECURED CLAIMS AND CL CLAIMS

Determination of Unsecured Claims and CL Claims

(a) For the purposes of distributions to Participating UC and CL Creditors under or in
connection with the Plan, the AssetCol Creditors Deed and/or the AssetCo2 Creditors
Deed (as applicable), all of their respective Plan Claims shall be determined as at the
Voting Record Time by the Restructuring Administrators, in accordance with the
Claims Adjudication Principles and on the basis of the information provided by a
Participating UC and CL Creditor in its Restructuring Proof and any other relevant
information (including information contained in the Company’s books and records)
which is actually known to the Restructuring Administrators. For the avoidance of
doubt, an Unsecured Creditor or a Critical Lessor (as applicable) may still validly
submit its Restructuring Proof at any time afier the Voting Record Time, but prior to
(or at) the Bar Time.

(b) For the avoidance of doubt, no Plan Creditor shall be allocated or issued Restructuring
Consideration more than once under the Restructuring Implementation Processes.
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(c) The UC and CL Information Agent or the Restructuring Administrators are permitted
to investigate the facts and circumstances surrounding an Unsecured Claim or a CL
Claim and/or gather further information beyond the information disclosed in the Voting
Proof or Restructuring Proof (as applicable) of an Unsecured Creditor or a Critical
Lessor. However, nothing in this Clause 6.1 imposes, or shall be taken to impose, any
duty or obligation on the UC and CL Information Agent, PN Information Agent and/or
the Restructuring Administraors to undertake investigations or gather further
information.

(d) For the purposes of Clause 8 (Participating UC and CL Creditors’ Restructuring
Consideration), the Restructuring Administrators shall, as soon as reasonably
practicable after the Restructuring Effective Date or upon receipt of a Restructuring
Proof (whichever is later), review each Restructuring Proof validly submitted to them
in order to determine the entitlement of that Unsecured Creditor or a Critical Lessor to
Restructuring Consideration, the quantum of its Replacement Claim (if any) and, to the
extent applicable, the Unsecured Portion, Secured Portion, Reduced CL Debt Amount
and Reduction Portion of its Claims, and shall promptly deliver to that Plan Creditor a
written notice of their determination. For the avoidance of doubt, the Restructuring
Administrators shall not be obliged to publish their determination on the Restructuring
Website.

Assignments or Transfers of Unsecured Claims or CL Claims

The Restructuring Administrators shall be under no obligation to recognise any assignment or
transfer of any Unsecured Claim or CL. Claim after the Voting Record Time, save that where
the Restructuring Administraters have reccived after the Voting Record Time, from the relevant
parties written notice of an assignment or transfer of an Unsecured Claim or CL Claim, the
Restructuring Administrators may, in their absolute discretion and subject to such evidence as
they may reasonably require and to any other terms and conditions which the Restructuring
Administrators may consider necessary or desirable, agree to recognise such assignment or
transfer for the purposes of determining entitlements under this Plan. Any assignee or transferee
of an Unsecured Claim or CL Claim so recognised by the Company shall be bound by the terms
of this Plan as if it were a Plan Creditor and shall produce such evidence as the Restructuring
Administrators may reasonably require to confirm that it has agreed to be bound by the terms
of this Plan. Neither the Restructuring Administrators nor the Company will be responsible for
moenitoring, acknowledging or processing any assignments that occur after the Voting Record
Time.

Bar Time

(a) In order to be entitled to receive any Restructuring Consideration each Unsecured
Creditor and Critical Lessor must ensure that its Restructuring Proof is duly completed
and submitted to the Restructuring Administrators at or prior to the Bar Time in
accordance with the instructions set out therein.

(b) If a Participating Unsecured Creditor or a Participating Critical Lessor has submitted a
duly completed Voting Proof to the UC and CL Information Agent, then, unless that
Participating UC and CL Creditor subsequently withdraws that Voting Proof at or prior
to the Bar Time by giving written notice to that effect to the Restructuring
Administrators, then that Participating Unsecured Creditor or Participating Critical
Lessor’s Voting Proof shall be deemed to be its Restructuring Proof submitted to the
Restructuring Administrators for the purposes of Clause 6.3(a) above and all other
applicable provisions of the Plan. As soon as reasonably practicable after the Plan
Effective Date, the UC and CL Information Agent shall provide copies of all Voting
Proofs it received, or otherwise make such Voting Proofs available, to the Restructuring
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Administrators. For the avoidance of doubt, nothing in this Clause 6.3(b) or the
definition of “Restructuring Proof” shall be taken to impair or derogate from the rights
and duties of the UC and CL Information Agent or the Restructuring Administrators to
adjudicate upon a Voting Proof or a Restructuring Proof (as applicable).

Any Unsecured Creditor or Critical Lessor who fails to comply with Clause 6.3(a) shall
be a Non-Participating UC and CL Creditor and shall not receive any Restructuring
Consideration or any other benefits under the terms of this Plan but shall be bound by
the Plan and have its Plan Claims released in accordance with the terms of the Plan.

Acceptance of Documentation

(a)

(b)

A Restructuring Proof shall be completed and submitted in accordance with the
instructions set out in the Restructuring Proof.

If the Restructuring Administrators refuse to accept, in part or in full, any Restructuring
Proof, they shall promptly:

(i) prepare a written statement of its reasons for that determination; and

(ii) send that written statement (together with, or in the same notice as, the written
notice referred to in Clause 6.1(d) (Determination of Unsecured Claims and CL
Claims) above) by email to the person who submitted the Restructuring Proof.

Claims Resolution Procedures

(a)

(b)

©

Following the Restructuring Effective Date, if an Unsecured Creditor or Critical Lessor
disagrees with the determination of its Replacement Claim (the “Disputed Claim”) by
the Restructuring Administrators (including any determination as to the existence,
amount or any other aspect of any purported Plan Claim and/or Reptacement Claim)
for the purposes of distributions under or in connection with the Plan, the Unsecured
Creditor or Critical Lessor must, within five (5) Business Days of receiving the
Restructuring Administrators’ written statement, give written notice of its objections to
the Restructuring Administrators, failing which the Restructuring Administrators’
determination shall be final. The Unsecured Creditor or Critical Lessor and the
Restructuring Administrators shall thereafter discuss in good faith the Disputed Claim
with the view to reaching an agreement in respect thereof. The Unsecured Creditor or
Critical Lessor shall use its best endeavours to provide the Restructuring Administrator
with any information or documents reasonably requested by the Restructuring
Administrator which are relevant to its Disputed Claim.

In the event that no agreement in respect of the Disputed Claim can be reached between
the Restructuring Administrators and the Unsecured Creditor or Critical Lessor, the
Unsecured Creditor or Critical Lessor may, within ten (10) Business Days afier the date
on which that Unsecured Creditor or Critical Lessor first provided its written notice of
objections to the Restructuring Administrators, apply in writing to the Restructuring
Administrators to review its Disputed Claim, failing which the Restructuring
Administrators’ determination shall! be final. The Unsecured Creditor or Critical Lessor
must provide a copy of its Restructuring Proof to the Restructuring Administrator when
making such an application.

The Restructuring Administrators, upon receiving any written application from an
Unsecured Creditor or Critical Lessor for a review of its Disputed Claim, will, at their
sole discretion, select from the panel of Adjudicators one individual who is available to
act as the Adjudicator in respect of that Disputed Claim, and will promptly give written
notice of that selection to the Unsecured Creditor or Critical Lessor and the selected
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(h)

(i)

Adjudicator and provide the Unsecured Creditor or Critical Lessor with the contact
details and bank account details of the Adjudicator.

The Unsecured Creditor or Critical Lessor applying for a review of its Disputed Claim
(the “Applicant”) shall pay to the Adjudicator on account of the Adjudicator’s costs
the sum of HK$80,000 (or such other amount as the Adjudicator reasonably requires)
within three (3) Business Days of receiving written notice of the selected Adjudicator
and his/her contact details and bank account details, failing which the Applicant’s
application for review will be invalid and the Restructuring Administrators’
determination shall be final.

Failure to apply to the Restructuring Administrators and/or Adjudicator within the
timeframe set out in Clauses 6.5(a) and 6.5(b) respectively and/or pay the Adjudicator’s
costs on account pursuant to in Clause 6.5(d) shall be deemed to be an irrevocable
acceptance by the Applicant of the Restructuring Administrators’ determination in
respect of its Disputed Claim (if any) and any right to further challenge the finding of
the Restructuring Administrators in respect of such Disputed Claim shall be waived.

The Adjudicator shall review the Applicant’s application, including its Restructuring
Proof and relevant evidence before him or her {and any additional evidence as the
Adjudicator may request and receive from the Applicant and/or the Restructuring
Administrator) in relation to the Disputed Claim and determine whether, in accordance
with the Claims Adjudication Principles, all or part of that Disputed Claim should be
admitted as a Replacement Claim (and if so, how much) for the purposes of receiving
distributions under or in connection with the Plan. The Adjudicator shall notify the
Company and the Applicant in writing of his or her decision and such decision will be
final and binding on the Company, the Restructuring Administrators, the Applicant and
AssetCol (in the case of an Unsecured Creditor) or AssetCo2 (in the case of a Critical
Lessor), insofar as the law allows.

If the Adjudicator determines that the decision of the Restructuring Administrators
should be reversed or varied, and the amount of the Applicant’s Disputed Claim as
determined by the Adiudicator (the “Accepted Amount™) is greater than 110% of the
amount determined by the Restructuring Administrators, then (in the case of an
Unsecured Creditor) AssetCol, or (in the case of a Critical Lessor) AssetCo2, shall pay
all of the Adjudicator’s costs arising from or associated with such Adjudication. If the
Accepted Amount is equal to or less than 110% of the amount determined by the
Restructuring Administrators, then the Applicant shall pay all of the Adjudicator’s costs
arising from or associated with such Adjudication. If AssetCol or AssetCo2 (as
applicable) is required to pay the Adjudicator’s costs in accordance with this clause,
then AssetCol or AssetCo2 (as applicable) shall reimburse the Applicant in respect of
any costs paid to the Adjudicator by the Applicant in relation to such Adjudication.

Upon compietion of an Adjudication, once the Adjudicator (acting reasonably) is
satisfied that all costs in relation to the Applicant’s application have been paid,
including by way of deduction from the costs on account initially paid to it by the
Applicant, the Adjudicator shall return any residual funds paid to it by the Applicant to
the Applicant.

Without prejudice to Clause 6.5(j) below, if a Disputed Claim is referred to the
Adjudicator for Adjudication, the following timetable shall apply:

() within five (5) Business Days of receiving an Unsecured Creditor or Critical
Lessor’s application for Adjudication, the Adjudicator may call upon the
Restructuring Administrators and/or the Applicant to produce any further
documents or other information which he or she deems necessary;
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(i) if such documentation or other infermation is not rccecived within five (5)
Business Days of the date upon which the Adjudicator makes the request, the
Adjudicatar shall, subject to Clause 6.5(i)(iii) below, make his or her
determination on the basis of the documents already received from the
Restructuring Administrators and/or the Applicant, as applicable, by such time;

(iii)  within ten (10) Business Days of the expiry of the period prescribed by
Clause 6.5(i)(ii) above, the Adjudicator shall provide the Restructuring
Administrators and the Applicant with a copy of his or her written decision,
and thereafier the Accepted Amount in respect of the Disputed Claim shall be
binding on the Company, the Restructuring Administrators, the Applicant and
AssetCol (in the case of an Unsecured Creditor) or AssetCo? (in the case of a
Critical Lessor), and (to the fullest extent permitted by applicable law) there
shall be no right of challenge or appeal from the decision of the Adjudicator;
and

(iv) if the Adjudicator does not require any further information, he or she shall,
within ten (10) Business Days of receiving the Applicant’s application, provide
the Restructuring Administrators and the Applicant with a copy of his or her
written decision, and thereafter the Accepted Amount in respect of the Disputed
Claim shall be binding on the Company, the Restructuring Administrators, the
Applicant and AssetCol (in the case of an Unsecured Creditor) or AssetCo2
(in the case of a Critical Lessor), and (to the fullest extent permitted by
applicable law) there shall be no right of challenge or appeal from the decision
of the Adjudicator.

The Adjudicator shall have discretion to extend such timeframes and/or adopt
procedures in respect of the Adjudication (including, without limitation, requesting
written submissions and further evidence from the parties, requesting oral hearings
and/or the provision of expert evidence) so as to provide a fair, efficient and expeditious
means for the final resolution of the Disputed Claim, provided that he or she shall use
his or her reasonable endeavours to ensure that the Adjudication completes as soon as
reasonably practicable and, in any event, no later than two (2) months after the date of
Application. Specifically, the Adjudicator may, in his or her sole discretion and as he
or she considers appropriate:

() provide additional directions to the Applicant and/or the Company to submit
written submissions and further evidence;

(i) establish the conduct of any oral hearing provided each of the Applicant and
the Company is given reasonable notice in writing of any such event; and

(iii)  extend the timetable set out in Clause 6.5(i).

Notwithstanding any other provision of the Plan, the AssetCol Creditors Deed and the
AssetCo2 Creditors Deed:

(i) AssetCol, AssetCo2 and the Restructuring Administrators are not required to
postpone any payment or distribution to the Participating UC and CL Creditors
(excluding any Applicant pending conclusion of the Adjudication of its
Disputed Claim), in the event that any Disputed Claim has not been finally
determined by the Adjudicator prior to the date of distribution;

(ii) where an Adjudication is underway and the Adjudicator’s decision in respect
of a Disputed Claim is pending, the Restructuring Administrators shall:
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(A) solely for the purposes of calculating the amount distributable to other
Unsecured Creditors or Critical Lessors in the same class as the
Applicant, treat the Applicant’s Disputed Claim as admissible as a
Replacement Claim in the amount claimed by the Applicant in its
Restructuring Proof or otherwise;

(B) not make any distribution to the Applicant pending conclusion of the
Adjudication; but

O calculate the amount which would have been payable to the Applicant
had its Disputed Claim been admitted as a Replacement Claim in the
amount claimed by the Applicant in its Restructuring Proof or
otherwise, and reserve that same amount, or such greater amount as the
Restructuring Administrators consider necessary, in the bank
account(s) of AssetCol or AssetCo2 (as applicable);

(iii) as soon as reasonably practicable after the Adjudicator notifies the
Restructuring Administrators of his or her decision in respect of an Applicant’s
Disputed Claim, make a catch-up payment to the Applicant (to the extent
required) calculated by reference to its Accepted Amount and the applicable
provisions of the Plan; and

{iv) to the extent the amount reserved under Clause 6.5(k)(ii)(C) is greater than the
amount to which the Applicant is actually entitled, apply the excess amount in
the nexi scheduled distribution to the Participating Unsecured Creditor or
Participating Critical Lessor to be made by AssetCol or AssetCol (as
applicable) or, if considered desirable by the Restructuring Administrators (at
their sole discretion), in an ad hoc catch-up distribution by AssetCol or
AssetCo2 (as applicable).

For the avoidance of doubt, the claims resolution procedures as set out in this Clause 6.5
apply only to the adjudication, determination and resolution of Plan Claims for the
purposes of distributions or allocation of Restructuring Consideration, and not for the
purposes of voting on the Plan.

PERPETUAL NOTEHOLDERS’ RESTRUCTURING CONSIDERATION

Bar Time

(a)

(b)

If a Perpetual Notes Alternative Consideration Election has occurred, in order to be
entitled to receive any Restructuring Consideration (other than its pro rata share of the
Perpetual Notes Alternative Cash Payment), each Perpetual Noteholder must ensure
that it has submitted:

() a valid Custody Instruction via the Clearing Systems at or prior to the Bar Time
Custody Instruction Deadline; and

(ii) a Plan Consideration Account Holder Letter to the PN Information Agent via
the AHL Portal at or prior to the Bar Time.

If a Participating Perpetual Noteholder has submitted a validly completed Voting Proof
to the PN Information Agent via the AHL Portal, then that Participating Perpetual
Noteholder’s Voting Proof shall be deemed to be its Plan Consideration Account
Holder Letter submitted to the PN Information Agent for the purposes of Clause 7.1(a)
above and all other applicable provisions of the Plan. As soon as reasonably practicable
after the Plan Effective Date, the PN Information Agent shall provide copies of all
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Voting Proofs it received, or otherwise make such Voting Proofs available, to the
Restructuring Administrators.

Perpetual Noteholders’ Restructuring Consideration

(@)

(b)

(©)

@

In respect of the Perpetual Notes Cash Payment, payment will be made on the
Restructuring Effective Date to the Common Depositary for onward distribution to the
relevant Account Holder for the account of each Perpetual Noteholder as at the RED
Record Time (each such person being an “Entitled Holder”} pursuant to and in
accordance with the terms of the Amended Conditions.

For the avoidance of doubt, the obligations of the Company in respect of the payment
of the Perpctual Notes Cash Payment to the Perpetual Notes Creditors pursuant to the
Amended Conditions, shall be satisfied upon the payment of such Perpetual Notes Cash
Payment to the Common Depositary for onward distribution to the Entitled Holders.

Notwithstanding any other provision of the Restructuring Implementation Processes
and/or the Amended Conditions (as applicable}, an Entitled Holder’s entitlement to the
Perpetual Notes Cash Payment shall be rounded to the nearest cent. with half a cent
rounded.

If the Perpetual Notes Alternative Consideration Election has occurred, then:

(D on the Restructuring Effective Date, each Participating Perpetual Noteholder
(which, for the avoidance of doubt, shall include any Perpetual Noteholder that
becomes a Participating Perpetual Noteholder prior to (or at) the Bar Time) will
be entitled to a Replacement Claim against AssetCo3, as recorded in and
regulated by the AssetCo3 Creditors Deed, which Replacement Claim shall be
calculated based on the outstanding principal amount of its Perpetual Notes as
at the RED Record Time, in each case, as determined and admitted by the
Restructuring Administrators in consultation with the PN Information Agent
and rounded to the nearest US dollar. Any such determination by the
Restructuring Administrators, if made in good faith and absent manifest error,
shall be conclusive and binding on each Participating Perpetual Noteholder;

(ii) each Participating Perpetual Noteholder shall be entitled to receive its Pro Rata
share of any distribution made by AssetCo3 out of its available assets to the
Participating Perpetual Noteholders in respect of their Replacement Claims, in
accordance with, and subject to, the terms and conditions of the AssetCo3
Creditors Deed;

(iiiy  for the purposes of this Clause 7.2(d)(iii) “Pro Rata” means, in respect of each
Participating Perpetual Noteholder, the proportion that the amount of that
Participating Perpetual Noteholder’s Replacement Claim against AssetCo3
bears to the total amount of all Participating Perpetual Noteholders’
Replacement Claims against AssetCo3; and

(iv)  upon execution and delivery of the AssetCo3 Creditors Deed by the Company
and the Restructuring Administrators, the Participating Perpetual Noteholders
shall be deemed to have received their Replacement Claims against AssetCo3.

For the avoidance of doubt, if the Perpetual Notes Alternative Consideration Election occurs,
Perpetual Noteholders that are not Participating Perpetual Noteholders shall have no right or

entitlement to receive any Restructuring Consideration (other than their respective pro rata
share of the Perpetual Notes Alternative Cash Payment), but they shall still be bound by the
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terms of the Plan and all of their Alternative Released Perpetual Notes Claims shall be fully
discharged and extinguished.

PARTICIPATING uc AND CL CREDITORS’ RESTRUCTURING
CONSIDERATION

Unsecured Creditors’ Restructuring Consideration

Participating Unsecured Creditors shall be entitled to receive their Restructuring Consideration
in accordance with Clause 12 of the Scheme.

Critical Lessors’ Restructuring Consideration

Participating Critical Lessors shall be entitled to receive their Restructuring Consideration in
accordance with Clause 13 of the Scheme.

GENERAL PLAN PROVISIONS

Modifications of the Restructuring Documents
On and after the Restructuring Effective Date, nothing in this Plan shall prevent the
modification, amendment or variation of any of the Restructuring Documents in accordance

with their respective terms.

Discharge and Releases of Plan Claims

(a) In consideration for iis entitlement to the Restructuring Consideration, each Plan
Creditor hereby gives the discharges, waivers, releases and undertakings in this
Clause 9.2.

(b) With immediate effect on and from the Restructuring Effective Date, and conditional

on completion of each of the Plan Steps to be taken by the Company, all Released Plan
Claims, and all of the rights, title and interest of the Plan Creditors in or to their
Released Plan Claims, shall be fully discharged and extinguished.

(c) With immediate effect on and from the Restructuring Effective Date, and conditional
on completion of each of the Plan Steps, each Plan Creditor (on behalf of itself and each
of its predecessors, successors and assigns, including any person to whom the Plan
Creditor transfers its rights, title and interest in respect of its Plan Claims after the
Vating Record Time (collectively, the *“Plan Creditor Parties™)) irrevocably,
unconditionally, fully and absolutely waives, discharges and releases:

{1 all Released Plan Claims and all of its rights, title and interest in and to its
Released Plan Claims; and

(ii) each and every Released Ancillary Claim which it ever had, may have or
hereafter can, shall or may have against any Released Person and all of its
rights, title and interest in and to such Released Ancillary Claim.

(d) Each Plan Creditor acknowledges and agrees, and will procure that each of its Plan
Creditor Parties acknowledges and agrees, that:

(i) it may later discover facts in addition to or different from those which it

presently knows or believes to be true with respect to the subject matter of this
Plan;
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(g)

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

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

The releases, waivers and undertakings under this Clause 9.2 shall not:

(i) prejudice or impair any rights of any person in respect of any Excluded Claim;
or

(ii) extend to any Liability of any Company Adviser arising under a duty of care to
its client.

With immediate effect on and from the Restructuring Effective Date:

(i) if the Perpetual Notes Alternative Consideration Election has not occurred,
each Perpetual Notes Creditor waives any existing or potential Covenant
Breach and any existing or potential Relevant Indebtedness Default Event (in
each case as defined in the Conditions) and/or any other breaches, or any
default, under or in respect of the Perpetual Notes, the circumstances giving
rise to which have arisen before the Restructuring Effective Date; and

(ii) if the Perpetual Notes Alternative Consideration Election has occurred, all
Perpetual Notes Claims, and all Claims against, and all Liabilities of, the Issuer,
the Company and the other Perpetual Notes Guarantors, arising from or in
connection with the Perpetual Notes, shall be irrevocably and absolutely
released and discharged in full.

Each Released Person shall be fully entitled to enforce this Clause 9.2 in its own name
(whether by way of Proceedings or by way of defence or estoppel (or similar) in any
jurisdiction whatsoever) and enjoy the benefit of and have full rights thereunder in each
case, as if it were a party to the Plan, pursuant to any applicable law which so permits.

9.3 Undertaking not to commence or continue Proceedings

(2

(b)

With effect from the Plan Effective Date until the Longstop Date or the Restructuring
Effective Date (whichever is earlier), each Plan Creditor hereby undertakes to the
Released Persons that it will not, and will procure that its Plan Creditor Parties do not,
commence or continue, or instruct, direct or authorise any other petson to commence
or continue, any Proceeding in respect of or arising from any Released Plan Claim, save
that, if the Restructuring Effective Date does not occur by the Longstop Date or if, prior
to the Restructuring Effective Date, a final order is made by the Hong Kong Court for
the winding up of the Company, then the undertaking in this Clause 9.3(a) will
immediately cease to apply, and the Plan Creditors may thereafter commence or
continue one or more Proceeding in respect of or arising from any Released Plan Claim.

With effect from (and including) the Restructuring Effective Date, no Plan Creditor
Party will be entitled to commence or continue any Proceeding in respect of or arising
from any Released Plan Claim, and each Plan Creditor hereby undertakes to the
Released Persons that it will not, and will procure that its Plan Creditor Parties do not,
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(d)

(e)

()

(g)

commence or continue, or instruct, direct or authorise any other person to commence
or continue, any Proceeding in respect of or arising from any Released Plan Claim.

Each Released Person shall be fully entitled to enforce Clauses 9.3(a) and (b) above in
its own name (whether by way of Proceedings or by way of defence or estoppel (or
similar} in any jurisdiction whatscever) and enjoy the benefit of and have full rights
thereunder in each case, as if it were a party hercto, pursuant to any applicable law
which so permits.

Each Plan Creditor is hereby deemed to acknowledge that if it, or any person claiming
through it, takes any Proceedings against any Released Person in breach of
Clause 9.3(a) or (b) above, such Released Person shall be entitled to obtain an order as
of right staying or dismissing those Proceedings and providing for payment by the Plan
Creditor concerned or the person claiming through it (as applicable) of any reasonable
costs, charges or other expenses incurred by such Released Person as a result of the
Plan Creditor or the person claiming through it (as applicable) taking such Proceedings.

Each Plan Creditor further agrees that, and will procure that each Plan Creditor Party
agrees that, on and from the Restructuring Effective Date, upon request from the
Company, it will sign, deliver and/or file all consent summons, notices and any other
documents as are necessary for the dismissal and/or discontinuation of any Proceeding
in respect of any Released Plan Claim.

Subject to any existing contractual restrictions and any applicable restrictions in the
Restructuring Documents, a Plan Creditor may commence a Proceeding against the
Company after the Restructuring Effective Date in respect of Claims that are not
Released Ancillary Claims.

For the avoidance of doubt, nothing in this Plan shall prevent or prohibit any Plan
Creditor from commencing, continuing, instructing, procuring, directing or authorising
an Allowed Proceeding.

Future Liquidation

This Plan shall be unaffected by any future liquidation of the Company (including, for the
avoidance of doubt, any provisional liquidation of the Company) and shall in those
circumstances remain in force according to its terms.

Restructuring Administrators

(a)

(b)

()

A Restructuring Administrater must be a fit and proper person and be able to adequately
discharge the function of a Restructuring Administrator under the Restructuring
Implementation Processes and the AsselCo Creditors Deeds. Where more than one
person has been appointed as Restructuring Administrators, they may jointly or
severally exercise and perform the powers, rights, duties and functions of the
Restructuring Administrators under the Restructuring Implementation Processes and
the AssetCo Creditors Deeds.

The Company acknowledges and agrees that each Restructuring Administrator is
permitted to exercise all the powers given to the Restructuring Administrator and rely
upon all the provisions relevant to the Restructuring Administrator under the
Restructuring Implementation Processes and the AssetCo Creditors Deeds.

The Restructuring Administrators shall initially be Mr. Hiu Yeung Wan (also known as

Jacky Wan) and Mr, Yat Kit Jong (also known as Victor Jong) of
PricewaterhouseCoopers Limited. They have given and not withdrawn their consent to
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(d)

(e)

(H)

()

the Company to act as Restructuring Administrators from the Plan Effective Date and
have agreed with the Company to be bound by the terms of this Plan to the extent such
terms apply to the Restructuring Administrators. The Company shall havc the power (o
appoint any successors and shall provide written notice to the Plan Creditors of any
such appointment via the Restructuring Website.

In exercising their powers and carrying out its duties under the Restructuring
Implementation Processes and the AssetCo Creditors Deeds, the Restructuring
Administrators shall act as agents of the Company.

A Restructuring Administrator shall vacate office if the Restructuring Administrator:
(1) dics;
(ii) is convicted of an indictable offence;

(iii)  resigns his or her office (which shall be permissible and effective only if he or
she gives at least sixty (60) days’ notice to the Company and the other
Restructuring Administrator (if any) prior to such resignation);

(iv) becomes bankrupt;

(v) is disqualified from membership of a professional body of which he is a
member;
(vi)  is disqualified for acting as a company director by any court of competent

Jurisdiction;
(vii)  becomes mentally disordered; or
(viii)  has a conflict of interest.

The Restructuring Administrators shall discharge the duties and responsibilities
imposed upon the Restructuring Administrator by the Plan and the AssetCo Creditors
Deeds.

The Restructuring Administrators shall have all of the powers necessary or desirable to
enable them to discharge their duties and responsibilities under the Restructuring
Implementation Processes and the AssetCo Creditors Deeds, including, but not limited
to, powers:

(i) to open, maintain and operate bank accounts in the names of AssetCol,
AssetCo2 and AssetCo3 and in the names of the Restructuring Administrators,
as required or convenient under or in connection with the Restructuring
Implementation Processes and the AssetCo Creditors Deeds, and to close any
such bank accounts;

(i) to engage any accountants, actuaries, lawyers, other professional advisers or
agents or other service providers to assist them on such terms as the
Restructuring Administrators may in their discretion consider appropriate, and
the costs and expenses of such engagement shall form part of the costs and
expenses incurred by the Restructuring Administrators for the purposes of
Clause 9.5(D)(ii);

(i)  to delegate in writing to any person qualified, and not ineligible by reason of

any of the matters referred to in Clause 9.5(e) of this Plan, all or any of the
powers and discretions conferred upon the Restructuring Administrators under
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(h)

(i)

@

(k)

the Restructuring Implementation Processes and the AssetCo Creditors Deeds,
and from time to time to revoke any such delegation, provided that the
Restructuring Administrators shall both be personally responsible for any act
or omission of any such delegate to the same extent as if they had expressly
authorized such act or omission;

(iv) to apply to Court for directions in relation to any particular matter arising under,
or in the course of the operation of, the Restructuring Implementation Processes
and the AssetCo Creditors Deeds;

(v) to do all acts and to execute in the name and, insofar as permitted by law, on
behalf of AssetCol, AssetCo2 and AssetCo3, any deed, transfer, instrument,
cheque, bill of exchange, receipt or other document which may be necessary
for or incidental to the full and proper implementation of the Restructuring
Implementation Processes and the AssetCo Creditors Deeds;

(vi) to make any payments and distributions which are necessary or incidental to
the Restructuring Administrators’ performance of their functions under the
Restructuring Implementation Processes and the AssetCo Creditors Deeds; and

(vii)  to exercise any other powers necessary for or incidental to the full and proper
implementation of the Restructuring Implementation Processes and the
AssetCo Creditors Deeds,

provided that the Restructuring Administrators cannot and shall not exercise any power
that would result in them assuming control of any of the Company’s affairs.

The Restructuring Administrators shall have access to all such books, records, papers,
documents and cther information as they may from time to time require to perform their
duties and functions under the Restructuring Implementation Processes and the
AssetCo Creditors Deeds and the Company shall use its reasonable endeavours to
provide the Restructuring Administrators with all such information upon reasonable
request {rom the Restructuring Administrators.

If there is no Restructuring Administrator in office, the Company shall promptly fill the
vacancy, unless the last Restructuring Administrator has resigned on grounds that there
is no further work to be done by the Restructuring Administrator under the
Restructuring Implementation Processes and the AssetCo Creditors Deeds.

Except to the extent required by law, no Plan Creditor shall be entitled to challenge the
validity of any act done or omitted to be done in good faith by a Restructuring
Administrator in accordance with, and to implement, the provisions of the
Restructuring [mplementation Processes and the AssetCo Creditors Deeds (as
applicable), or the exercise by a Restructuring Administrator in good faith of any power
conferred upon him or her for the purposes of the Restructuring Implementation
Processes and the AssetCo Creditors Deeds (as applicable), if exercised in accordance
with, and to implement, the provisions of the Restructuring Implementation Processes
and the AssetCo Creditors Deeds (as applicable).

None of the Restructuring Administrators, their advisers nor any of their respective
partners, employees or agents shall be liable for any loss resulting from any act that a
Restructuring Administrator does or omits to do, or incur any personal liability under
or in conpection with the Restructuring Implementation Processes, the AssetCo
Creditors Deeds or any transaction or other matter contemplated thereby, unless any
such loss is attributable to fraud or wilful misconduct. Without prejudice to the
foregoing, any liability to a Plan Creditor incurred by any of the persons mentioned
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above as a result of fraud or wilful misconduct shall be limited to the monetary amount
to which the relevant Plan Creditor is entitled under the Restructuring Implementation
Processes and/or one or more of the AssetCo Creditors Deeds.

) Subject to the provisions of the applicable AssetCo Creditors Deed, the Restructuring
Administrators shall be entitled to an indemnity against AssetCol, AssetCoZ or
AssetCo3 (as applicable) and out of the property of AssetCol, AssetCo2 or AssetCo3
(as applicable), against:

(i) all Claims, Liabilities and Proceedings (including all legal and other costs and
expenses which they incur in relation thereto) brought or made against the
Restructuring Administrators by the Company, a Plan Creditor or by any other
person iu respect of any act done or omitted to be done by one or more of the
Restructuring Administrators in relation to the Restructuring Implementation
Processes and/or one or more of the AssetCo Creditors Deeds (as applicable),
save to the extent that one or more of the Restructuring Administrators are
found by a court of competent jurisdiction to have acted or omitted to act in a
manner which was fraudulent or in wilful misconduct in the course of
performing their duties and functions under the Restructuring Implementation
Processes and/or one or more of the AssetCo Creditors Deeds (as applicable);
and

(ii) all temuneration, costs, charges, expenses and liabilities properly incurred by
the Restructuring Administrators in the course of performing their duties and
functions under the Restructuring Implementation Processes and/or one or
more of the AssetCo Creditors Deeds (as applicable), including any legal other
professional fees and expenses of any lawyers, agents or professional advisers
engaged by the Restructuring Administrators in connection with the
Restructuring Implementation Processes, which costs, charges, expenses and
liabilities shall rank in priority to all Replacement Claims against AssetCol,
AssetCo2 or AssetCo3 (as applicable).

(m) In the event that there is any shortfall in available funds or assets of AssetCol,
AssetCo2 or AssetCo3 (as applicable), such that the amount for which the Restructuring
Administrators are entitled to be indemnified under this Clause 9.5 cannot be fully
satisfied by AssetCol, AssetCo2 or AssetCo3(as applicable) or from their respective
assets, then the Company shall pay to the Restructuring Administrators, on a full
indemnity basis, all such shortfall amounts.

(n) If any Proceedings are commenced against a Restructuring Administrator in which he
or she is accused of having acted or omitted to act in a manner which was fraudulent or
in wilful misconduct in the course of performing his or her duties and functions under
the Restructuring Implementation Processes and/or one or more of the AssetCo
Creditors Deeds (as applicable), and there is a shortfall in available funds or assets of
AssetCol, AssetCo2 or AssetCo3 (as applicable), then the Company will pay the
reasonable costs incurred by that Restructuring Administrator in defending such
Proceedings, provided that the Restructuring Administrator gives the Company an
undertaking to reimburse it (with interest at a reasonable commercial rate) at the
conclusion of those Proceedings, if it is found that such Restructuring Administrator is
not entitled to an indemnity under Clause (1)(i) above.

9.6 The Adjudicator

(a) Within five (5) Business Days after the Restructuring Effective Date, the Company
shall, by written notice, appoint a panel of individuals who meet the criteria specified
in this Clause 9.6 as the Adjudicators under the Restructuring Implementation
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(b)

()

(d)

(e)

(B

Processes, and give written notice of such appointments and the Adjudicators’ contact
details to the Plan Creditors via the Restructuring Website.

The Company may, in its sole discretion, select any person for appointment to the panel
of Adjudicators, provided that each Adjudicator shall either be a barrister in Hong Keng
with relevant experience in restructuring and insolvency matters who has been called
to the bar for at least 8 years or a chartered accountant wha is a partner from a reputable
accounting firm (other than the accounting firm of the Restructuring Administrators)
and has over 10 years of experience in restructuring and insolvency matters, who shal}
be independent and impartial from the Company and have no conflict of interest in
respect of the Disputed Claim that is referred to him or her for Adjudication.

If, at any given time, the number of Disputed Claims which remain unresolved exceed
or are equal to the number of Adjudicators appointed, the Company may appoint more
individuals who are suitably qualified and who meet the criteria specified in this Clause
9.6 as additional Adjudicators, and give a written notice of any such appointment(s)
and the contact details of each Adjudicator so appointed to the Plan Creditors via the
Restructuring Website.

Each Adjudicator will act as an expert, and not as an arbitrator, with respect to all
matters referred to him or her under the terms of the Restructuring Implementation
Processes including Clause 6.5 (Claims Resolution Procedures) above. Each
Adjudicator will be responsible for the determination of Plan Claims (including any
determination as to the existence, amount or any other aspect of any purported Plan
Claim} referred to him or her under the Restructuring Implementation Processes and
will have the powers, rights, duties and functions conferred upon him or her by the
Restructuring Implementation Processes. Except in the case of fraud or wilful
misconduct, the Adjudicator will not be liable to the Company, the Restructuring
Administrator or any Plan Creditor for any act or omission by him or her in the
performance or purported performance of his or her powers, rights, duties and functions
under the Restructuring Implementation Processes.

The office of Adjudicator shall be vacated if the holder of such office:

(1) dies;

{ii) is convicted of an indictable offence;

(iii}  resigns his or her office (which shall be permissible and effective only if he or
she gives at least two (2) weeks’ notice to the Company and the Restructuring

Administrators prior to such resignation);

(iv) becomes bankrupt;

(v) is disqualified from membership of a professional body of which he or she is a
member;

(vi} is disqualified for acting as a company director by any court of competent
jurisdiction;

{vii}  becomes mentally disordered; or
(viii)  has a conflict of interest.

The Adjudicator shall have the powers, duties and functions, and the rights, conferred
upon him or her by the Restructuring Implementation Processes. In exercising such
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9.7

9.8

9.9

powers and carrying out his or her duties and functions under the Restructuring
Implementation Processes, the Adjudicator shall act in good faith and with due care and
diligence, and shall exercise his or her powers under the Restructuring Implementation
Processes for the purpose of ensuring that the Restructuring Impiementation Processes
are implemented in compliance with their terms.

Costs and Fees

(a)

(b)

()

The Company agrees to be responsible for and shall pay all remuneration, fees, costs
and expenses properly incurred by the UC and CL Information Agent, in their capacity
as such, in connection with any and/or all actions taken pursuant to or for the purposes
of the Restructuring Implementation Processes, including (without limitation) the
adjudication of Plan Claims.

In the event that there is any shortfall in available funds or assets of AssetCol,
AssetCo2 or AssetCo3 (as applicable), such that the amount for which the Restructuring
Administrators are entitled to be indemnified under the Restructuring Implementation
Processes cannot be fully satisfied by AssetCol, AssetCo2 or AssetCo3 (as applicable)
or from their respective assets, then the Company agrees to be responsible for, and shall
pay, all such shortfall amounts properly incurred by the Restructuring Administrators,
in their capacity as such and in connection with their actions taken pursuant to or for
the purposes of the Restructuring Implementation Processes.

For the avoidance of doubt, the Company shall not be liable for any fees, costs or
expenses incurred by a Plan Creditor in connection with its submission of a Voting
Proof or a Restructuring Proof.

Modifications to the Plan

The Company may, at any hearing before the English Court to sanction the Plan, consent on
behalf of all Plan Creditors to any modifications of this Plan and/or the Restructuring
Documents or any additional terms or conditions which the English Court may think fit to
approve or impose which would not, directly or indirectly, have a material adverse effect on the
rights or interests of the Plan Creditors.

Notice

(a)

Any notice or other written communication to be given under or in relation to this Plan
shall be given in writing and shall be deemed to have been duly given if it is delivered
by hand, or sent by courier, post or email to:

(i) in the case of the Company
(A) by courier or registered post to:

Hong Kong Airlines Limited

1 1/F, One Citygate, 20 Tat Tung Road

Tung Chung, Lantau

Hong Kong

{Attention: Mr. Dean Zeng / Mr. Alexander Kwok)

with a copy to:
Latham & Watkins LLP

18th Floor, One Exchange Square
8 Connaught Place, Central
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(i)

(iii)

{iv)

)

(vi)

(B)

Hong Kong
(Attention: Project Air Deal Team)

by email to hkprojectsky@hkairlines.com, with a copy fto
projectair2022 Iwteam@lw.com;

in the case of the UC and CL Information Agent or the Restructuring
Administrators:

(A)

(B)

by courier or registered post to:

PricewaterhouseCoopers Limited
22/F Prince’s Building, Central, Hong Kong
(Attention: Mr. Jacky Wan/ Mr. Ralph Kow Ms. Sheryl Wong)

by email to hk.projectsky@hk.pwe.com (quoting reference:
02076678/F001);

in the case of the PN Information Agent:

(A)

(B)

in Hong Kong:
4} by courier or registered post to:

The Hive, 33-35 Hillier Street,
Sheung Wan, Hong Kong

[48)) by email to honair@investor.morrowsodali.com;
in London:
4] by courier or registered post to:

103 Wigmore St,
Marylebone
London,

WIiU 1QS

(In by email to honair@investor.morrowsodali.com;

in the case of AssetCol, AssetCo2 or AssetCo3:

(A)

(B)

by courier or registered post to the Restructuring Administrators at
their address specified above;

by email to the Restructuring Administrators at
hk.projectsky@hk.pwe.com (quoting reference: 02076678/F001);

in the case of a Plan Creditor, its last known address or email address according
to the books and records of the Company, the UC and CL Information Agent
or the Restructuring Administrator (or, if specified in its Voting Proof or
Restructuring Proof, the address or email address so specified); and

in the case of any other person, any address or email address set forth for that
person in any agreement entered into in connection with this Pian or the last
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(b)

(©)

(d)

(e)

(H

(&)

(h)

known address or email address according to the Company’s books and
records.

Notwithstanding Clause 9.9(a) above, each notice or other written communication to
be given under or in relation to this Plan to the Plan Creditors as a group shall be given:

(i) by notice on the Restructuring Website;

(ii) by notice via electronic mail to each person who has registered as a Plan
Creditor with the UC and CL Information Agent or the Restructuring
Administrators (as applicable) or otherwise notified the UC and CL
Information Agent or the Restructuring Administrators (as applicable) of its
valid email address; and

(iii)  in the case of the Perpetual Noteholders, through the Clearing Systems, by the
PN Information Agent.

Any notice or other written communication given in accordance with this Plan shall be
deemed to have been served:

(i) if delivered by hand or courier, on the first Business Day following delivery;

(ii) if sent by post, on the second Business Day after posting if the recipient is in
the country of despatch, otherwise on the tenth Business Day after posting;

(iii) if by email, on the Business Day sent;

(iv) if published or posted electronicaily on the Restructuring Website, on the
Business Day of such electronic publication or posting; and

(v) if published or posted electronically via the Clearing Systems, at the time of
transmission.

In proving service, it shall be sufficient proof in the case of a notice sent by post that
the envelope was properly stamped, addressed and placed in the post.

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

This Clause 9.9 shall not apply to the documents comprising the Voting Proof or the
Restructuring Proof, or the Account Holder Letter which should be completed and
returned in accordance with the instructions set out therein.

The accidental omission to send any notice, written communication or other document
in accordance with this Clause 9.9 or the non-receipt of any such notice by any Plan
Creditor, shall not affect any of the provisions of this Plan or the effectiveness thereof.

Notwithstanding the foregoing, the Company, the UC and CL Information Agent, the
PN Information Agent or the Restructuring Administrators may, in their absolute
discretion, accept any document or notice submitted by a Plan Creditor not in
compliance with the terms of the Plan, provided that such non-compliance is due to the
accidental omission by the Company, the UC and CL Information Agent or the
Restructuring Administrators to send any notice, written communication or other
document in accordance with this Clause 9.9 or any postal error resulting in loss or
delay in the transmission or receipt of the same.
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9.10

9.12

9.13

Exercise of Discretion

(a) Where under any provision of the Plan, a matter is to be determined by the Company,
the UC and CL Information Agent, the PN Information Agent or the Restructuring
Administrators, as the case may be, it shall be determined by them in their discretion in
such manner as they may consider fair and reasonable, subject to:

(1) any right of a Plan Creditor to commence Adjudication under this Plan; and

(i) the jurisdiction of the English Court and the right of any person to appeal or
bring Proceedings before the English Court under applicable law.

Application to the English Court for Directions

Without prejudice to any rights that the Company and the Restructuring Administrators might
otherwise have in connection with this Plan or any aspect of them, each of the Company and
the Restructuring Administrators shali be entitled to make an application to the Engiish Court
for directions at any time in connection with any matter arising under or in relation to the Plan.

Foreign Representative

Each Restructuring Administrator and each director of the Company shall be authorised to act
as the representative of the Company on and in connection with any application for recognition
and assistance in relation to this Plan in any jurisdiction and under whatever law, including
(without limitation) Chapter 15 of the US Bankruptey Code and any other law derived from or
similar to the UNCITRAL Model Law on Cross-Border Insolvency Proceedings.

Governing Law

This Plan and any non-contractual obligations arising out of or in connection with this Plan
shall be governed by, and construed in accordance with, English law.
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SCHEDULE 2
Part 1
RESTRUCTURING DOCUMENTS
AssetCol Creditors Deed
AssetCo2 Creditors Deed
Class | CVR Deed

Class 2 CVR Deed

Either:
(a) if the Perpetual Notes Alternative Consideration Election has occurred, the:
(i) Fourth Supplemental Fiscal Agency Agreement (Alternative Consideration);
(i) Class 3 CVR Deed;
(iii) AssetCo3 Creditors Deed; and
(iv)  all instructions and documents necessary for the redemption and cancellation
of the Perpetual Notes in consideration for full payment of the Perpetual Notes
Alternative Cash Payment;
(b) if the Perpetual Notes Alternative Consideration Election has not occurred, the

Perpetual Notes Amendment Documents, including the:
(i) Fourth Supplemental Fiscal Agency Agreement;
(ii) Fourth Supplemental Deed of Guarantee; and
(iii)y  Pool Factor Notice.

The Tripartite Agreement

Each other document executed pursuant to or in connection with the Restructuring
Implementation Processes or the other Restructuring Documents
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Part 2
RED RESTRUCTURING DOCUMENTS
AssetCol Creditors Deed
AssetCo2 Creditors Deed

Class 1 CVR Deed

Class 2 CVR Deed
Either:
(a) if the Perpetual Notes Alternative Consideration Election has occurred, the:

(i) Class 3 CVR Deed;
(i1) AssetCo3 Creditors Deed; and

(iii)  all instructions and documents necessary for the redemption and cancellation
of the Perpetual Notes in consideration for full payment of the Perpetual Notes
Alternative Cash Payment;

(b) if the Perpetual Notes Alternative Consideration Election has not occurred, the
Perpetual Notes Amendment Documents, including the:

(i) Fourth Supplemental Deed of Guarantee; and
(ii) Pool Factor Notice.

The Tripartite Agreement
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AND
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SCHEME OF ARRANGEMENT
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BETWEEN
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number 752075}

AND

THE SCHEME CREDITORS
(as herein defined)

LATHAMaWATKINSue

18th Floor, One Exchange Square
8 Connaught Place, Central
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Part A
DEFINITIONS AND INTERPRETATION

DEFINITIONS AND INTERPRETATION

A. In the Scheme, unless the context otherwise requires or unless otherwise expressly provided
for, the following capitalised expressions shall bear the following meanings:

Accepted Amount has the meaning given to it in Clause 11.7.

Adjudication means the adjudication of a Disputed Claim by an

Adjudicator pursuant to Clause 11.2 to 11.11 of the
Scheme.

Adjudicator means the person appointed by the Company, in

accordance with and subject to the requirements in
Clause 19 of the Scheme, to act as an adjudicator in
respect of one or more Disputed Claims.

Affiliates means, with respect to a person, any cther person who,

directly or indirectly, is in control of, or controlled by, or is
under common confrol with, such person and, for the
purposes of this definition, “control” shall mean the power,
direct or indirect, to (a) vote on more than 50 percent of
the securities having ordinary voting power for the election
of directors of such person, or (b} direct or cause the
direction of the management and policies of such person
whether by contract or otherwise.

Allowed Proceeding means: (a) any Proceeding by a Scheme Creditor to

enforce its rights under this Scheme and/cr to compel the
Company or any other person or entity to comply with its
obligations under the Scheme; and (b) any Proceeding by
a Scheme Creditor pursuant to or in connection with any
Excluded Claim.

“Applicant’

i
!
has the meaning given to it in Clause 11.4. |
E

AssetCo1 means HKA AssetCo1l Limited, a private companyE

incorporated with limited liability under the laws of Hong ]

Kong. ‘




“AssetCo1 Creditors Deed”

means the creditors deed to be executed by AssetCo1 and
the Restructuring Administrators on or before the
Restructuring Effective Date with, and for the benefit of,
the Participating Unsecured Creditors, substantially in the
form appended to the Explanatory Statement at
Appendix 14.

“AssetCo1 Transfer Amount”

Tmeans an amount of HK$ 990,000,000.

“AssetCo2"

Lo
“AssetCo2 Creditors Deed”

means HKA AssetCo2 Limited, a private company
incorporated with [imited liability under the laws of Hong
Kong.

fmeans the creditors deed to be executed by AssetCo? and

the Restructuring Administrators on or before the
Restructuring Effective Date with, and for the benefit of,
the Participating Critical Lessors, substantially in the form
appended to the Explanatory Statement at Appendix 15.

“AssetCo2 Transfer Amount”

means an amount of HK$110,000,000.

“Bar Date”

means the date falling three (3) months after the
Restructuring Effective Date (or if such date is not a
Business Day, the next Business Day after that date), as
notified by the Company pursuant to Clause 4.2.2, being
the last date for submission of duly completed
Restructuring Proofs to the Restructuring Administrators.

“Bar Time”

"Blue Skyview Perpetual Noteholder’

means 4.00 pm CET, the equivalent being 11.00 p.m. or
10:00 p.m. Hong Kong time (depending on whether
daylight saving applies at the time), on the Bar Date.

means a person who is the beneficial owner of and/or the
owner of the ultimate econhomic interest in the Blue
Skyview Perpetual Notes, whether (a) as direct
participants holding an account with the Common
Depositary or the Clearing Systems (each as defined in
the Terms and Conditions of the Blue Skyview Perpetual
Notes); (b) as indirect participants holding a book-eniry
interest in the Blue Skyview Perpetual Notes held by or
through a direct participant; or (iii) otherwise as the




persons with the ultimate economic interest in the Blue
Skyview Perpetual Notes.

“‘Blue Skyview Perpetual Notes"

means the US$683,000,000 7.125% senior perpetual
securities issued by Blue Skyview Company Limited (a
company incorporated in the British Virgin islands with
limited liability), and guaranteed by the Company,
HKAGCL and Hong Kong Airlines International Holdings
Limited.

‘Blue  Skyview Perpetual
Transaction Party”

Notes

means each party, other than the Company, HKAGCL and
Hong Kong Airlines International Holdings Limited, to: (a)
the Fiscal Agency Agreement dated 26 January 2017 in
respect of the Blue Skyview Perpetual Notes (as amended
or supplemented from time to time), (b) the Deed of
Covenant dated 26 January 2017 in respect of the Biue
Skyview Perpetual Notes (as amended or supplemented
from time to time); (c) the Deed of Guaraniee dated 26
January 2017 in respect of the Blue Skyview Perpetual
Notes (as amended or supplemented from time to time),
and {d) each other transaction or ancillary documents in
respect of the Blue Skyview Perpetual Notes (as amended
or supplemented from time to time); including, without
limitation, The Bank Of New York Mellon, London Branch
(as fiscal agent, calculation agent and payment agent) and
The Bank Of New York Mellon {Luxembourg) S.A. (as
registrar and transfer agent).

“‘Business Day”

means any day {(other than a Saturday or Sunday) on
which banks are open for business generally in Hong Kong
and in London.

“BVI"

means the British Virgin Islands.

‘Gash Critical Lessors”

means a Participating Critical Lessor that validly elects or
is deemed, in accordance with Clause 13.6 of this
Scheme, to have elected the Cash Option.

“CGash Option”

means the option to receive a distribution of a Pro Rata
share of the Initial AssetCo2 Upfront Payment, rather than
a portion of the Canversion Shares, each in accordance




with the Scheme. (*Pro Rata” has the meaning given to it
in Clause 13.9).

means China Development Bank (& 2 i ¥ #1T), including

for such purposes China Development Bank, Hong Kong
Branch and China Development Bank, Hainan Branch.

means the six (6) Retained Aircraft with Manufacturer
Serial Numbers 5147, 5189, 5416, 5514, 5544 and 5260.

“CDB Retained Aircraft’

‘cDB Retained
Agreements’

Aircraft Loan

means’

Loan Agreement (EXRH KT ATIR 2 5500

A aria) dated 30 June 2011 between HK Aircraft
Sub? Company Limited {as the borrower), the

(a) in respect of the Retained Aircraft MSN 5147 - the’ '
Company (as the borrower's shareholder) and CDBl

(R ERTRHERAT) (as the lenden);

(by in respect of the Retained Aircraft MSN 5189 - the
Loan Agreement (B ZJF & 17 B0 H B2 8481
B4 dated 30 June 2011 between HK Aircraft

1 Sub2 Company Limited (as the borrower), the
Company (as the borrower's sharehoider) and CDB

(BRAEETRIEERAT) (as the lender);

Loan Agreement (E R JT & 847 B H iR A 480

&R dated 30 June 2011 between HK Aircraft
} Sub8 Company Limited (as the borrower), the
Company (as the borrower’s shareholder) and CDB

(BERAEHTRNBIRAE) (as the lender);

(d) in respect of the Retained Aircraft MSN 5514 - - the
Loan Agreement (EXR A K RITH it HFRA 4.

(c) in respect of the Retained Aircraft MSN 5416 - the
| ¥4 ) dated 30 June 2011 between HK Aircraft

( Sub9 Company Limited (as the borrower), the



Company (as the borrower’s shareholder) and CDB

(B EITART IS BRE]) (as the lender);

(&)  inrespect of the Retained Aircraft MSN 5544 - the
Loan Agreement (B & KRB 6 4 1R 2 5] 4MC
554 ) dated 30 June 2011 between HK Aircraft

Sub10 Company Limited (as the borrower), the
Company (as the borrower's shareholder, and COB

(BFR T &ZRTIREEIRE) (as the lender);

{f in respect of the Retained Aircraft MSN 5260 - the
Loan Agreement {2271 & 417 I 05 & BR 2 &) 4T

-4 F) dated 30 June 2011 between HK Aircraft

Sub11 Company Limited (as the borrower), the
Company (as the borrower’s shareholder), and CDB

(BRFEETROEBIRAE) (as the lender);

“CL Scheme Claim”

means any Claim of any Critical Lessor against, or in
respect of any Liability of, the Company, arising directly or
indirectly, out of, in relation to or in connection with one or
more Retained Aircraft Documents, which arose out of or
has its origin in any matter occurring before the Voting
Record Time, including, for the avoidance of doubt, any
interest (including any default interest) accruing on, or
accretions arising in respect of, such Claims; but excluding
any Unsecured Scheme Claim and any Excluded Claim.

“Claim”

means any and all actions, causes of action, claims,
counterclaims, suits, debts, liabilities, sums of money,
penalties, accounts, contracts, agreements, promises,
contributions, indemnifications, damages, judgments,
executions, attachments, orders, proceedings, defaults,
events of default, termination events, acceleration events,
penalties, set-off demands, rights or remedies
whatsoever or howsoever arising, whether present, future,
prospective or contingent, known or unknown, suspected




or unsuspected, whether or not for a fixed or unliquidated

amount, whether matured or not, whether or not involving

the payment of money or the performance of an act or

obligation or any failure to perform any cbligation or any

-

omission, whether arising in tort, contract or bailment, at

common law, in equity or by statute in or under the laws of
Hong Kong, England and Wales, the PRC or any other law

or in any other jurisdiction howsoever arising, and

“Claims” shall be construed accordingly.

Claims Adjudication Principles means the principles set out in Schedule 8 (Claims

Adjudication Principles) to the Scheme.
“Claims Resolution Procedures”

Jmeans the procedures for the resolution of any

] disagreement or dispute with respect to the determination
of a Replacement Claim for the purposes of distributions

under or in connection with the Scheme, as set out in

Clause 11 of the Scheme.
Tﬁm T T

means the Class 1 contingent value rights deed to be

Restructuring Administrators cn or about the Restructuring

' entered into by the Company, AssetCo1 and the
‘ Effective Date, substantially in the form appended to the

Explanatory Statement at Appendix 17.

Class 1 CVR Payments has the meaning given to it in the Class 1 CVR Deed.

"Class 1 CVRs"

’ has the meaning given to it in the Class 1 CVR Deed.
. \

means the Class 2 contingent value rights deed to be‘

"Class 2 CVR Deed”

entered into between the Company, AssetCo2 and the\

[ 1Restructuring Administrators on or about the date of the[
( lRestructuring Effective Date, substantially in the form

]appended to the Explanatory Statement at Appendix 18.

Class 2 CVR Payments has the meaning given ta it in the Class 2 CVR Deed.

|

|

| |

“Class 2 CVRs" | .
Ihas the meaning given to it in the Class 2 CVR Deed. }

] Companies Ordinance means the Companies Ordinance (Cap. 622 of the laws OfJ

‘ Hong Kong) as applicable in Hong Kong. ‘
- U




“Company”

means Hong Kong Airlines Limited, a private company
incorporated with limited liability under the laws of Hong
Kong with company number 752075 with its registered
office address situated at 11/F, One Citygate, 20 Tat Tung
Road, Tung Chung, Lantau, Hong Kong.

“Company Advisers’

means (i} Latham & Watkins LLP and Latham and Watkins
(London) LLP; (i) PwC; (iii) Walkers (Hong Kong), (iv)
Zhong Lun Law Firm; (v) in each case, their affiliated
partnerships, firms, subsidiaries and holding companies,
and (vi) the partners, employees, agents, directors and
officers of each of the foregoing.

“Conversion Shares”

means the shares in the Company to be issued and
allotted to the Equity Critical Lessors in accordance with
the terms of Clauses 13.10 to 13.14 of this Scheme.

means, in respect of an Equity Critical Lessor:

(a) submission to the Information Agent, prior to the
Voting Record Time (or such later time as
determined by the Company at its sole discretion,
provided that such later time must not be later than
the Scheme Effective Date):

() its duly completed Proof of Debt Form;

(i) (if applicable) its designation of a Designated
Recipient for the purposes of receiving
allotment of the Conversion Shares; and

(il a written confirmation that it (or its
Designated Recipient, if applicable) is not
disqualified from holding, receiving or
handling any Conversion Shares pursuant to
any applicable laws or regulations; and

(b) delivery to the Company at least ten (10Q) Business
Days before the Restructuring Effective Date:

(i) its duly signed counterpart {or, if applicable,
its Designated Recipient's duly signed




counterpart) of the Shareholders Agreement;

“Court Order”

“‘Critical Lessor’

and

(i) (upon request from the Ccmpany) all
documents completed by, or in respect of, it
(or, if applicable, its Designated Recipient)
that are necessary to comply with all know-
your-client requirements, to the satisfaction of
the Company; and

documents which are required by the
applicable laws and regulations or otherwise
necessary for the Company to issue or allot
to it (or, if applicable, its Designated

' (i)  (upon request from the Company) all other
( Recipient} the Conversion Shares to which it

is entitled.

means a sealed copy of the order of the Hong Kong Court

sanctioning the Scheme.

\ means a lender or a lessor holding a CL Scheme Claim as

at the Voting Record Time, including CDB as a financier in

respect of certain Retained Aircraft and any lessor which

has leased one or more Retained Aircraft to the Company,
in each case, excluding any Exciuded Creditor. (For the

avoidance of doubt, a person may be both an Unsecured
Creditor and a Critical Lessor.)

“Critical Lessors Scheme Meeting”

means a meeting of the Critical Lessors as convened by
an order of the Hong Kong Court for the purpose of|
considering, and, if thought fit, approving, with or without

modification, the Scheme, and any adjourned meeting
thereof.

‘Deed of Undertaking”

|
|
A —

[ ‘Designated Recipient”

L

‘ means a deed of undertaking substantially in the form set/
}out in Schedule 6 (Form of Deed of Undertaking) of the}
Scheme. }

I means any single person or entity that is validly designated J

[as such in writing by an Equity Critical Lessor as the




recipient of all of the Conversion Shares to which it is
entitled, provided that (i) an Equity Critical Lessor may only
designate only one such entity; and (ii) the Designated
Recipient must confirm in writing to the Company that it is
not disqualified from holding, receiving or handling any
Conversion Shares pursuant to any applicable laws or
regulations.

‘Disputed Claim’

has the meaning given to it in Clause 11.1.

“Equity Critical Lessor”

means a Participating Critical Lessor that validly elects the

Equity Option.

“Equity Option’

means the option to receive a distribution of a Pro Rata
share of the Conversion Shares, rather than a portion of
the Initial AssetCo2 Upfront Payment, each in accordance
with the Scheme. ("Pro Rata” has the meaning given to it
in Clause 13.12).

“Event of Default”

means, in respect of a Participating Critical Lessor, any
event of default, default, termination event, acceleration
event or other similar event (however described), in, under
or in connection with its Retained Aircraft Document(s).

“‘Excluded Claim’

means:

(a) any and all Claims in respect of rights created under
the Scheme, the Deed of Undertaking and/or any
Restructuring Document or which arise as a result
of a failure by the Company, any Related Guarantor,
any Related Debtor, AssetCo1, AssetCo2, the
Information Agent, the Restructuring Administrators
or any other person (as applicable) to comply with
any terms of the Scheme, the Deed of Undertaking
and/or any Restructuring Document, on and after
the Scheme Effective Date or (in the case of a
Restructuring Document) on and after the

Restructuring Effective Date;




(b)

©)

(d)

(e

M

(h)

J
|
|
|
|
J
|
|

L

any and all Claims which a court of competent

jurisdiction finally adjudicates to have arisen as a
result of fraud or wilful misconduct;

any and alfl Claims in respect of fees,
disbursements, expenses and any other costs of the
Information Agent, the Restructuring Administrators
and the Adjudicator (if any} that are payable in
accordance with the terms of this Scheme and/for
any Restructuring Document;

any and all Claims of Excluded Creditors;

in respect of any Secured Creditor, the Secured
Portion of their Claims;

any and all Claims arising after the Restructuring
Effective Date under the Retained Aircraft
Documents (as amended or modified pursuant to
the Scheme or by agreement between the parties
thereto),

any and all Claims arising out of the Subleased
Aircraft Documents; and

any and all Claims against any person cther than
the Company and its subsidiaries for distributions or
other amounts under or with respect to the
recrganisation plan(s) of the HNA Companies
(including but not limited to substantive merger and
reorganisation plan for the HNA Group Co., Ltd and
other three-hundred twenty-one related group(
companies Chapter 8 of the Peopie’'s Repubfic of(

China Enterprise Bankruptcy Law (iﬁﬂﬁ%ﬁﬁﬁﬁ[
SE-_B_t-RATRNEE i%%i%iﬂ%‘]))[
as approved by the Hainan Province Higher(

People's Court (BRI E TR A RER).

“Excluded Creditor’ ﬁ

means creditors of the Company who are:
-

N



(a) the Blue Skyview Perpetual Noteholders and the
Blue Skyview Perpetual Notes Transaction Parties
(in their capacity as such). (For the avoidance of
doubt, the Blue Skyview Perpetual Noteholders will
be creditors subject to the Plan);

(b) employees of the Company (in their capacity as

such);

{¢) each Group Company and each HNA Company,
excluding, for the avoidance of doubt, HKIAL and its
subsidiaries;

(d)  Airport Authority Hong Kong;

(e) airport authorities in other jurisdictions;

1] the government of Hong Kong;

(9) the government of any other jurisdiction; or

(h) the Company Advisers.

“‘Existing Claim Documents”

mean, in respect of a Scheme Claim, the existing
agreement(s), deed(s), instrument(s), court order(s) or
judgment(s) or other document(s), recording or evidencing
the Scheme Claim or from or out of which the Scheme

Claim arose.

“Explanatory Statement’

means the explanatory statement of the Company relating
to the Scheme and the Plan, issued in accordance with
section 671 of the Companies Ordinance and section
901D of the UK Companies Act, including all appendices,
schedules and annexures thereto.

Group means the corporate group comprising the 51 companies
as set out in Schedule 1 (Group Companies).

Group Company means a company within the Group.

"HKAGCL"

means HKA Group Company Limited, a company
incorporated in the BVI with limited liability, with BVi




o

“HKIAL"

company number 1682810, being the sole shareholder of
the Company.

means Hong Kong Intemational Aviation Leasing

Company Limited, a private company incorporated with
limited liability under the laws of Hong Kong with company
number 1110633,

‘HNA Companies”

means HNA Group Co., Ltd. and HNA Aviation Group Co.,
Ltd. and each of their respective subsidiaries, but

excluding each Group Company (each an “HNA’
Company"}.

means the Hong Kong Special Administrative Region of
the PRC.

“Hong Kong'

“Hong Kong Court”

means the High Court of Hong Kong and any court
capable of hearing appeals therefrom. l

Information Agent T\E—J

Initial AssetCo2 Upfront Payment” | ¢ the initial payment that AssetCo2 is obliged to pay

to the Cash Critical Lessors pursuant to the AssetCo2
Creditors Deed (if any)

“Insolvency Proceedings” .
y g means, in respect of any person:

the winding-up, bankruptcy, liquidation, provisional

liquidation, dissolution, administration, receivership,
administrative receivership, judicial composition,

voluntary arrangement, scheme of arrangement, or
otherwise) of that person;

(b) a composition or arrangement with any creditor of

that person, or an assignment for the benefit of that

provisional supervision or rearganisation (by way of
J person’s creditors generally or a class of such

creditors: [
|

(c) the appointment of a liquidator, receiver.‘

administrator, administrative receiver, compulsoryi



manager, provisional supervisor or other similar
officer in respect of that persan or any of its assets;

(d) enforcement of any security over any assets of that

person;

{e) any petition filed, resolution proposed or any cther
step taken to initiate or commence any procedure or
step set out in paragraphs (a) to (d) above; or

(f) any procedure or step in any jurisdiction analogous
to those set out in paragraphs (a) to (e) above.

“Liability”

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

‘Longstop Date”

means 31 March 2023 {(or such later date as may be
agreed in writing between the Company and the
Restructuring Administrators in  accordance  with
Clause 1.6).

‘Longstop Veto Period”

has the meaning given to it in Clause 1.6.

“Minimum AssetCo2
Claims Amount’

Replacement

means the amount that is the sum of:

(a) 5% of the total quantum of the Replacement Claims
of all the Cash Critical Lessors, as determined by the
Restructuring Administrators or the Adjudicator (as
applicable); plus

{b) HK$2,000,000 (which represents the Restructuring
Administrators’ estimated costs and expenses in
relation to, or in connection with, their administration
of the AssetCo2 Creditors Deed).




New Investor means Hong Kong Air Limited, a private companyJ

iincorporated with limited liability under the laws of Hong

Kong with company number 3191915.

means the ordinary shares in the Company to be issued to

the New Investor in accordance with the terms of the New

“New Investor Shares”

Investor Share Subscription Agreement.

“‘New Investor Share Subscription

means the share subscription agreement entered, or to be

Agreement entered, into by the Company and the New Investor setting

out the terms and conditions of the issuance of the New
Investor Shares.

means a Scheme Creditor that has not submitted a duly ]

“Non-Participating Scheme Creditor’
completed Restructuring Proof to the Restructuring
Administrators at or prior to the Bar Time, and which is

‘therefore not entitted to receive any Restructuring
J Consideration. [

Outstanding Default Interest means, in respect of a Scheme Claim, any unpaid default

interest, late payment charges, penaity or penalty-like
payments accrued on that Scheme Claim in accordance
with the terms of the relevant Existing Claim Document(s),

|

up to and including the Restructuring Effective Date, but

excluding any default interest, late payment charges,
penalty or penalty-like payments which forms part of a

judgment sum, which is the subject of a court order.

Participating Critical Lessor’ means a Critical Lessor that has submitted a duly
completed Restructuring Proof (including a deemed

‘ completion of an Adjudication, if applicable). ‘

“Participating Scheme Creditors” ' !

‘means the Participating Critical Lessors and the

lﬁ J Participating Unsecured Creditors.

Restructuring Proof in accordance with Clause 9.2 of this |

)Scheme) to the Restructuring Administrators on or before|
}the Bar Time, and whose Restructuring Proof has been
| admitted or accepted, in part or in full, by the Restructuring ‘
Administrators (including, without limitation, following‘

L



‘Participating Unsecured Creditor’

means each Unsecured Creditor that has submitted a duly
completed Restructuring Proof (including a deemed
Restructuring Proof in accordance with Clause 9.2 of this
Scheme) to the Restructuring Administrators at or prior to
the Bar Time, and whose Restructuring Proof has been
admitted or accepted, in part or in full, by the Restructuring
Administrators (including, without limitation, following
completion of an Adjudication, if applicable).

“Plan Effective Date”

ersonnel means, in relation to any person, its current and former
officers, partners, directors, employees, staff, agents,
counsel, consultants and other representatives.
llPIanu

means the Part 26A restructuring plan proposed by the
Company under the UK Companies Act, in parallel with
the Scheme, in the form appended to the Explanatory
Statement, either in its present form or with or subject to
any modifications, additions or conditions as the High
Court of Justice of England and Wales may approve or

impose.

has the meaning given to it in Clause 4 4(a) of the Plan.

“Plan Longstop Date”

has the meaning given to the term "Longstop Date”
under the Plan.

“PRC”

means the People’'s Republic of China.

“Proceedings’

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

jurisdiction.

"Proposed Modifications”

means the amendments, modifications or variations to
the relevant Retained Aircraft Documents as set out in




Clause 13.15 (in respect of CDB) and in Clause 13.18 (iniJ
respect of the other Critical Lessors).

“Reduction Portion”

Related Debtor means any person which is: )
(@) a primary debtor in respect of a Liability or a Claim
that is guaranteed, underwritten cor indemnified by
the Company or for which the Company is otherwise
contractually liable, and where the related Liability

in connection with that guarantee, indemnity,[

[ of, or related Claim against, the Company under or|
] underwriting or other contract constitutes a Scheme (

Claim; or ‘

—

I{b) co-debtor withthe Company in respect of a Scheme
\ Claim. {

(For the avoidance of doubt, each SPV Borrower is a
Related Debtor.)

Related Guarantor means any person which has guaranteed, undenwritten,{

indemnified or is otherwise liable for a Liability of, or a

Ctaim against, the Company, which Liability or Claim
constitutes a Scheme Claim. 1

Released Claims | means any Scheme Claim and any Claim arising out of,l

relating to or in respect of: (aa) Liabilities of any Related

i

JGuarantor or any Related Debtor in connection with any

\ Scheme Claim; (a) the preparation, negotiation, execution, |
\sanction or implementation of the Scheme and/or the
\ Restructuring and/or the Restructuring Documents,; and/or

\(b) the execution of the Restructuring Documents and the
[carrying out of the steps and transactions contemplated !
therein in accordance with their terms, but, in each case,‘

i | excluding any Excluded Claim. }

-




“Released Persons”

means each of the following persons:

(a) the Company and its Affiliates and their respective
Personnel;

(b) each Related Debtor and Related Guarantor and
their respective Affiliates and Personne;

(c) the Information Agent, the Restructuring
Administrators, any Adjudicator and each of their
partners, Personnel and Affiliates; and

(d} the Company Advisers.

‘Replacement Claim”

|“Restructuring”

means.
|

(a) in respect of a Participating Unsecured Creditor, a
claim against AssetCo1 in the amount calculated in
accordance with Clause 12.1 of the Scheme,
pursuant to and subject to the terms and conditions
set out in the AssetCo1 Creditors Deed; and

(b) in respect of a Participating Critical Lessor, a claim
against AssetCo2 in the amount prescribed by in
Clause 13.7 of the Scheme, pursuant to and subject
to the terms and conditions set out in the AssetCo2
Creditors Deed,

in each case, as admitted by the Restructuring
Administrators after adjudication by the Restructuring
Administrators (and, if applicable, the Adjudicator) in
accordance with Clause 11 of this Scheme.

means the restructuring as contemplated by this Scheme

and the Restructuring Documents.

“‘Restructuring Administrators”

means Mr. Hiu Yeung Wan (also known as Jacky Wan)
and Mr. Yat Kit Jong (also known as Victor Jong) of PwC.

“Restructuring Conditions”

means:

(a) the Scheme Effective Date having occurred;




“Restructuring Consideration”

(b) all necessary consents, approvals or authorisations

for the effectuation of the Scheme and the
Restructuring having been obtained, including,
without limitation, all necessary consents, approvals
or authorisations from any and all relevant
governmental bodies;

(c) the New Investor having paid, in cleared funds, an
amount of HK$3,000,000,000.00 to the Company, in
exchange for the issuance of the New Investor
Shares;

{d) each of the Restructuring Documents listed in items

1 to § in Schedule 2 having been executed by or on
l behalf of each of the parties thereto;

(e) at least two Critical Lessors having given their

consent, whether actual or deemed, to the Proposed

Meodifications in accordance with Clause 13.21 of this
Scheme; and

(i the Company having paid, or caused to be paid, all
outstanding fees, costs and expenses of the
Company Advisers reasonably incurred in

to the Company at least five (5) Business Days
before the Restructuring Effective Date or such later
date as may be agreed by the Company with the
relevant Company Adviser, provided that the
Restructuring Effective Date shall not be delayed
solely by reason of any non-payment of professional
fees (in the nature of success fees or otherwise) to
the extent the quantum can only be calculated, or will

} connection with the Restructuring, and duly invoiced
{ only become due and payable, at a later date, in

accordance with the relevant engagement letter. l

means:

|(a) in respect of a Participating Unsecured Creditor, the
Replacement Claim against AssetCo1, to which that
i Participating Unsecured Creditor is entitled under or|



pursuant to this Scheme, and which Replacement
Claim is regulated by the terms and conditions set out
in the AssetCo1 Creditors Deed: and

(b) in respect of a Participating Critical Lessor: (i} the
Replacement Claim against AssetCo2, to which that
Participating Critical Lessor is entitted under and
pursuant to this Scheme, and which Replacement
Claim is regulated by the terms and conditions set out
in the AssetCo2 Creditors Deed; and (ii) (in the case
of an Equity Critical Lessor) the Conversion Shares to
which that Equity Critical Lessor is entitied under and
pursuant to this Scheme.

“‘Restructuring Documents”™

means the documents listed in Schedule 2 (Restructuring
Documents) of this Scheme, and for the avoidance of
doubt excludes the Deed of Undertaking.

“Restructuring Effective Date”

“Restructuring Proof'

has the meaning given to it in Clause 4.2

means, subject to Clause 9.2 of this Scheme, a Voting

Proof submitted by a Participating Scheme Creditor to the
Information Agent or, if it has not submitted a Voting Proof
or if its wishes to supplement its Voting Proof, the proof of
debt to be submitted by the Participating Scheme Creditor
to the Restructuring Administrators on or before the Bar
Time for the purposes of receiving Restructuring
Consideration, a form of which is set ocut Appendix 11 to
the Explanatory Statement.

“Restructuring Transaction Party’

means each person other than the Company and the
Scheme Creditors which is (or which is expressed to be) a
party to a Restructuring Document.

“Retained Aircraft”

means each aircraft which the Company plans to retain
after completion of the Restructuring, as listed in Part A
of Schedule 3 (Retained Aircraft and Relained Aircraft
Documents).




“Retained Aircraft Documents”

means the documents relating to the Retained Aircraft, as
listed in Part B of Schedule 3 (Refained Aircrafi).

‘Returned Aircraft’

“‘Scheme”’

means each aircraft which the Company plans to retire or
return after completion of the Restructuring, as listed in
Part A of Schedule 4 {Refurned AircraR).

means the scheme of arrangemeni between the
Company on the one hand, and the Unsecured Creditors
and the Critical Lessors on the other, proposed by the
Company under sections 670,673 and 674 of the
Companies Ordinance, either in its present form or with
or subject to any modifications, additions or conditions
that the Hong Kong Court may approve or impose.

“‘Scheme Claim”

“Scheme Conditions®

means any Unsecured Scheme Claim or CL Scheme
Claim.

means:

(a) the approval of this Scheme (with or without
modification) by a simple maijority in number of the
Scheme Creditors present and voting at each Scheme
Meeting either in person or by proxy representing at
ieast 75 percent in value of the aggregate Scheme
Claims of the Scheme Creditors present and voting at

that Scheme Meeting either in person or by proxy;

(b} the sanction of this Scheme by the Hong Kong Court
pursuant to the Court Order; and

{c) the filing of the Court Order with the Hong Kong
Registrar of Companies.

“Scheme Creditor”

means any Unsecured Creditor or Critical Lessor.

“Scheme Creditor Parties” )

S

“Scheme Effective Date”’ J

has the meaning given to it in Clause 15.3.

L

has the meaning given to it in Clause 4 1.




“Scheme Meeting”

means the Unsecured Creditors Scheme Meeting or the
Critical Lessors Scheme Meeting.

“Scheme Sanction Hearing”

means the hearing of the Hong Kong Court of the
petition in respect of the sanction of the Scheme.

"Scheme Steps’

means the steps set out in Clause 5.1.

“Restructuring Website”

means the world wide web (www) pages linked to the
universal resource locator {url):

https://projects. morrowsedali.com/honair

“Secured Creditor”

means any Scheme Creditor with the benefit of a Security
Interest as at the Voting Record Time, over all or any
property of the Company andfor any other Group
Company, securing all or any part of that Scheme
Creditor's Claim(s).

“Secured Portion”

means, in respect of a Secured Creditor, the portion of
that Secured Creditor's Claim(s) (excluding any CL
Scheme Claim), which represents the value, as at the
Voting Record Time, of the property of the Company
andfor any other Group Company that is subject to a
Security Interest granted in favour, or for the benefit, of
that Secured Creditor, as reasonably determined by the
Information Agent or the Restructuring Administrators (as
applicable) or, if applicable, as agreed between the
Company and that Secured Creditor. (For the avoidance
of doubt:

(a) the value of any aircraft shall be calculated based on
80% value of the International Bureau of Aviation (IBA)
desktop valuation report on an as-is basis (i.e. half-life
market value); and

(b} the Secured Portion of CDB'’s Claims in respect of the
Returned Aircraft owned by three of the SPV
Borrowers are dealt with in accordance with the terms
of Tripartite Agreement.)




Security Interest means a meortgage, charge, pledge, lien, encumbrance ;J

any other security interest, whether created by contract
or at law, securing any obligation of any person, or any
other agreement or arrangement having a similar effect.

Share Register means the register of members of the Company.

Shareholders Agreement means the proposed shareholders agreement to be

entered into, on or before the Restructuring Effective

Date, by each shareholder of the Company as at the

Restructuring Effective Date.

*Spv Borrowers™ | means: T T 1

(a) HK Aircraft Sub 1 Company Limited, a company
incorporated with iimited liability under the laws of
Hong Kong with company number 1577408;

{b) HK Aircraft Sub 2 Company Limited, a company
incorporated with limited liability under the laws of
Hong Kong with company number 1577414;

(¢} HK Aircraft Sub 3 Company Limited, a company
incorporated with limited liability under the laws of
Hong Kong with company number 1577418;

(d) HK Aircraft Sub 8 Company Limited, a company
incorporated with limited liability under the laws of
Hong Kong with company number 1577476;

(e) HK Aircraft Sub 9 Company Limited, a company
incorporated with limited liability under the laws of
Hong Kong with company number 1577478,

(f HK Aircraft Sub 10 Company Limited, a company
incorporated with limited liability under the laws of
Hong Kong with company number 15677480,

(g) HK Aircraft Sub 11 Company Limited, a company
incorporated with limited liability under the laws of

Hong Kong with company number 1577482;




(h) HK Aircraft Sub 12 Company Limited, a company
incorporated with limited liability under the laws of
Hong Kong with company number 1577491; and

(i) HK Aircraft Sub 13 Company Limited, a company
incorporated with limited liability under the laws of
Hong Kong with company number 1577496.

“Subleased Aircraft”

means the aircraft which the Company leases from one
or more third party lessors and sub-leases to one or more
third party sub-lessees (which may include one or more
HNA Companies), a list of which aircraft is set out in Part
A of Schedule 5 (Subleased Aircraft and Subleased
Aircraff Documents).

“Subleased Aircraft Documents”

means the documents relating to the Subleased Aircraft,
as listed in Part B of Schedule 5 {(Subleased Aircraft and
Subleased Aircraft Documents).

“Tripartite Agreement”

“UK Companies Act’

means the restructuring agreement entered, or to be
entered, into between CDB, the Company, the SPV
Borrowers, the Restructuring Administrators, the
Information Agent and HKIAL {(amongst cthers), in (or
substantially in} the form appended to the Explanatory
Statement at Appendix 24 (Tripartite Agreement).

Companies Act 2006 of the United Kingdom.

“Undertaking Parties"

Each of the Company, AssetCo1, AssetCo2, the SPV
Borrowers, HKAGCL, the Information Agent and the
Restructuring Administrators.

"United States”

means the United States of America.

“Unsecured Creditor”

means any perscn with an Unsecured Scheme Claim,
including, without limitation, (a) any unsecured creditor
with Unsecured Scheme Claims arising out of, or in

connection with, a guarantee, indemnity or underwriting
given by the Company and (b) any Secured Creditor ini




respect of the Unsecured Portion of its Claims; but, in
each case, excluding any Excluded Creditor.

(For the avoidance of doubt, a person may be both an
Unsecured Creditor and a Critical Lessor.)

“Unsecured Creditors Scheme

means a meeting of the Unsecured Creditors as

Meeting convened by an order of the Hong Kong Court for the

purpose of censidering, and, if thought fit, approving, with
or without moedification, the Scheme, and any adjourned
meeting thereof.

‘Unsecured Portion”

means, in respect of a Secured Creditor:

(a) the total amount of all its Claims against, or in respect
of any Liability of, the Company (excluding any CL!
Scheme Claims), arising out of or had its origin in any

matter occurring before the Voting Record Time; less ‘

(b) the Secured Portion of such Claims,

‘Unsecured Scheme Claim’ means any Claim, whether present, future or contingent,
against, or in respect of any Liability of, the Company,
arising out of or having its origin in any matter occurring
before the Voting Record Time; including, without

limitation, (a) any interest (including any default interest)

accruing on, or accretions arising in respect of, such
Claims; (b) the Unsecured Porticn of a Secured Creditor's

Claims; and (c) in relation to any Returned Aircraft and/or
engine or aviation parts to be returned or retired which

than a SPV Borrower, Claims relating to rent in arrears,
future rental entilements, any early termination payment
or break cost, costs of returning the Returned Aircraft to

are currently leased by the Company from a lessor other
airworthiness, enforcement costs, costs and expensesr

J associated with any redelivery or repossession of the|

I Returned Aircraft and/or engine or aviation parts and any ’
or all other amounts owing, or which wilt or might become ’

owing under the relevant lease; but excluding, in each

J case, any CL Scheme Claim and any Excluded Claim. ’
N |




“US Bankruptcy Code” |

means Title 11 of the United States Code.

“Voting Proof’

means the proof of debt to be submitted to the
Information Agent at or prior to 4.00 pm (CET) on
Tuesday 29 November 2022 (the equivalent being 11.00
pm Hong Kong time on Tuesday 29 November 2022) by
each Unsecured Creditor and each Critical Lessor for the
purposes of voting on the Scheme, a form of which is set
out Appendix 8 (Proof of Debt and Proxy Form) to the
Explanatory Statement.

“Voting Record Time”

means 4:00 p.m. (CET) on Friday 18 November 2022 (the
equivalent being 11:00 p.m. (Hong Kong time) on Friday
18 November 2022).

INTERPRETATION

B. In the Scheme, unless the context otherwise requires or otherwise expressly provides:

1.

references to Clauses and paragraphs are, unless otherwise stated, references to the
clauses and paragraphs set out in the Scheme;

references to Recitals, Parts and Schedules are, unless otherwise stated, references
to the recitals, parts and schedules respectively of or to the Scheme;

references to a “person” include references tc an individual, firm, partnership, company,
corporation, other {egal entity, unincorporated body of persons or any state or state
agency;

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

references to an agreement, deed or document shall be deemed also to refer to
such agreement, deed or document as amended, supplemented, restated, verified,
replaced, and/or novated (in whole or in part) from time to time and to any agreement,
deed or document executed pursuant thereto, provided that such amendment,
supplement, restatement, verification, replacement and/or novation has, to the extent it
relates to a Restructuring Document or this Scheme, has been made in accordance
with the terms of such Restructuring Document and/or this Scheme (as applicable};



10.

11.

12.

13.

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

headings to Recitals, Parts, Clauses and Schedules are for ease of reference only and
shall not affect the interpretation of the Scheme,

references to "US§” are references to the lawful currency of the United States;
references to HK$ are references to the fawful currency of Hong Kong;

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

general words;

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

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

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



Part B
RECITALS

THE COMPANY

A

The Company is a private company which was incorporated with limited liability under the laws
of Hong Kong on 28 March 2001 with company number 752075. The Company’s registered
office address is currently 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau, Hong
Kong.

As at the date of the Explanatory Statement, the share capital of the Company was divided into
8,100,839,078 ordinary shares. The amount of the capital paid up is HK$12,971,619,600.00.

THE PURPOSE AND NATURE OF THE SCHEME

C.

The purpose of this Scheme is to effect a compromise and arrangement between the Company
and each of the two classes of Scheme Creditors, namely, the Unsecured Creditors and the
Critical Lessors, to restructure certain Liabilities of the Company (and certain other related
Liabilities of third parties), and to enabie the Company to continue to operate on a going cencemn
basis.

In summary, the compromise and arrangement with the Unsecured Creditors comprises the
irrevocable release by the Unsecured Creditors of all Liabilities of the Company, the Related
Debtors and the Related Guarantors in connection with the Unsecured Scheme Claims (which,
for the avoidance of doubt, exclude the Excluded Claims and the CL Scheme Claims), in
consideration for Replacement Claims against AssetCo1; and AssetCo1 will make an upfront
payment to the Participating Unsecured Creditors out of AssetCo1’s then available assets as
well as subsequent distributions out of the Class 1 CVR Payments received by AssetCo1.

In relation to the Critical Lessors, the compromise and arrangement between them and the
Company comprises the irrevocable release by the Critical Lessors of the Liabilities of the
Company, the Related Debtors and the Related Guarantors in connection with the CL Scheme
Claims, in consideration for: (i) Replacement Claims {comprising the Reduction Portion of their
CL Scheme Claims) against AssetCo2, and AssetCo2 will make an upfront payment out of
AssetCo2’s then available assets to those Participating Critical Lessors who elect to receive
such upfront payments, as welf as subsequent distributions to all Participating Critical Lessors
out of the Class 2 CVR Payments received by AssetCo2; (ii) if the Participating Critical Lessor
elects to receive equity as opposed to the upfront payment from AssetCo2, the Conversion
Shares; and (jii) with the consent of the relevant Participating Critical Lesser, extension of the
term of the leases or loans (as applicable) in respect of the Retained Aircraft and modifications

of the relevant lease or loan terms.



For voting purposes in respect of the Scheme, the Scheme Claims shall be determined as at
the Voting Record Time by the Information Agent (as agent for the Company), in accordance
with the Claims Adjudication Principles and on the basis of the informaticn provided by the
Scheme Creditor in its Voting Proof and any other relevant information (including information
contained in the Company's books and recards) that is actually known to the Information Agent.

BINDING ON THIRD PARTIES

G.

Each of the Undertaking Parties shall, prior to the Scheme Sanction Hearing, execute a Deed
of Undertaking, pursuant to which they will:

i. undertake to the Scheme Creditors, the Company and the Hong Kong Court to be
bound by the terms of the Scheme; and

ii, agree, upen instructions by the Company, to execute and do, or procure to be executed
and done, all such documents, acts or things as may be necessary or desirable to be
executed or done by them for the purposes of giving effect to the terms of this Scheme
that apply to them.
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1.2

1.3

1.4

1.5

1.6
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1.8

Part C
THE SCHEME

Application and Effectiveness of the Scheme

The compromise and arrangement effected by the Scheme shall apply to all Scheme Claims
and shall be binding on the Company and all Scheme Creditors {and any person who acquires
any interest in or arising out of a Scheme Claim after the Voting Record Time).

The Scheme Creditors shall be eligible to receive the Restructuring Consideration in
accordance with the terms of this Scheme in full and final settlement of all Scheme Claims.

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

This Scheme shall become effective in accordance with its terms on the Scheme Effective Date.

On the Restructuring Effective Date, the Scheme Steps will occur. If the Restructuring Effective
Date does not occur on or before the Longstop Date, the terms of and the obligations on the
parties under or pursuant to this Scheme shall lapse and the compromise and arrangement
provided by this Scheme shall be of no effect.

The Longstop Date shali be 31 March 2023 (or such later date as may be agreed in writing
hetween the Company and the Restructuring Administrators acting reasonably in good faith in
the interests of the Scheme Creditors, provided, in each case, that: (A) such later date must not
be later than 30 June 2023; (B) the Scheme Creditors shall be provided with 5 Business Days’
written notice of any such proposed extension (the “Longstop Veto Period”}, and, if fellowing
such notice, Scheme Creditors holding no less than 25% (in value) of Scheme Claims in either
Scheme Class (as determined by the Information Agent from time to time) object to such
extension within the Longstop Veto Pericd, then no such extension shall take effect and the
Campany shall promptly issue a further notice to the Scheme Creditors notifying them of the
same; and (C) the Plan Longstop Date shall be extended in accordance with the terms of the
Plan.

The Company shall, and shall procure that each member of the Group shall, use all reasonable
efforts to procure that the Restructuring Effective Date occurs as soon as possible on or after
the Scheme Effective Date.

On and from the Scheme Effective Date, this Scheme shall also bind the Undertaking Parties,
who have each executed and delivered the Deed of Undertaking in favour of the Court, the
Company and the Scheme Creditors, pursuant to which they have undertaken and agreed to,
amongst other matters, be bound by the terms of this Scheme and to take, or procure the taking
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of, all such actions as are required or necessary and/or desirabte to implement this Scheme in
accordance with its terms.

Compromise and Arrangement with the Scheme Creditors
On the Restructuring Effective Date, subject to the terms of this Scheme:
2.1.1 the Scheme Claims shall be released and discharged fully and absolutely; and

212 the Scheme Creditors will receive Restructuring Consideration in accordance with
the terms of the Scheme.

For the avoidance of doubt, Non-Participating Scheme Creditors shall have no right or
entitlement to receive any Restructuring Cansideration, but shall be bound by the terms of the
Scheme.

Nathing in this Scheme shall restrict the right of & Secured Creditor to realise or otherwise deal
with its Security Interests solely in relation to the Secured Portion of its Claims, or the rights of
any owner or lessor to re-possess or otherwise deal with its property, save that a Critical
Lessor's Security Interests or property (and associated proprietary rights) may be compromised
or modified in accordance with the terms of the Scheme {with the consent or deemed caonsent
of such Critical Lessor).

Authority, Instructions and Directions

With effect from the Scheme Effective Date, each Scheme Creditor irrevocably authorises as
its agent and attorney, instructs and directs (as applicable) the Company to, and the Company
shall as soon as reasonably practicable after the Scheme Effective Date:

311 enter into, execute and deliver as a deed (or cotherwise) and release, at the
appropriate time, in its own capagcity and/or on behalf of that Scheme Creditor
{incluging any person to whom that Scheme Creditor has transferred its rights in
respect of its Scheme Claim after the Voting Record Time) {(as applicable):

(a) the Restructuring Decuments (excluding, for the avoidance of doubt, the
Deed of Undertaking) to which the Company and/or such Scheme Creditor
are parties, each substantially in the form attached to this Scheme or the
Explanatory Statement {as applicable) or otherwise in a form disclosed to
the Scheme Creditors prior to the Scheme Effective Date, provided that
such form is materially consistent with this Scheme or otherwise approved
by the Hong Kong Court; and



b any and all such other documents that the Company (acting reasonably)
considers necessary or desirable to give effect to the terms of the Scheme,
as disclosed from time to time to the Scheme Creditors via the Restructuring
Website,

in each case to be held to the order of the Company or the Company on behalf of that
Scheme Creditor (as applicable) until the Restructuring Effective Date in accordance
with the Scheme Steps whereupon they may be released and delivered;

31.2 complete any blanks or missing details, any schedules and any signature blocks in
the Restructuring Documents, to rectify any manifest error and to make such other
modifications to the Restructuring Documents, before their execution and delivery,
as the Company (acting reasonably) considers necessary or desirable to ensure
that the Restructuring Documents reflect, or are consistent with, the terms and intent
of the Scheme, provided that such modifications must not be materially prejudicial

to any Scheme Creditor,;

313 perform each of the Company's obligations arising under, and execute, enter into
and perform the transactions contemplated by, this Scheme and each Restructuring

Document to which the Company is a party; and

314 do, or procure to be done, all things or acts, including on behalf of that Scheme
Creditor, as may be necessary or desirable to be done for the purposes of giving
effect to the terms of this Scheme and the Restructuring.

With effect from the Scheme Effective Date, each Scheme Creditor irrevocably authorises,
instructs and directs {as applicable} each Restructuring Transaction Party (including, without
limitation, each Related Debtor and Related Guarantor) to, and the Company shall, as soon as
reasonably practicable after the Scheme Effective Date, procure that each Restructuring

Transaction Party does:
321 enter into, execute and deliver as a deed (or otherwise):

(a) the Restructuring Documents to which that Restructuring Transaction Party
is a party, each substantially in the form attached to this Scheme or the
Explanatory Statement (as applicable) or otherwise in a form disclosed to
the Scheme Creditors prior to the Scheme Effective Date, provided that
such form is materially consistent with this Scheme or approved by the Hong

Kong Court; and
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(b} any and all such other documents that the Restructuring Transaction Party
and the Company (each acting reasonably) agree are necessary or
desirable to give effect to the terms of the Scheme,

in each case to be held 1o the order of that Restructuring Transaction Party until the
Restructuring Effective Date in accordance with the Scheme Steps;

322 perform each of the Restructuring Transaction Party’s obligations arising under, and
execute, enter into and perform the transactions contemplated by, this Scheme and
each Restructuring Document to which the Restructuring Transaction Party is a
party; and

323 do, or procure to be done, all things or acts, as may be necessary or desirable to be
done for the purposes of giving effect to the terms of this Scheme and the
Restructuring.

Each Scheme Creditor hereby irrevocably authorises and instructs the Information Agent and
the Restructuring Administrators tc act and rely upen the provisions of this Scheme and the
Restructuring Documents, as well as the information provided by that Scheme Creditor in
its Voting Proof and Restructuring Proof (if any). and to take whatever action is necessary or
desirable to give effect to the terms of the Scheme, without any duty to investigate further and
without incurring any liability for doing so (other than any liability arising as a result of the fraud
or wilful misconduct of the Information Agent or the Restructuring Administrators).

The authority granted under Clauses 3.1 to 3.3 (inclusive) shall be treated, for all purposes
whatsoever and without limitation, as having been granted:

3.41 by deed; and

342 by a Scheme Creditor in respect of all and any of its capacities under:
{a) each Restructuring Documenti; and
(b} each Existing Claim Document,

in each case to which that Scheme Creditor is, or is expressed to be, a party.

Each Scheme Creditor (for itself and, if applicable, for any person to whom a Scheme
Creditor has transferred its rights in respect of its Scheme Claim after the Voting Record
Time), on and from the Scheme Effective Date, irrevocably ratifies and confirms any act or
omission done, caused or purported to be done pursuant to this Scheme or any
Restructuring Document, or any power or authority conferred by this Scheme or any
Restructuring Document, and agrees not to chalfenge:



4.1

4.2

3.51 the validity of any act done or omitted to be done, as required or permitted by

. the terms of this Scheme or any Restructuring Document; or

3.5.2 the exercise or omission to exercise of any power or authority conferred in
accordance with the terms of this Scheme or any Restructuring Document,

in each case, in good faith by any of the Company, the Restructuring Administrators, each
Restructuring Transaction Party or any of their respective directors, managers, officers,

partners or Affiliates.
Scheme Effective Date and Restructuring Effective Date
Scheme Effective Date

The “Scheme Effective Date” shall be the date specified by the Company in a notice delivered
in accordance with Clause 22.2 to the Scheme Crediters and the Undertaking Parties:

411 which date:
(a) shall be a Business Day;
(b) cannot occur after the Longstop Date; and
(c) shall be on or after the date on which all of the Scheme Conditions are

satisfied; and
412 which notice shall enclose a copy of the Court Order.
Restructuring Effective Date

The “Restructuring Effective Date” shall be the date specified by the Company in a notice
delivered in accordance with Clause 22 2 to the Scheme Creditors and the Undertaking Parties:

421 which date:
(a) shall be a Business Day;
{b) cannot occur after the Longstop Date; and
{c) may only occur on or after the date on which all of the Restructuring

Conditions are satisfied or, in the case of paragraphs (e) and (f} of the
definition thereof, to the extent permitted by law, waived in writing by the

Company ; and

422 which notice shall specify the Bar Date.
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5.2

Scheme Steps and Return of the AssetCo2 Transfer Amount (if applicable)
Scheme Steps

On the Restructuring Effective Date, the following steps shall occur (in the order set out below
to the extent possible):

511 the Restructuring Documents listed in items 1 to 4 in Schedule 2 (Resfructuring
Documents) to this Scheme (and, if applicable, each other agreement, document,
consent, approval or authorisation referred to in the Restructuring Conditions), shall
be released by the Company or the relevant parties (as applicable) or ctherwise
become effective in accordance with their terms;

51.2 each Paricipating Scheme Creditor shall, subject to the terms of Part E
(Restructuring Consideration) below, become entitled to receive the Restructuring
Consideration in accordance with this Scheme;

51.3 the Company shall issue the Conversion Shares (if any) to the Equity Critical
Lessors (or their Designated Recipients, if applicable), in accordance with their
respective entittements under this Scheme and subject to and in accordance with
Part E (Restructuring Consideration) below;

514 the Company shail pay, or shali have paid, the AssetCo1 Transfer Amount to
AssetCo1, and AssetCo1 shall thereafter (and the Restructuring Administrators shali
ensure that AssetCo1 does) receive, hold and apply the AssetCo1 Transfer Amount
strictly in accordance with the terms of this Scheme and the AssetCo1 Creditors
Deed,;

515 subject to Clause 5.2 below, the Company shall pay, or shall have paid, the
AssetCo? Transfer Amount to AssetCo2, and AssetCo2 shall thereafter (and the
Restructuring Administrators shall ensure that AssetCo2 does) receive, hold and
apply the AssetCo2 Transfer Amount strictly in accordance with the terms of this
Scheme and the AssetCo2 Creditors Deed; and

516 the Company shall issue the Class 1 CVRs to AssetCo1 and the Class 2 CVRs to
AssetCo2, in accordance with terms of the Class 1 CVR Deed and Class 2 CVR
Deed respectively.

Retumn of the AssetCo2 Transfer Amount (if applicable)

Following the Restruciuring Effective Date, and after the date on which all of the foliowing are
satisfied:



521 the Restructuring Administrators have finally determined the Replacement Claims
’ of all Cash Critical Lessors (if any) and provided written notice of such determination

to each Cash Critical Lessor,;

522 (a) all appeal periods prescribed by the Claims Resolution Procedures as applicable
to the Cash Critical Lessors’ Replacement Claims have expired and no Cash Critical
Lessor has applied for the Adjudication of its Replacement Claim; or (b) if any Cash
Critical Lessors applies for the Adjudication its Replacement Claim, each such
Adjudication has concluded resulting in a final determination by the Adjudicator; and

523 the Restructuring Administrators are satisfied that the AssetCo2 Transfer Amount

exceeds the Minimum AssetCo2 Replacement Claims Amount,

then AssetCo?2 will be entitled to, and shall as soon as reasonably practicable thereafter, return
and remit to the Company (and the Restructuring Administrators shall procure that AssetCo2
return and remit to the Company} the amount by which the AssetCo2 Transfer Amount exceeds
the Minimum AssetCo2 Replacement Claims Amount.



6.1

6.2

6.3

71

Part D
IDENTIFICATION OF SCHEME CLAIMS

Notices to Scheme Creditors and Others

As soon as reasonably practicable after the Company determines a date on which it expects
the Scheme Effective Date to take piace (and, in any event, no [ess than five (5) Business Days
in advance of the proposed Scheme Effective Date), it shail give prior notice of that expected
date to the Scheme Creditors.

As soon as reascnably practicable after the Company determines a date on which it expects
the Restructuring Effective Date to take place (and, in any event, no less than five (5) Business
Days in advance of the proposed Restructuring Effective Date), it shall give prior notice of that
expected date to the Scheme Creditors.

Notices under Clauses 4.1 and 4.2 and this Clause 6 to Scheme Creditors shall be given by the
Company in the following ways:

6.3.1 by notice on the Restructuring Website; and

6.3.2 via electronic maii to each person whom the Company befieves may be a Scheme
Creditor, and who has registered as a Scheme Creditor with the Company, the
Information Agent or the Restructuring Administrators or otherwise notified the
Company, the Information Agent or the Restructuring Administrators of its valid
email address; or

633 (if no valid email address is nctified to the Company, the Information Agent or the
Restructuring Administratorsg) by post to each person whom the Company believes
may be a Scheme Creditor, and who has either registered as a Scheme Creditor
with the Company, the Information Agent or the Restructuring Administrators or
otherwise notified the Company, the Information Agent or the Restructuring
Administrators of its valid address.

Determination of Scheme Claims

For the purpeses of distriputions to Participating Scheme Creditors under or in connection with
the Scheme, the AssetCo1 Creditors Deed and the AssetCo2 Creditors Deed (as applicable),
all Scheme Claims shall be determined as at the Voting Record Time by the Restructuring
Administrators, in accordance with the Claims Adjudication Principles and on the basis of the
information provided by a Participating Scheme Creditar in its Restructuring Proof and any other
relevant information (including information contained in the Company's books and records)
which is actually known to the Restructuring Administrators. For the aveidance of doubt, a



7.2

7.3

81

91

Scheme Creditor may still validly submit its Restructuring Procf at any time after the Voting
Record Time, but before the Bar Time.

The Information Agent or the Restructuring Administrators are permitted to investigate the facts
and circumstances surrounding a Scheme Claim and/or gather further information beyond the
information disclosed in a Scheme Creditor's Voting Proof or Restructuring Proof (as
applicable). However, nothing in this Clause 7 imposes, or shall be taken to impose, any duty
or obligation on the part of Information Agent and the Restructuring Administrators to undertake
investigations or gather further information.

For the purposes of Part E (Restructuring Consideration), the Restructuring Administrators
shall, as soon as reasonably practicable after the Restructuring Effective Date or upon receipt
of a Restructuring Proof {(whichever is later), review each Restructuring Proof validly submitted
to them in order to determine that Scheme Creditor's entitlement to Restructuring
Consideration, the quantum of its Repiacement Claim (if any) and, to the extent applicable, the
Unsecured Portion, Secured Portion, Reduced CL Debt Amount and Reduction Portion of its
Claims, and shall promptly deliver to that Scheme Creditor a written notice of their
determination. For the avoidance of doubt, the Scheme Administrators shall not be obliged to
publish their determination on the Scheme Website.

Assignments or Transfers of Scheme Claims

The Restructuring Administrators shall be under ne obligation to recognise any assignment;or
transfer of any Scheme Claim after the Voting Record Time, save that where the Restructuring
Administrators have received after the Voting Record Time, from the relevant parties written
notice of an assignment or transfer of a Scheme Claim, the Restructuring Administrators may,
in their absolute discretion and subject to such evidence as they may reasonably require and
to any other terms and conditions which the Restructuring Administrators may consider
necessary or desirable, agree to recognise such assignment or transfer for the purposes of
determining entitlements under this Scheme. Any assignee or transferee of Scheme Claims so
recognised by the Company shall be bound by the terms of this Scheme as if it were a Scheme
Creditor and shall produce such evidence as the Restructuring Administrators may reasonably
require to confirm that it has agreed to be bound by the terms of this Scheme. Neither the
Restructuring Administrators nor the Company will be responsible for monitoring,
acknowledging or processing any assignments that occur after the Voting Record Time.

Bar Date and Bar Time

In order to be entitled to receive any Restructuring Consideration, a Scheme Creditor must
ensure that its Restructuring Proof is duly completed and submitted to the Restructuring
Administrators by nc later than the Bar Time in accordance with the instructions set out therein.



9.2

9.3

10.

10.1

10.2

If a Participating Scheme Creditor has submitted a duly completed Voting Proof to the
Information Agent, then, unless that Participating Scheme Creditor subsequently withdraws that
Voting Proof before the Bar Time by giving written notice to that effect to the Restructuring
Administrators, then that Participating Scheme Creditor's Voting Proof shall be deemed to be
its Restructuring Proof submitted to the Restructuring Administrators for the purposes of
Clause 9.1 and all other applicable provisions of the Scheme. As soon as reasonably
practicable after the Scheme Effective Date, the Information Agent shall provide copies of all
Voting Proofs it received, or otherwise make such Voting Proofs available, to the Restructuring
Administrators. For the avoidance. of doubt, nothing in this Clause 9.2 or the definition of
“Restructuring Proof” shall be taken to impair or derogate from the rights and duties of the
Infermation Agent or the Restructuring Administrators to adjudicate upon a Voting Proof or a
Restructuring Proof (as applicable).

Any Scheme Creditor who fails to comply with Clause 9.1 shall be a Non-Participating Scheme
Creditor and shall not receive any Restructuring Consideration cor any other benefits under the
terms of this Scheme but shall be bound by the Scheme and have its Scheme Claims released
in accordance with the terms of the Scheme.

Acceptance of Documentation

A Restructuring Proof shall be completed and submitted in accordance with the instructions set
out in the Restructuring Proof.

If the Restructuring Administrators refuse to accept, in part or in full, any Restructuring Proof,
they shall promptly:

1021 prepare a written statement of its reasons for that determination; and

1022 send that written statement (together with, or in the same notice as, the written
notice referred to in 7.3 above) by email to the person who submitted the

Restructuring Proof.



11.

1.2

Claims Resolution Procedures

Following the Restructuring Effective Date, if a Scheme Creditor disagrees with the
determination of its Replacement Claim (the "Disputed Claim™ by the Restructuring
Administrators (including any determination as to the existence, amount or any other aspect of
any purported Scheme Claim andfor Replacement Claim) for the purposes of distributions
under or in connection with the Scheme, the Scheme Creditor must, within five (5) Business
Days of receiving the Restructuring Administrators’ written statement, give written notice of its
objections to the Restructuring Administrators, failing which the Restructuring Administrators’
determination shall be final. The Scheme Creditor and the Restructuring Administrators shali
thereafter discuss in good faith with the view to reaching any agreement in respect of the
Disputed Claim. The Scheme Creditor shall use its best endeavours to provide the
Restructuring Administrator with any information or documents reasonably requested by the
Restructuring Administrator which are relevant to its Disputed Claim.

In the event that no agreement in respect of the Disputed Claim can be reached between the
Restructuring Administrators and the Scheme Creditor, the Scheme Creditor may, within ten
(10) Business Days after the date on which that Scheme Creditor first provided its written notice
of objections to the Restructuring Administrators, apply in writing to the Restructuring
Administrators to review its Disputed Claim, failing which the Restructuring Administrators’
determination shall be final. The Scheme Creditor must provide a copy of its Restructuring Proof
to the Restructuring Administrator when making such an application.

The Restructuring Administrators, upcn receiving any written application from a Scheme
Creditor for a review of its Disputed Claim, will, at their sole discretion, select from the panel of
Adjudicators one individual who is available to act as the Adjudicator in respect of that Disputed
Claim, and will promptly give written notice of that selection to the Scheme Creditor and the
selected Adjudicator and provide the Scheme Creditor with the contact details and bank

account details of the Adjudicator.

The Scheme Creditor applying for a review of its Disputed Claim (the "Applicant™} shall pay to
the Adjudicator on account of the Adjudicator's costs the sum of HK$80,000 (or such other
amount as the Adjudicator reascnably requires) within three (3) Business Days of receiving
written notice of the selected Adjudicator and hisfher contact details and bank account details,
failing which the Applicant's application for review will be invalid and the Restructuring
Administrators’ determination shall be final.

Failure to apply to the Restructuring Administrators and/or Adjudicator within the timeframe set
out in Clauses 11.1 and 11.2 respectively and/or pay the Adjudicator's costs on account
pursuant to in Clause 11.4 shall be deemed to be an irrevocable acceptance by the Applicant
of the Restructuring Administrators’ determination in respect of its Disputed Claim (if any) and



any right to further challenge the finding of the Restructuring Administrators in respect of such
Disputed Claim shall be waived.

The Adjudicator shall review the Applicant’s application, including its Restructuring Proof and
relevant evidence before him or her (and any additional evidence as the Adjudicator may
request and receive from the Applicant and/or the Restructuring Administrator) in relation to the
Disputed Claim and determine whether, acceording the Claims Adjudication Principles, all or part
of that Disputed Claim should be admitted as a Replacement Claim (and if so, how much) for
the purposes of receiving distributions under or in connection with the Scheme. The Adjudicator
shall notify the Company and the Applicant in writing of his or her decision and such decision
will be final and binding on the Company, the Restructuring Administrators, the Applicant and
AssetCo1 (in the case of an Unsecured Creditor) or AssetCo2 (in the case of a Critical Lessor),
insofar as the law allows.

If the Adjudicator determines that the decision of the Restructuring Administrators should be
reversed or varied, and the amount of the Applicant's Disputed Claim as determined by the
Adjudicator (the “Accepted Amount’) is greater than 110% of the amount determined by the
Restructuring Administrators, then (in the case of an Unsecured Creditor) AssetCo1, or (in the
case of a Critical Lessor) AssetCo2, shall pay all of the Adjudicalor's costs arising from or
associated with such Adjudication. if the Accepted Amount is equal to or less than 110% of the
amount determined by the Restructuring Administrators, then the Applicant shall pay all of the
Adjudicator's costs arising from or associated with such Adjudication. If AssetCo1 or AssetCo2
(as applicable) is required to pay the Adjudicator's costs in accordance with this Clause, then
AssetCo1 or AssetCo2 (as applicable) shall reimburse the Applicant in respect of any costs
paid to the Adjudicator by the Applicant in relation to such Adjudication.

Upon completion of an Adjudication, once the Adjudicator (acting reasonably) is satisfied that
all costs in relation to the Applicant's application have been paid, including by way of deduction
from the costs on account initially paid to it by the Applicant, the Adjudicator shall return any
residual funds paid to it by the Applicant to the Applicant.

Without prejudice to Clause 11.10, if a Disputed Claim is referred to the Adjudicator for
Adjudication, the foliowing timetable shall apply:

11.81 within five (5) Business Days of receiving a Scheme Creditor's application for
Adjudication, the Adjudicator may call upon the Restructuring Administrators and/or
the Applicant to produce any further documents or other information which he or she
deems neceassary;

11.9.2 if such documentation or other information is not received within five (5) Business
Days of the date upon which the Adjudicator makes the request, the Adjudicator
shall, subject to Clause 11.9.3 below, make his or her determination on the basis of



11.8.3

11.9.4

the documents already received from the Restructuring Administraters and/or the
Applicant, as applicable, by such time;

within ten (10} Business Days of the expiry of the pericd prescribed by Clause 11.9.2
above, the Adjudicator shall provide the Restructuring Administrators and the
Applicant with a copy of his or her written decision, and thereafter the Accepted
Amount in respect of the Disputed Claim shall be binding on the Company, the
Restructuring Administrators, the Applicant and AssetCo1 (in the case of an
Unsecured Creditor} or AssetCo2 (in the case of a Critical Lessor}, and (to the fullest
extent permitted by applicable law) there shall be no right of challenge or appeal
from the decision of the Adjudicator; and

if the Adjudicater does not require any further information, he or she shall, within ten
(10) Business Days of receiving the Applicant's application, provide the
Restructuring Administrators and the Applicant with a copy of his or her written
decision, and thereafter the Accepted Amount in respect of the Disputed Claim shall
be binding on the Company, the Restructuring Administrators, the Applicant and
AssetCo1 (in the case of an Unsecured Creditor) or AssetCo2 (in the case of a
Critical Lessor), and (to the fullest extent permitted by appiicable law) there shali be
no right of challenge or appeal from the decision of the Adjudicator.

11.10 The Adjudicator shall have discretion to extend such timeframes and/or adopt procedures in

1.1

respect of the Adjudication (inciuding, without limitation, requesting written submissions and

further evidence from the parties, requesting oral hearings and/or the provision of expert

evidence) so as to provide a fair, efficient and expeditious means for the final resolution of the

Disputed Claim, provided that he or she shall use his or her reasonable endeavours to ensure

that the Adjudication completes as soon as reasonably practicable and, in any event, no later

than two (2) months after the date of Application Specifically, the Adjudicator may, in his or her

sole discretion and as he or she considers appropriate:

11.10.1

11.10.2

11.10.3

provide additional directions to the Applicant and/or the Company to submit written
submissions and further evidence,

establish the conduct of any oral hearing provided each of the Applicant and the
Company is given reasonable notice in writing of any such event; and

extend the timetable set out in Clause 11.9.

Notwithstanding any other provision of the Scheme, the AssetCo1 Creditors Deed and the
AssetCo2 Creditors Deed:



11.11.1  AssetCo1, AssetCo2 and the Restructuring Agministrators are not required to
postpone any payment or distribution to the Participating Scheme Creditors
(excluding any Applicant pending conclusion of the Adjudication of its Disputed
Claim), in the event that any Disputed Claim has not been finally determined by the
Adjudicator prior o the date of distribution;

11.11.2  where an Adjudication is underway and the Adjudicator's decision in respect of a
Disputed Claim is pending, the Restructuring Administrators shall:

(a) solely for the purposes of calculating the amount distributable to other
Scheme Creditors in the same class as the Applicant, treat the Appiicant’s
Disputed Claim as admissible as a Replacement Claim in the amount
claimed by the Applicant in its Restructuring Proof or otherwise;

(b) not make any distribution to the Applicant pending conclusion of the
Adjudication; but

{c) calculate the amount which would have been payable to the Applicant had
its Disputed Claim been admitted as a Replacement Claim in the amount
claimed by the Applicant in its Restructuring Proof or otherwise, and reserve
that same amount, or such greater amount as the Restructuring
Administrators consider necessary, in the bank account(s) of AssetCo1 or
AssetCo2 (as applicable);

11.11.3  as soon as reascnably practicable after the Adjudicator notified the Restructuring
Administrators of his or her decision in respect of an Applicant's Disputed Claim,
make a caich-up payment to the Applicant calculated by reference to its Accepted
Amount and the applicable provisions of the Scheme; and

11.11.4 to the extent the amount reserved under Clause 11.11.2(c) is greater than the
amount to which the Applicant is actually entitled, apply the excess amount in the
next scheduled distribution to Participating Scheme Creditors to be made by
AssetCo1 or AssetCo2 (as applicable) or, if considered desirable by the
Restructuring Administrators (at their sole discretion), in an ad hoc catch-up
distribution by AssetCo1 or AssetCo?2 (as applicable).

11.12 For the avoidance of doubt, the claims resolution procedures as set out in this Clause 11 apply
only to the adjudication, determination and resolution of Scheme Claims for the purposes of
distributions or allocation of Restructuring Consideration, and not for the purposes of voting by
Scheme Creditors on the Scheme.
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12.2

12.3

12.4

13.

131

13.2

Part E
RESTRUCTURING CONSIDERATION

Unsecured Creditors’ Restructuring Consideration

On the Restructuring Effective Date, each Participating Unsecured Creditor who had an
Unsecured Scheme Claim will be entitled to a Replacement Claim against AssetCot, as
recorded in and regulated by the AssetCo1 Creditors Deed, which Replacement Claim shall be
equal to the outstanding amount of that Participating Unsecured Creditor's Unsecured Scheme
Claim(s) as at the Voting Record Time fess any Outstanding Default Interest in respect of such
Unsecured Scheme Claim(s), in each case, as determined by the Information Agent, the
Restructuring Administrators or the Adjudicator (as applicabie) in accordance with the Claims
Adjudication Principles and rounded tc the nearest Hong Kong dollar.

Each Participating Unsecured Creditor shall be entitled to receive its Pro Rata share of any
distribution made by AssetCo1 out of its available assets to the Participating Unsecured
Creditors in respect of their Replacement Claims, in accordance with, and subject to, the terms
and conditions of the AssetCo1 Creditors Deed.

For the purposes of this Clause 12, “Pro Rata’ means, in respect of each Participating
Unsecured Creditor, the proportion that the amount of that Participating Unsecured Creditor’s
Replacement Claim against AssetCo1 bears to the total amount of all Participating Unsecured
Creditors' Replacement Claims against AssetCo1.

Upon execution and delivery of the AssetCo1 Creditors Deed and AssetCo2 Creditors Deed by
the Company and the Restructuring Administrators, the Participating Unsecured Creditors and
the Participating Critical Lessors shall be deemed to have received their Replacement Claims
against AssetCo1 and AssetCo2 respectively.

Critical Lessors’ Restructuring Consideration

Each Critical Lessor's CL Scheme Claim(s) shall be apportioned into:
13.1.1 the Reduced CL Debt Amount; and

131.2 the Reduction Portion.

in respect of each Critical Lessor, its "Reduced CL Debt Amount’ is calculated in accordance

with the following formula:

Reduced CL Debt Amount = (A x US$25,921,817.00) + (B x US$71,736,613.00}
+(C x US$18,962,379.00)



13.3

13.4

A = The number of Retained Aircraft to which that Critical Lessor's CL Scheme Claim(s) relate,
which is/are Airbus A320(s).

B = The number of Retained Aircraft to which that Critical Lessor's CL Scheme Claim(s) relate,
which is/are Airbus A330F(s).

C = The number of Retained Aircraft to which that Critical Lessor's CL Scheme Claim(s) relate,
which isfare Airbus A330(s).

{The Reduced CL Debt Amount is intended to represent the net present value of the tofal lease
payments or loan repayments referred to Clauses 13.15.1 and 13.18.1 below, over 4, 10 or 15
years depending on the aircraft type, as discounted cn an annual basis af a discount rate of
0.5%).

In respect of each Critical Lessor, its “Reduction Portion” is the outstanding amount of its CL
Scheme Claim(s), excluding any Outstanding Default Interest in respect of such CL Scheme
Claim(s), Jess the Reduced CL Debt Amount of that Critical Lessor.

For the avoidance of doubt, the Reduced CL Debt Amount of a Critical Lessor may exceed the
aggregate amount of its CL Scheme Claim(s), in which case, its Reduction Portion shall be
zero.

Reduction Portion

1356

136

13.7

In respect of its Reduction Portion, each Participating Critical Lessor shall elect either the Cash
Option or the Equity Option as part of its Restructuring Consideration under this Scheme. in
addition, each Participating Critical Lessor who elects the Equity Option may also designate a
Designated Recipient for the purposes of receiving allotment of the Conversion Shares.

In order to be valid, the election and designaticn referred to in Clause 13.5 must be made by
the Participating Critical Lessor before the Voting Record Time in its Voting Proof and in
accordance with the instructions set out therein. If a Participating Critical Lessor fails to make
a valid election in its Voting Proof before the Vaoting Record Time, that Participating Critical
Lessor will be deemed to have elected the Cash Option.

On the Restructuring Effective Date, each Participating Critical Lessor who had a CL Scheme
Claim will be entitied to a Replacement Claim against AssetCo2, as recorded in and regulated
by the AssetCo2 Creditors Deed, which Replacement Cfaim shall be in an amount equal to the
Reduction Portion of that Participating Critical Lessor's CL Scheme Claim(s), as determined by
the Information Agent, the Restructuring Administrators or the Adjudicator (as applicable) in
accordance with the Claims Adjudication Principles and rounded to the nearest Hong Kong
dollar. {For the avoidance of doubt, if the Reduction Portion of a Participating Critical Lessor's



13.8

13.9

CL Scheme Claim(s) is zero, then that Participating Critical Lessor shall not receive any
Replacement Claim against AssctCo 2).

All Participating Critical Lessors (including both Cash Critical Lessors and Equity Critical
Lessors) shall be entitled to receive its Pro Rata share of any distribution by AssetCoZ2 to the
Participating Critical Lessors out of AssetCo2's available assets, in accordance with, and
subject to, the terms and conditions of the AssetCo2 Creditors Deed, save that an Equity Critical
Lessor will not be entitied to receive any portion of the Initial AssetCo2 Upfront Payment.

For the purposes of the Clause 13.8, "Pro Rata” means, -

13.9.1 in relation to the Initial AssetCo2 Upfront Payment (if any), and in respect of each
Cash Critical Lessor, the proportion that the amount of that Cash Critical Lessor's
Replacement Claim against AssetCo2 bears to the total amount of all Cash Critical
Lessors’ Replacement Claims against AssetCo2; and

13.92 in relation to all subsequent distributions by AssetCo2 to the Participating Critical
Lessors (which, for the avoidance of doubt, exclude the Initial AssetCo2 Upfront
Payment), and in respect of each Participating Critical Lessor, the proportion that
the amount of that Participating Critical Lessor's Replacement Claim against
AssetCo?2 bears to the total amount of all Participating Critical Lessors’ Replacement

Claims against AssetCo2.

Conversion Shares

13.10

13.11

13.12

If one or more Participating Critical Lessors elect the Equity Option, then, on the Restructuring
Effective Date, subject to the relevant Equity Critical Lessor satisfying the Conversion Shares
Conditions at least ten (10) Business Days before the Restructuring Effective Date, the
Company shall issue and allot the Conversion Shares to the Equity Critical Lessor(s) (or their
Designated Recipient, if applicable) in accordance with the terms of this Scheme. If a
Participating Critical Lessor fails to satisfy all the Conversion Shares Conditions at least ten
(10) Business Days before the Restructuring Effective Date, then, uniess the Company waives
the outstanding Conversion Shares Condition{s) in writing, that Participating Critical Lessor
shall be deemed to have elected the Cash Option instead of the Equity Option.

The Conversion Shares shall, in aggregate, constitute 5% of the entire issued ordinary shares
in the Company on fully diluted basis as at the Restructuring Effective Date. For the avoidance
of doubt, if no Participating Critical Lessor elects the Equity Option, then no Conversion Shares

will be issued or allotted on the Restructuring Effective Date.

Each Eguity Critical Lessor shall receive its Pro Rata share of the Conversion Shares. For the
purposes of this Clause, ‘Pro Rata” means the proportion that the amount of that Equity Critical



13.13

13.14

Lessor's Replacement Claim against AssetCo2 bears to the total amount of all Equity Critical
Lessors' Replacement Claims against AssetCo2, each as determined as at the date that is ten
(10) Business Days before the Restructuring Effective Date, and not subject to any subsequent
appeal and/or Adjudication in respect of any Disputed Claim by any Participating Critical Lessor.
For the avoidance of doubt, if an Equity Critical Lessor's Replacement Claim against AssetCo2
is of an amount equal 1o zero, then that Equity Lessor shall not be entitled to any distribution of
the Conversion Shares.

The obligations of the Company to issue and allot the Conversion Shares to each Equity Critical
Lessor entitied to receive them {or its Designated Recipient, if applicabie) under this Scheme
shall be satisfied by the Company:

13.13.1  entering on the Restructuring Effective Date, or procuring the entry on that date of,
the name of that Equity Critical Lessor {or its Designated Recipient, if applicable) in
the Share Register in respect of the Conversion Shares to which it is entitled; and

13132 on or as soon as reasgnably practicable after the Restructuring Effective Date,
deliver, or procuring the delivery of, a share certificate in respect of the relevant
Conversion Shares to that Equity Critical Lessor (or its Designated Recipient, if
applicable).

The Company undertakes to pay all registration fees, stamp duty, dufies, taxes, fees and/or
charges payable in connection with the registration of the Conversions Shares in the name of
any Equity Critical Lessor (or its Designated Recipient, if applicable) pursuant to the terms of
the Scheme (but not, for the avoidance of doubt, in connection with the registration of any
subsequent transfers of those Conversion Shares).

Reduced Ct. Debt Amount - CDB

13.15

In respect of the Reduced CL Debt Amount of CDB (as the lender to the relevant SPV Borrowers
{as borrowers) pursuant to the CDOB Retained Aircraft Lcan Agreements), notwithstanding any
contrary provision in the relevant Retained Aircraft Documents giving rise or relating to CDB's
CL Scheme Claim(s) (including, but not limited to, the CDB Retained Aircraft Loan
Agreements), but with the consent of CDB, such Retained Aircraft Documents shall, with effect
on and from the Restructuring Effective Date, be modified, amended, restated and/or
suppfemented (as applicable) as follows:

13.156.1  inrespect of each COB Retained Aircraft, an amount equai to the Reduced CL Debt
Amount shall be owing by the relevant Related Debtor and the Company to CDB on
and from the Restructuring Effective Date, and payable by the relevant Related
Debtor and the Company by way of monthly repayments (the first being due on the



13.16.2

13.15.3

13.15.4

13.165

13.15.6

date that is one month after the Restructuring Effective Date) in the following

amounts:

(a) (for each CDB Retained Aircraft that is an Airbus A320): US$222,000 per
month over 10 years commencing on and from the Restructuring Effective
Date;

(o) (for each CDB Retained Aircraft that is an Airbus A330F): US$480,000 per
month cver 10 years commencing on and from the Restructuring Effective
Date and US%$279,000 per month over the 5 years thereafter;

(c) (for each CDB Retained Aircraft that is an Airbus A330): US$400,000 per
month over 4 years commencing on and from the Restructuring Effective
Date,

which payment obligations of the relevant Related Debtor and the Company in respect
of the Reduced Cl. Debt Amount shall continue to be secured by the Security Interests
in favour of CDB created by or under the relevant Retained Aircraft Documents (as
modified, amended, restated and/or supplemented by this Clause 13.15);

(without prejudice to the other provisions of the Scheme) all other repayment or
payment obligations in respect of the outstanding principal or interest (including
default interest) owing by the Company and/or one or more Related Debtors to CDB,
arising out of or in connection with the relevant Retained Aircraft Documents afier
the Restructuring Effective Date, shall be removed, waived and released (as
applicable);

each and every Event of Default of whatever nature which occurred, or the
circumstances giving rise to which occurred, prior to the Restructuring Effective
Date, shall be waived; and

each and every right and obligation of CDB or any other person to take any action
in respect of any Event of Default (which occurred, or the circumstances giving rise
to which occurred, prior to the Restructuring Effective Date) shall be waived,

any existing guarantee or security in respect of payment obligations under to the
relevant Retained Aircraft Documents shall continue to guarantee or secure the
Company's and the relevant Related Debtor's payment obligations under those
Retained Aircraft Documents (as modified, amended, restated andfor supplemented
by this Clause 13.15); and

all other cansequential or ancillary modifications, amendments or variations to the
relevant Retained Aircraft Documents, as are necessary to give effect to the
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1317

foregoing or as otherwise agreed between the Company and COB (provided that
they are not inconsistent with the terms of the Scheme), shall be made.

At any time on or after the Restruciuring Effective Date, the Company and CDB may, for
convenience only and if they so elect, execute such amendment deeds, amendment
agreements or confirmations to reflect and/confirm the Proposed Medifications. For the
avoidance of doubt, the Proposed Modifications are, and will be, effected by operation of this
Scheme, regardiess of whether the amendment deeds, amendment agreements or
confirmations referred in this Clause are ultimately executed.

The proposed form of the Tripartite Agreement is appended to the Explanatory Statement.

Reduced CL Debt Amount — Other Critical Lessors

13.18

In respect of the Reduced CL Debt Amount of each other Critical Lessor (apart from CDB),
notwithstanding any contrary provision in the Retained Aircraft Documents giving rise or relating
to its CL Scheme Claim(s) (comprising, amongst other things, leases in respect of ene or more
Retained Aircraft), but with the consent of the relevant Critical Lessor, such Retained Aircraft
Documents shall, with effect on and frem the Restructuring Effective Date, be modified,
amended, restated and/or supplemented (as applicable} as follows:

13.18.1  the term of the relevant lease agreement in respect of the Retained Aircraft shail be
extended to the date that is:

(a) (for each Retained Aircraft that is an Airbus A320): ten (10) years after the
Restructuring Effective Date,

(b) (for each Retained Aircraft that is an Airbus A330F): fiteen (15) years after
the Restructuring Effective Date; and

(©) (for each Retained Aircraft that is an Airbus A330): four (4} years after the
Restructuring Effective Date;

13.18.2 the monthiy lease rental payments and, if applicable, maintenance reserve
payments payable by the Company to the Critical Lessecr shall, on and from the
Restructuring Effective Date, be fixed as follows:

(a) (for each Retained Aircraft that is an Airbus A320): US$222,000 per month;

{b} {for each Retained Aircraft that is an Airbus A330F). US$480,000 per month
over 10 years commencing on and from the Restructuring Effective Date
and US$279,000 per month over the 5 years thereafter;

{c} (for each Retained Aircraft that is an Airbus A330): US$400,000 per month,



13.18.3

13.184

13.18.5

13.18.6

13.18.7

(without prejudice to the other provisions of the Scheme) all other obligations on the
part of the Company and/or any Related Debtor or Related Guarantor to pay lease
rental and, if applicable, maintenance reserve payments, arising out of or in
connection with the Retained Aircraft Documents after the Restructuring Effective

Date, shall be removed, waived and released (as applicable);

each and every Event of Default of whatever nature which occurred, or the
circumstances giving rise to which occurred, prior to the Restructuring Effective

Date, shall be waived;

each and every right and obligation of the Participating Critical Lessor or any other
party to the relevant Retained Aircraft Documents to take any action in respect of
any Event of Default (which occurred, of the circumstances giving rise to which
cccurred, prior to the Restructuring Effective Date) shall be waived;

any existing guarantee or security in respect of payment obligations under to the
relevant Retained Aircraft Documents shall continue to guarantee or secure the
Company's payment obligations under those Retained Aircraft Documents (as
modified, amended, restated and/or supplemented by this Clause 13.18); and

all other consequential or ancillary modifications, amendments or variations to the
refevant Retained Aircraft Documents, as are necessary to give effect to the
foregoing or as otherwise agreed between the Company and that Participating
Critical Lessor (provided that they are not inconsistent with the terms of the
Scheme), shall be made.

13.19 At any time on or after the Restructuring Effective Date, the Company and any Critical Lessor

(other than CDB) may, for convenience only and if they so elect, execute such amendment

deeds, amendment agreements or confirmations to reflect and/confirm the Proposed
Modifications. For the avoidance of doubt, the Proposed Modifications are, and will be, effected

by operation of this Scheme, regardless of whether the amendment deeds, amendment

agreements or confirmations referred in this Clause are ultimately executed.

Reduced CL Debt — all Critical Lessors

13.20 For the avoidance of doubt, on and from the Restructuring Effective Date, all Claims and
Liabilities in respect of each Critical Lessor's Reduced CL Debt Amount shall, as part of its CL

Scheme Claim(s), be completely and forever released, waived, avoided, acquitted, forgiven,
extinguished and discharged unconditionally, in accordance with the terms of, and subject to

the conditions set out in or applicable to, Clause 15 below.



13.21 Each Critical Lessor shall, prior to the date that is five (5) Business Days after the Scheme
Effective Date, give written notice to the Company confirming its consent to, or rejection of, the
Praposed Modifications with respect to the Retained Aircraft Documents to which it is a party.
If & Critical Lessor does not, prior to the date that is five (6) Business Days after the Scheme
Effective Date, provide such written notice or otherwise indicate to the Company its rejecticn of
the Proposed Modifications, then that Critical Lessor shall be deemed to have consented to
Proposed Modifications. A Critical Lessor may only consent to, or reject, in full but not in part,
the Proposed Madifications.

13.22 If a Critical Lessor rejects the Proposed Modifications, then, for the purposes of or in connection
with the Scheme:

13221  the relevant Retained Aircraft shall be redesignated as a Returned Aircratt;

13.222  the relevant Retained Aircraft Documents shall be treated as documents relating to
one or more Returned Aircraft;

13.22.3  that Critical Lessor shall be treated as an Unsecured Creditor,
for the purposes of all appiicable provisions of the Scheme.

Fractional entitlements

13.23 Notwithstanding any other provision of the Scheme:

13.23.1  a Participating Scheme Creditor's entitiements to Replacement Claim(s) against
AssetCo1 (in the case of an Unsecured Creditor) or AssetCo2 (in the case of a
Critical Lessor) shall be rounded to the nearest HK$1.00 and all fractional
entitlements to Replacement Claims which, but for this Clause would have arisen,
shall be disregarded; and

13.23.2 the aggregate number of Conversion Shares to which an Equity Critical Lessor is
entitled shall be rounded to the nearest whole number and fractional entitlements to
Conversion Shares which, but for this Clause would have arisen, shall be
disregarded.
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Part F
GENERAL SCHEME PROVISIONS

Modifications of the Restructuring Documents

On and after the Restructuring Effective Date, nothing in this Scheme shall prevent the
modification, amendment or variation of any of the Restructuring Documents in accordance with
their respective terms.

Discharge and Releases of Scheme Claims

In consideration for its entitlement to the Restructuring Consideration, each Scheme Creditor
hereby gives the discharges, waivers, releases and undertakings in this Clause 15.

With immediate effect on and from the Restructuring Effective Date, and conditional on
completion of each of the Scheme Steps, all Scheme Claims, and all of the rights, title and
interest of the Scheme Creditors in or to their Scheme Claims, shall be fully discharged and
extinguished.

With immediate effect on and from the Restructuring Effective Date, and conditional on
completion of each of the Scheme Steps, each Scheme Creditor (on behalf of itself and each
of its predecessors, successors and assigns, including any person to whom the Scheme
Creditor transfers its rights, title and interest in respect of its Scheme Claims after the Voting
Record Time (collectively, the “Scheme Creditor Parties™)} irrevocably, unconditionally, fully

and absolutely waives, discharges and releases:

15.3.1 all Scheme Claims and all of its rights, title and interest in and to its Scheme Claims;

and

15.3.2 each and every Released Claim against any Released Person and all of its rights,

title and interest in and to such Released Claim.

Each Scheme Creditor acknowledges and agrees, and will procure that each of its Scheme
Creditor Parties acknowledges and agrees, that:

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

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

Scheme; and
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15.6

16.

16.1

18.2

16.3

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

The releases, waivers and undertakings under this Clause 15 shall not:
16.5.1 prejudice or impair any rights of any person in respect of any Excluded Claim; or

16.5.2 extend to any Liability of any Company Adviser arising under a duty of care to its
client.

Each Released Person shall be fully entitled to enforce this Ciause 15 in its own name (whether
by way of Proceedings or by way of defence or estoppei (or similar) in any jurisdiction
whatsoever) and enjoy the benefit of and have full rights thereunder in each case, as if it were
a party to the Scheme, pursuant to any applicable law which so permits.

Undertaking not to commence or continue Proceedings

With effect from the Scheme Effective Date until the Longstop Date or the Restructuring
Effective Date (whichever is earlier), each Scheme Creditor hereby undertakes to the Released
Persons that it wiil not, and will procure that its Scheme Creditor Parties do not, commence or
continue, or instruct, direct or authorise any other person to commence or continue, any
Proceeding in respect of or arising from any Released Claim, save that, if the Restructuring
Effective Date does not occur by the Longstop Date or if, prior to the Restructuring Effective
Date, a final order is made by the Hong Kong Court for the winding up of the Company, then
the undertaking in this Clause 16.1 will immediately cease to apply, and the Scheme Creditors
may thereafter commence or continue one or more Proceeding in respect of or arising from any
Released Claim.

With effect from (and including) the Restructuring Effective Date, no Scheme Creditor Party will
be entitled to commence or continue any Proceeding in respect of or arising from any Released
Ctaim, and each Scheme Creditor hereby undertakes to the Released Persons that it will not,
and will procure that its Scheme Creditor Parties do not, commence or continue, or instruct,
direct or authorise any other person to commence or continue, any Proceeding in respect of or
arising from any Released Claim.

Each Released Person shali be fully entitied to enforce Clauses 16.1 and 16.2 in its own name
(whether by way of Proceedings or by way of defence or estoppel (or similar) in any jurisdiction
whatsoever) and enjoy the benefit of and have full rights thereunder in each case, as if it were
a party hereto, pursuant to any applicable law which so permits.
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Each Scheme Creditor is hereby deemed to acknowledge that if it, or any person claiming
through it, takes any Proceedings against any Released Person in breach of Clause 16.1 or
Clause 16.2, such Released Person shall be entitled to obtain an order as of right staying or
dismissing those Proceedings and providing for payment by the Scheme Creditor concerned
or the person claiming through it (as applicable) of any reasonable costs, charges or other
expenses incurred by such Released Person as a resuit of the Scheme Creditor or the person
claiming through it (as applicable) taking such Proceedings.

Each Scheme Creditor further agrees that, and will procure that each Scheme Creditor Party
agrees that, on and from the Scheme Effective Date, upon request from the Company, it will
sign, deliver and/or file all consent summons, notices and any other documents as are
necessary for the stay, dismissal andfor discontinuation of any Proceeding in respect of any
Released Claim.

Subject to any existing contractual restrictions and any applicable restrictions in the
Restructuring Documents, a Scheme Creditor may commence a Proceeding against the
Company after the Scheme Effective Date in respect of Claims that are not Released Claims.

For the avcidance of doubt, nothing in this Scheme shall prevent or prohibit any Scheme
Creditor from commencing, continuing, instructing, procuring, directing or authorising an
Allowed Proceeding.

Future Liquidation

This Scheme shall be unaffected by any future liquidation of the Company (including, for the
avoidance of doubt, any provisional liquidation of the Company) and shall in those

circumstances remain in force according to its terms.
Restructuring Administrators

A Restructuring Administrator must be a fit and proper person and be able to adequately
discharge the function of a Restructuring Administrator under the Scheme, the AssetCof
Creditors Deed and the AssetCo2 Creditors Deed. Where more than one person has been
appointed as Restructuring Administrators, they may jointly or severally exercise and perform
the powers, rights, duties and functions of the Restructuring Administrators under the Scheme,
the AssetCo1 Creditors Deed and the AssetCo2 Creditors Deed.

The Company acknowledges and agrees that each Restructuring Administrator is permitted to
exercise all the powers given to the Restructuring Administrator and rely upon all the provisions
relevant to the Restructuring Administrator under the Scheme, the AssetCo1 Creditors Deed
and the AssetCo2 Creditors Deed.
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18.4

18.5

18.6
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The Restructuring Administrators shall initially be Mr. Hiu Yeung Wan (also known as Jacky
Wan) and Mr. Yat Kit Jong (also known as Victor Jong) of PwC. They have given and not
withdrawn their consent to the Company to act as Restructuring Administrators from the
Scheme Effective Date and have agreed with the Company to be bound by the terms of this
Scheme to the extent such terms apply to the Restructuring Administraters. The Company shaif
have the power to appoint any successors and shall provide written notice to the Scheme
Creditors of any such appointment.

ih exercising their powers and carrying out its duties under the Scheme, the AssetCo1 Creditors
Deed and the AssetCo2 Creditors Deed, the Restructuring Adminisirators shall act as agents
of the Company.

A Restructuring Administrator shali vacate office if the Restructuring Administrator:
18.51 dies;
18.5.2 is convicted of an indictable offence;

18.5.3 resigns his or her office (which shall be permissible and effective only if he or she
gives at least sixty (60) days' notice to the Company and the other Restructuring
Administrator (if any) prior to such resignaticn);

18.5.4 becomes bankrupt;

18.55 is disqualified from membership of a professional body of which he is a member;
18.56 is disqualified for acting as a company director by any court of competent
jurisdiction;

1857 becomes mentally disordered; or
18.5.8 has a confiict of interest.

The Restructuring Administrator shall discharge the duties and respoensibilities imposed upon
the Restructuring Administrator by the Scheme, the AssetCo1 Creditors Deed and the
AssetCo2 Creditors Deed.

The Restructuring Administrator shall have all of the powers necessary or desirable to enable
them to discharge their duties and responsibilities under the Scheme, the AssetCo1 Creditars
Deed and the AssetCo2 Creditors Deed, including, but not limited to, powers:

18.7.1 to open, maintain and operate bank accounts in the names of AssetCo1 and
AssetCo2 and in the names of the Restructuring Administrators, as required or
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18.7.2

18.7.3

18.7.4

18.7.5

18.7.8

18.7.7

convenient under or in connection with the Scheme, the AssetCo1 Creditors Deed
and the AssetCo2 Creditors Deed, and to close any such bank accounts;

to engage any accountants, actuaries, lawyers, other professional advisers or
agents or other service providers to assist them on such terms as the Restructuring
Administrators may in their discretion consider appropriate, and the costs and
expenses of such engagement shall form part of the costs and expenses incurred
by the Restructuring Administrators for the purposes of Clause 18.12;

to delegate in writing to any person qualified, and not ineligible by reason of any of
the matters referred to in Clause 18.5 of this Scheme, all or any of the powers and
discretions conferred upon the Restructuring Administrators under the Scheme, the
AssetCo1 Creditors Deed and the AssetCo2 Creditors Deed, and from time to time
to revoke any such delegation, provided that the Restructuring Administrators shalt
both be perscnally responsible for any act or omission of any such delegate to the
same extent as if they had expressly authorized such act or omission;

to apply to the Court for directions in relation to any particular matter arising under,
or in the course of the operation of, the Scheme, the AssetCo1 Creditors Deed and
the AssetCo2 Creditors Deed;

to do all acts and to execute in the name and, insofar as permitted by law, on behalf
of AssetCo1 and AssetCo2, any deed, transfer, instrument, cheque, bill of
exchange, receipt or other document which may be necessary for or incidental to
the full and proper implementation of the Scheme, the AssetCo1 Creditors Deed
and the AssetCo2 Creditors Deed;

to make any payments and distributions which are necessary or incidental to the
Restructuring Administrator's performance of their functions under the Scheme, the
AssetCo1 Creditors Deed and the AssetCo2 Creditors Deed; and

to exercise any other powers necessary for or incidental to the full and proper
implementation of the Scheme, the AssetCo1 Creditors Deed and the AssetCo2
Creditors Deed,

provided that the Restructuring Administrators cannot and shall not exercise any power that

would result in them assuming control of any of the Company's affairs.

The Restructuring Administrators shall have access to all such books, records, papers,

documents and other information as they may from time to time require to perform their duties
and functicns under the Scheme, the AssetCo1 Creditors Deed and the AssetCo2 Creditors

Deed and the Company shall use its reasonable endeavours to provide the Restructuring
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Administrators with all such information upon reasonable request from the Restructuring
Administrators.

if there is no Restructuring Administrator in office, the Company shall promptiy fill the vacancy,
unless the last Restructuring Administrator has resigned on grounds that there is no further
work to be done by the Restructuring Administrator under the Scheme, the AssetCo1 Creditors
Deed and the AssetCo2 Creditors Deed.

Except to the extent required by law, no Scheme Creditor shall be entitled to challenge the
validity of any act done or omitted to be done in good faith by a Restructuring Administrator in
accordance with, and toc implement, the provisions of this Scheme, the AssetCo1 Creditors
Deed or the AssetCo2 Creditors Deed (as applicable), or the exercise by a Restructuring
Administrator in good faith of any power conferred upon him or her for the purposes of the
Scheme, the AssetCo1 Creditors Deed or the AssetCo2 Creditors Deed (as applicable), if
exercised in accordance with, and to implement, the provisions of the Scheme the AssetCo1
Creditors Deed and the AssetCo2 Creditors Deed (as applicable).

None of the Restructuring Administrators, their advisers nor any of their respective partners,
employees or agents shali be liable for any loss resulting from any act that a Restructuring
Administrator does or omits to do, or incur any personal liability under or in connection with the
Scheme, the AssetCo1 Creditors Deed and the AssetCo2 Creditors Deed or any transaction or
other matter contempiated thereby, unless any such loss is attributable to fraud or wilful
misconduct. Without prejudice to the foregoing, any liability to a Scheme Creditor incurred by
any of the persocns mentioned above as a result of fraud or wilful misconduct shall be limited to
the monetary amount to which the relevant Scheme Creditor is entitled under the Scheme, the
AssetCo1 Creditors Deed and/or the AssetCo2 Creditors Deed.

Subject to the provisions of the AssetCo1 Creditors Deed and the AssetCo2 Creditors Deed,
the Restructuring Administrators shall be entitled to an indemnity against AssetCol or
AssetCo2 (as applicable) and out of the property of AssetCo1 and AssetCo2 (as applicable),
against:

18.12.1 all Claims, Liabilities and Proceedings (including all legal and other costs and
expenses which they incur in relation thereto) brought or made against the
Restructuring Administratars by the Company, a Scheme Creditor or by any other
person in respect of any act done or omitted to be done by one or more of the
Restructuring Administrators in relation to the Scheme, the AssetCo1 Creditors
Deed or the AssetCo2 Creditors Deed (as applicable), save to the extent that one
or more of the Restructuring Administrators are found by a court of competent
jurisdiction to have acted or omitted to act in @ manner which was fraudulent or in
wilful misconduct in the course of performing their duties and functions under the
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Scheme and the AssetCo1 Creditors Deed or the AssetCo2 Creditors Deed (as
applicable); and

18122 all remuneration, costs, charges, expenses and liabilities properly incurred by the
Restructuring Administrators in the course of performing their duties and functions
under the Scheme and the AssetCo1 Creditors Deed or the AssetCo2 Creditors
Deed (as applicable), including any legal other professicnal fees and expenses of
any lawyers, agents or professional advisers engaged by the Restructuring
Administrators in connection with the Scheme, which costs, charges, expenses and
liabilites shall rank in priority to all Replacement Claims against AssetCo1 or
AssetCo?2 (as applicable).

In the event that there is any shortfall in available funds or assets of AssetCo1 or AssetCoZ2 (as
applicable), such that the amount for which the Restructuring Administrators are entitled to be
indemnified under Clause 18.12 cannot be fully satisfied by AssetCol or AssetCo2 (as
applicable) or from their respective assets, then the Company shall pay to the Restructuring
Administrators, on a full indemnity basis, all such shortfall amounts.

if any Proceedings are commenced against a Restructuring Administrator in which he or she is
accused of having acted or omitted to act in a manner which was fraudulent or in wilful
misconduct in the course of performing his or her duties and functions under the Scheme, the
AssetCo1 Creditors Deed and/or the AssetCo2 Creditors Deed (as applicable), and there is a
shortfall in available funds or assets of AssetCo1 or AssetCo2 (as applicable), then the
Company will pay the reascnable costs incurred by that Restructuring Administrator in
defending such Proceedings, provided that the Restructuring Administrator gives the Company
an undertaking to reimburse it {with interest at a reasonable commercial rate) at the conclusion
of those Proceedings, if it is found that such Restructuring Administrator is not entitled to an
indemnity under Clause 18.12.1

The Adjudicator

Within five (5) Business Days after the Restructuring Effective Date, the Company shall, by
written notice, appoint a panel of individuals who meet the criteria specified in Clause 19.2 as
the Adjudicators under the Scheme, and give written notice of such appointments and the
Adjudicators’ contact details to the Scheme Creditors.

The Company may, in its sole discretion, select any person for appointment to the panel of
Adjudicators, provided that each Adjudicator shall either be a barrister in Hong Kong with
relevant experience in restructuring and insolvency matters who has been called to the bar for
at least 8 years or a chartered accountant who is a partner from a reputable accounting firm
(other than the accounting firm of the Restructuring Administrators) and has over 10 years of

experience in restructuring and insolvency matters, who shall be independent and impartial
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from the Company and have no conflict of interest in respect of the Disputed Claim that is
referred to him or her for Adjudication.

If, at any given time, the number of Disputed Claims which remain unrescived exceed or are
equal to the number of Adjudicators appointed, the Company may appeint more individuals who
are suitably qualified and who meet the criteria specified in Clause 19.2 as additional
Adjudicators, and give a written notice of any such appointment(s) and the contact details of
each Adjudicator so appointed to the Scheme Creditors.

Each Adjudicator will act as an expert, and neot as an arbitrator, with respect to all matters
referred to him or her under the terms of this Scheme including Clause 11 above. Each
Adjudicator will be responsible for the determination of Scheme Claims (including any
determination as to the existence, amount or any other aspect of any purported Scheme Claim)
referred to him or her under this Scheme and will have the powers, rights, duties and functions
conferred upon him or her by the Scheme. Except in the case of fraud or wilful misconduct, the
Adjudicator will not be liable to the Company, the Restructuring Administrator or any Scheme
Creditor for any act or omissicn by him or her in the performance or purported performance of
his or her powers, rights, duties and functions under the Scheme.

The office of Adjudicator shall be vacated if the hoider of such office:
19.5.1 dies;
1952 is convicted of an indictable offence;

19.5.3 resigns his or her office (which shall be permissible and effective only if he or she
gives at least two (2) weeks notice to the Company and the Restructuring
Administrators prior to such resignation);

19.5.4 becomes bankrupt;

19.56.5 is disqualified from membership of a professional bedy of which he is a member;
18.5.6 is disqualified for acting as a company director by any court of competent
jurisdiction;

19.56.7 becomes mentally disordered; or
19.58 has a conflict of interest.

The Adjudicator shall have the powers, duties and functions, and the rights, conferred upon him
or her by the Scheme. In exercising such powers and carrying out his or her duties and functions
under the Scheme, the Adjudicator shall act in good faith and with due care and diligence, and
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shall exercise his or her powers under this Scheme for the purpose of ensuring that this Scheme

is implemented in compliance with its terms.
Costs and Fees

The Company agrees to be responsible for and shall pay all remuneration, fees, costs and
expenses properly incurred by the Information Agent, in their capacity as such, in connection
with any and/or all actions taken pursuant to or for the purposes of the Scheme, including
{without limitation) the adjudication of Scheme Claims.

For the avoidance of doubt, the Company shall not be liable for any fees, costs or expenses
incurred by a Scheme Creditor in connection with its submission of a Voting Proof or a
Restructuring Proof.

Modifications to the Scheme

The Company may, at any hearing before the Hong Kong Court to sanction the Scheme,
consent on behalf of all Scheme Creditors to any modifications of this Scheme and/or the
Restructuring Documents or any additional terms or conditions which the Hong Kong Court may
think fit to approve or impose which would not, directly or indirectly, have a material adverse
effect on the rights or interests of the Scheme Creditors.

Notice

Any notice or other written communication to be given under or in relation to this Scheme shall
be given in writing and shali be deemed to have been duly given if it is delivered by hand, or

sent by courier, post or email to:
2211 in the case of the Company

(a) by courier or registered post to:
Hong Kong Airlines Limited
11/F, One Citygate, 20 Tat Tung Road
Tung Chung, Lantau
Hong Kong
{Attention; Dean Zeng / Alexander Kwok)

with a copy to:

Latham & Watkins LLP

18th Floor, One Exchange Square
8 Connaught Place, Central

Hong Kong

{Attention: Project Air Deal Team)
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(b) by email to hk.projectsky@hkairlines.com, with a copy to
projectair2022 lwteam@Iw.com;

2212 in the case of the Information Agent or the Restructuring Administrators:
(a) by cauriet or registered post o

PricewaterhouseCoopers Limited

22/F Prince’s Building, Central, Hong Kong

(Aftention: Mr. Jacky Wan/ Mr. Raiph Kou/ Ms. Shery! Wong; reference
number 02076678/F001)

(b} by email to hk.projectsky@hk pwc.com (including the reference number
02076678/F001);

2213 in the case of AssetCo1 or AssefCoZ:

(a) by courier or registered post to the Restructuring Administrators at their
address specified above;

[{¢]] by email to the Restructuring Administrators at hk.projectsky@hk.pwec.com
{including the reference number 02076678/F001);

2214 in the case of a Scheme Creditor, its last known address or email address according
to the books and records of the Company, the Information Agent or the Restructuring
Administrator (or, if specified in its Voting Proof or Restructuring Proof, the address

or email address so specified); and

2216 in the case of any other person, any address or email address set forth for that
person in any agreement entered into in connection with this Scheme or the last
known address or email address according to the Company’s books and records.

Notwithstanding Clause 22.1, each notice or other written communication to be given under or
in relation to this Scheme to the Scheme Creditors as a greup shall be given:

2221 by notice on the Restructuring Website; and

2222 by notice via electronic mail to each person who has registered as a Scheme
Creditor with the Information Agent or the Restructuring Administrators (as
applicable) or otherwise notified the Information Agent or the Restructuring
Administrators (as applicabie) of its valid email address.
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Any notice aor other written communication given in accordance with this Scheme shall be

deemed to have been served:
2231 if delivered by hand or courier, on the first Business Day following delivery;

22.3.2 if sent by post, on the second Business Day after posting if the recipient is in the
country of despatch, otherwise con the tenth Business Day after posting;

2233 if by email, on the Business Day sent; and

2234 if published or posted electronically on the Restructuring Website on the Business

Day of such electronic publication or posting.

In proving service, it shall be sufficient proof in the case of a notice sent by post that the
envelope was properly stamped, addressed and placed in the post.

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

This Clause 22 shall not apply to the documents comprising the Voting Proof or the
Restructuring Proof, which should be completed and returned in accordance with the

instructions set out therein.

The accidental omission to send any notice, written communication or other document in
accordance with this Clause 22 or the non-receipt of any such notice by any Scheme Creditor,
shall not affect any of the provisions of this Scheme or the effectiveness thereof.

Notwithstanding the foregoing, the Company, the information Agent or the Restructuring
Administrators may, in their absolute discretion, accept any document or notice submitted by a
Scheme Creditor not in compliance with the terms of the Scheme, provided that such non-
compliance is due to the accidental omission by the Company, the Information Agent or the
Restructuring Administratars to send any notice, written communication or other document in
accordance with this Clause 22 or any postal error resulting in loss or delay in the transmission

or receipt of the same.
Exercise of Discretion

Where under any provisicn of the Scheme, a matter is to be determined by the Company, the
Information Agent or the Restructuring Administrators, as the case may be, it shall be
determinad by them in their discretion in such manner as they may consider fair and reasonable,
subject to:

2311 any right of a Scheme Creditor to commence Adjudication under this Scheme; and
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231.2 the jurisdiction of the Hong Kong Court and the right of any person to appeal or bring
Proceedings before the Hong Keng Court under applicable law.

Application to the Hong Kong Court for Directions

Without prejudice to any rights that the Company and the Restructuring Administrators might
otherwise have in connection with this Scheme or any aspect of them, each of the Company
and the Restructuring Administrators shall be entitled to make an application to the Hong Kong
Court for directions at any time in connection with any matter arising under or in relation to the
Scheme.

Foreign representative

Each Restructuring Administrator and each director of the Company shall be authorised to act
as the representative of the Company on and in connection with any application for recognition
and assistance in relation to this Scheme in any jurisdiction and under whatever law, including
{without limitation) Chapter 15 of the US Bankruptcy Code and any other law derived from or
similar to the UNCITRAL Model Law on Cross-Border Insolvency Proceedings.

Governing Law and Jurisdiction
This Scheme shall be governed by, and construed in accordance with, the laws of Hong Kong.

The Company, the Restructuring Administrators, AssetCo1, AssetCo2 and each Scheme
Creditor irrevocably agrees that the courts of Hong Kong shall have exclusive jurisdiction to
hear and determine any suit, action or Proceedings arising out of or in connection with the terms
of this Scheme and/or the implementation and/or the administration of this Scheme; and for
such purposes, but without limitation, each Scheme Creditor, by voting on or otherwise

participating in the Scheme, irrevocably submits to the jurisdiction of the courts of Hong Kong.
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SCHEDULE 1
GROUP COMPANIES

HKA Group Hoidings Co Ltd.

Hong Kong Airlines international Holdings Ltd. FEilEEEEIREIRATE
HKA Group Company Ltd.

Hong Kong Airlines Ltd. i8S ERAT]

HK Aircraft Sub 1 Company Limited
HK Aircraft Sub 2 Company Limited
HK Aircraft Sub 3 Company Limited
HK Aircraft Sub 4 Company Limited
HK Aircraft Sub 5 Company Limited
HK Aircraft Sub 8 Company Limited
HK Aircraft Sub 7 Company Limited
HK Aircraft Sub 8 Company Limited
HK Aircraft Sub 8 Company Limited
HK Aircraft Sub 10 Company Limited
HK Aircraft Sub 11 Company Limited
HK Aircraft Sub 12 Company Limited
HK Aircraft Sub 13 Company Limited

Montesquieu Investment Ltd.

Hong Kong Airlines Aviation Training Centre Ltd. FBAIS Il (MIIRAE]

Blue Skyview Co Ltd. EEXEHIRAT)

Hong Keong Air Cargo Carrier Hotdings Ltd.
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Hong Kong Air Cargo Carrier Ltd. B SHEMEBIRAT

Spa 11 Tianjin Center Lid.

HKA Nominees Ltd. HELSCIEARREAT

HKA Holidays Ltd. EEIRSIREHRLE]

Hong Kong Aviation Ground Services Holdings Ltd.

Voltaire Capital Investment Lid.

Hong Kong Aviation Ground Services Ltd. HHEMSIEREIHFEIRAE

SATS HK Ltd. 38 (&) ARAE
Ocean Chaser Global Ltd.
Uranus Aviation Ltd. BRiEEREL T IRAE

infinite Sunshine Ltd.
Infinite Dimensions Ltd.

HKA Hotel Development Holdings Ltd.

HKA Hotel Development Lid. B H/EEEBERAT

Neptune Aviation Limited BIIEREAIRAT]

HKA Investment Development Co. Lid. FiEBinSR SR EERAT

Hong Kong Aviation Maintenance and Engineering Corporation Ltd. FBIAS4HEETREER

/L\_

al

Holistic Capital Investment Ltd.

AGSL International Holdings Ltd.

AGSL (HK) Services Ltd. 581 (&) BRFEEIRAE
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Brave Eagle Ltd.

Creation Cube Lid.
Jubilant Capital Fund, LP
Infinite Miles Ltd.

Greater Joy Ltd.
Rousseau Investment Ltd.
Aristotle Investment Ltd.
Hong Kong Aviation Ltd.
Biue Sky Fliers Co. Lid.

Skyliner Co. Ltd.



SCHEDULE 2

RESTRUCTURING DOCUMENTS

AssetCo1 Creditors Deed
AssetCoZ2 Creditors Deed
Class 1 CVR Deed
Class 2 CVR Deed
The Tripartite Agreement

Each other document executed pursuant to or in connecticn with this Scheme or the other
Restructuring Documents



SCHEDULE 3

RETAINED AIRCRAFT AND RETAINED AIRCRAFT DOCUMENTS

Part A — Retained Aircraft

MSN Model Type Acquisition method

1. 5147 A320-214 A320 Purchased

2. 5189 A320-214 A320 Purchased

3 5416 A320-214 A320 Purchased

4. 5514 A320-214 A320 Purchased

5. 5544 A320-214 A320 Purchased

8. 5260 A320-200 A320 Purchased

7. 6003 A320-214 A320 Operating Lease
8. 6246 A320-214 A320 Cperating Lease
9. 6442 A320-214 A320 Operating Lease
10. 6776 A320-214 A320 Operating Lease
11. 1384 A330-343 A330 Operating Lease
12. 1398 A330-343 A330 Operating Lease
13. 7035 A320-214 A320 Operating Lease
14. 7077 A320-214 A320 Operating Lease
15. 1099 A330-343 A330 Operating Lease
16. 1320 A330-243F A330F Operating Lease
17. 1175 A330-243F A330F Operating Lease
18. 1115 A330-243F A330F Operating Lease
19. 1062 A330-243F A330F Operating Lease
20. 1051 A330-243F A330F Operating Lease




11

12

1.3

1.4

15

1.6

1.7

1.8

1.9

Part B — Retained Aircraft Documents

MSN 5147

ERFEHETEROERATINCESSRE dated 30 June 2011 between HK Aircraft Sub1
Company Limited (as f£5% A), EEMSERAT (as BRAKE), and ERFAEIRITIRIDER
4T (as BEERA)

ERFERITEFISCHSAEZEEMNY dated 20 March 2018 between HK Aircraft Sub1
Company Limited (as f§5XA), FEAASHRLA] (as BRARE), and ExRIFAHIT (as K
M)

BERFERRITEAFISCHESSEZIEMY (Z) dated 20 June 2018 between HK Aircraft
Sub1 Company Limited (as f&2%A), FBMTHRAT (as BEAKRE), and EFRT LR T(as
BERA)

ERABBITEFIINCEREEAZEEIMY (=) dated 20 November 2018 between HK
Aircraft Sub1 Company Limited (as (€22 A), FEMTER AT (as BRARE), and EFRAE
$R17 (as BYERAY

MW SEEELHIY dated 30 June 2011 between HK Aircraft Sub1 Company Limited and FE3R
FERITRGBIRAE

EIE#MY dated 30 June 2011 between HK Aircraft Sub1 Company Limited and EZRFF&IRIT
BERATE] and FHEELT]

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation (as Lender)

{REERIZEEFELLT dated 30 June 2011 between HK Aircraft Sub1 Company Limited (as (85K
A) and ERFEIBITROBIRAE (as BELA)

1R ES4ELEE dated 30 June 2011 between HK Aircraft Subt Company Limited (as A,
FBMTHERAT (as H—RFEA) and ILAEEMSHIRAT] (as FARIEA)

FREEIHY dated 30 June 2011 between HK Aircraft Sub1 Company Limited (as HHFEA), T8
ZHEMIRLT] (as F—HREA) and LTS FNEEIRAR (as ETRFAEA)

IREREEELISE dated 30 June 2011 between HK Aircraft Sub1 Company Limited {as {&2%
A) and ERFRRITRRDEIRAE] (as BEA)

FHEIIETHRAS MY dated 30 June 2011 between HK Aircraft Sub1 Company Limited (as &
iFA) and BIIERABIRAT] (as DilFA) and EBRFFRIBITRIGBEIRLE (as 8HE5)



1.18

21

2.2

23

24

25

286

2.7

CHLEMMIMY dated 30 June 2011 between HK Aircraft Sub1 Company Limited (as HHFEA) and
BHENTZHIRATE (as #HEA)

ERFERTROERAFISCES HFULESME dated 30 June 2011 between HK Aircraft
Sub1 Company Limited (as #£#.A) and ERFRFITROBIRLE (as HEHIRA)

Airframe Warranties Agreement dated 30 June 2011 between HK Aircraft Sub1 Company
Limited, Hong Kong Airlines Limited, Beijing Capital Airlines Co., Ltd. and China Development
Bank Corporation

Engine Warranty Agreement dated 30 June 2011 between (among others) HK Aircraft Sub1
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation

2P ST MY dated 30 June 2011 between HK Aircraft Sub1 Company Limited, Fi#EfR
SHRNE, SRS ERAT, ERARIBITROERAT and ERARRITROER
NEEHDTT

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 5147

MSN 5189

ERFEBITROERATISCEESE dated 30 June 2011 between HK Aircraft Sub2
Company Limited (as f&=A), FEMTHIRAT (as (ERAKRE), and BERARBRITROBGR
A8 (as FRAA)

ERARBITEFINCEESHEZETEIMY dated 20 March 2018 between HK Aircraft Sub2
Company Limited (as {&2%A), FEMEGIRAT (as BRARRLE), and ERHARIRIT (as B
A)

ERFRBITETISCHESEZERIMY (Z) dated 20 June 2018 between HK Aircraft
Sub2 Company Limited (as f£3%A), EBMEEIRAT] (as (BRAARER), and BIFRFFEIRIT (as
FRA)

ERFRBAXFINSCERSBZ2TEIMY (=) dated 20 November 2018 between HK
Aircraft Sub2 Company Limited (as {37 A), FEANZHIRAT (as BMARTR), and ERHFR
1T (as BERA)

RS REEELHY dated 30 June 2011 between HK Aircraft Sub2 Company Limited and EZR
FRBITARINARAT]

EEY dated 30 June 2011 between HK Aircraft Sub2 Company Limited and EZRH&IR1T
RGN EIRAT and ShEENE

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited {as Chargor)
and China Development Bank Corporation {as Lender)



2.8

29

2.10

2.1

212

32

(R ISEELEE dated 30 June 2011 between HK Aircraft Sub2 Company Limited (as 183X
A) and EFRFRRITRGBIRLE] (as BHRN)

{RISAEEEEL T dated 20 June 2011 HK Aircraft Sub2 Company Limited (as HE8A) and &
=HERAT (as H—KEA) and JEREEPNEHIRLE] (as EREA)

FEEEMY dated 30 June 2011 between HK Aircraft Sub2 Company Limited (as HfHA) and &
BIASHIRAT (25 F—AEA) and ILFESENSHEIRAT (as FTHREAN)

TREERI S4B dated 30 June 2011 between HK Aircraft Sub2 Company Limited (as 43X
A) and ERFTERITRGBIRAT (as BRA)

FAENESTEEEL MY dated 30 June 2011 between HK Aircraft Sub2 Company Limited (as %
ik75), BRERBERAE (as FilF5) and ERFRIBFRHERLAE (as BRI

XA\ ERINY dated 30 June 2011 between HK Aircraft Sub2 Company Limited (as B A) and
HEMTHBIRAE] (as AHEA)

ERFERTIROGRATINCASHIEIFSR dated 30 June 2011 between HK Aircraft
Sub2 Company Limited (as 35 A) and ERFEIRITIRIDEIRAT] (as FRIRA)

Airframe Warranties Agreement dated 30 June 2011 between HK Aircraft Sub2 Company
Limited, Hong Kong Alrlines Limited, Beijing Capital Airlines Co., Ltd. and China Development
Bank Corporation

Engine Warranty Agreement dated 30 June 2011 between (among others) HK Aircraft Sub2
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation
AP EIBMY dated 30 June 2011 between HK Aircraft Sub2 Company Limited, ZB80
SERXE, IFREENRSERLAT, ERFARRITROBIRATE and BRITRRITROER
YNSIE 2o ol

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer's serial number 5189

MSN 5416

BRAREAROEARATINCEEZSE dated 30 June 2011 between MK Aircraft Sub8
Company Limited (as {85 A), HEHSHERAT (as {BRAKRE), and BRFLRTREER
4F] (as BRLA)

ERFFERITRETISCHESSE I EMNY datec 20 March 2018 between HK Aircraft Subg
Company Limited (as {&5A), ZFBIMTERLE) (as BRARIR), and BRFFRIRT (as R
A)



3.3

34

35

36

37

38

3.9

3.10

3.1

3.12

3.13

3.14

3.15

3.16

ERFERTETFISCHTSRZITEINY (Z) dated 20 June 2018 between HK Aircraft
Sub8 Company Limited (as 83X A), TEMTHIRAT] (as BRARE), and ERFTAIRIT (as
BEA)

ERARBITATIINCEREEBZTENY (=) dated 20 November 2018 between HK
Aircraft Sub8 Company Limited (as {&FA), HEBMTHRAT (as BRARK), and BRFE
RAT (as BRRA)

B aREELHTY dated 30 June 2011 between HK Aircraft Sub8 Company Limited and Ez<
FFRIRITIH D ARAE)

BEE PV dated 30 June 2011 between HK Aircraft Sub8 Company Limited and E&RFFERT
BRASEIRAT and SHEENT]

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Caorporation (as Lender)

{RESAZSE 4L dated 30 June 2011 between HK Aircraft Sub8 Company Limited (as f&3%
A) and BRFRRBITRADERAE] (as WERA)

RPN AR dated 30 June 2011 HK Aircraft Sub8 Company Limited (as HHFEA) and &8
INTHRAT) (as F—FRFEA) and LR EEMTHRAE) (as FTHFFEA)

FBEY dated 30 June 2011 between HK Aircraft Sub8 Company Limited (as HFBA) and &
BINSHRAD (as F—&EA) and LR EEATHERAT! (as £TEREA)

HEREELSE dated 30 June 2011 between HK Aircraft Sub8 Company Limited (as f&5X
A) and ERFARITROERAE] (as WAA)

FEEN TR MY dated 30 June 2011 between HK Aircraft Sub8 Company Limited (as %
it79) and {ENERERLT (as FibA) and BERARRITROBIRAE (as H705)

BHalRgiMY dated 30 June 2011 between HK Aircraft Sub8 Company Limited (as tHFHA) and
EBNRTERALTE (as FFHEA)

ERFEBTROERATINCEASHAITRESE dated 30 June 2011 between HK Aircraft
Sub8 Company Limited (as £ A) and ERFERITRIFBIRAT] (as HHHEALA)

Airframe Warranties Agreement dated 30 June 2011 between HK Aircraft Sub8 Company
Limited, Hong Kong Airlines Limited, Beijing Capital Airlines Co., Ltd. and China Development
Bank Corporation

Engine Warranty Agreement dated 30 June 2011 between (among others) HK Aircraft Sub8
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation



37

3.18

4.1

42

4.3

4.4

4.5

46

4.7

4.8

4.9

FESW S EIRMY dated 30 June 2011 between HK Aircraft Sub8 Company Limited, AR
SERAT, tRSHNSERAS, ExRAARITRIGERAT and BRFALRITREER
NEEBDT

Each cther document anciilary or supplementai to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer's serial number 5416

MSN 5514

ERFEBTEROERLZMNCENSE dated 30 June 2011 between HK Aircraft Subg
Company Limited (as fERA), FBRSEIRAE (as BRARE), and ERFRBITRIGBIR
27 (as TWHKA)

ERFERITATISCESSEZ I E MY dated 20 March 2018 between HK Aircraft Subg
Company Limited (as {E5XA), TBBMTERAT (as {ERART). and ERFRIRIT (as £
A)

ERFERTETHCRFESE2ZETE MY () dated 20 June 2018 between HK Aircraft
Subg Company Limited (as 85X A), HHMESHIRAT) (as BFARIR), and BRFFRIRET (as
BRERA)

ERAABITXFIINCEISBZEENN (=) dated 20 November 2018 between HK
Aircraft Sub8 Company Limited {(as {28 A), EEMTHIRLT] (as fBRARIR), and BRALR
39T (as BYELA)

RIS ESELLRY dated 30 June 2011 between HK Aircraft Sub9 Company Limited and EzR
FRRTRHARAE

B)EY dated 30 June 2011 between HK Aircraft Sub8 Company Limited and EIRFFRB1T
S BIRAT] and BHEELT]

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation (as Lender)

(RSB RLES dated 30 June 2011 between HK Aircraft Sub9 Company Limited (as 152X
A) and EIRFRIBITIROERLE] (as HFA)

{REANEEEELE dated 30 June 2011 HK Aircraft Sub9 Company Limited (as HFHA) and &5
RSSHERAT (as £—FFEA) and ILEEFNSHBIRAE] (as BIREA)

FREEMMY dated 30 June 2011 between HK Aircraft Sub9 Company Limited (as H4F8.A) and &
BIMTERAT (as E—&IBA) and L FEESERAT] (as B_FRIEA)

HENEELESIE dated 30 June 2011 between HK Aircraft Sub8 Company Limited (as f&2k
A) and BRFERITROBIRLT] (as HRRA)



412

413

414

415

416

417

418

51

52

53

54

5.5

56

FHENEHTHRSE L HIMY dated 30 June 2011 between HK Aircraft Sub9 Company Limited (as
i), BRREEERAT (as Fik7) and ERFFRIRTIRIDEIRATE] (as BHETT)

“KALEIRatMY dated 30 June 2011 between HK Aircraft Sub9 Company Limited (as H4F8 A} and

éiﬁﬁﬁ&ﬁ fR2xE] (as HFHA)

ERITAIRITROGREABINCESRIULINSE dated 30 June 2011 between HK Aircraft
Sub9 Company Limited (as I8 A) and ExRFFARRITRISBRAT] (as fRIFEA)

Airframe Warranties Agreement dated 30 June 2011 between HK Aircraft Sub® Company
Limited, Hong Kong Airlines Limited, Beijing Capital Airlines Co., Ltd. and China Development
Bank Corporation

Engine Warranty Agreement dated 30 June 2011 between {among others) HK Aircraft Sub9
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation

FHSMF SIEHIY dated 30 June 2011 between HK Aircraft Sub9 Company Limited, &R
SHRATE), ItFEEFRTHERAE, ERFRBITROBIRAT and BRI RBITRIDBIR
REEBST

Each other document ancillary or supplemental to the above documents, to which the Company
is a party. and relating to the aircraft with the manufacturer's serial number 5514

MSN 5544

ERFERTROERATINCHESSE dated 30 June 2011 between HK Aircraft Sub10
Company Limited (as {53 A), EBMSHIRAT (as BMAKE), and ERAEIRITRIOTR
A (as JELA)

EFRARBOXEFINCESSEZITHIMY dated 20 March 2018 between HK Aircraft Sub10
Company Limited (as &5 A), TEiN=HBRAT] (as BRAIRIR), and ERITRIRIT (as 15K
A)

EFRFRBITETISCESSRZIENY (Z) dated 20 June 2018 between HKK Aircraft
Sub10 Company Limited {as f&7RA), HEBMZHERAT (as BRARK), and ERFRRT
(as BEERA)

ERARRETEXFINCRRSAZEEMN (=) dated 20 November 2018 between HK
Aircraft Sub10 Company Limited (as {f&3LA), FBMZHEIRAE] (as [BERRARKR), and BRF
EIRITHE (as BH3LA)

K& E4E MY dated 30 June 2011 between HK Aircraft Sub10 Company Limited and B3R
FRIBITRDERAS

EAHNY dated 30 June 2011 between HK Aircraft Sub10 Company Limited and EZRF L RIT
BAEIRAT and HhEELNT]



57

58

59

5.10

51

512

513

5.14

5.15

5.18

5.18

6.1

6.2

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation (as Lender)

{RESAIZEEESFE dated 30 June 2011 between HK Aircraft Sub10 Company Limited (as f&5X
A) and ERFFRBIRHEIRRE (as BRA)

{RESAVEFEELLH dated 30 June 2011 HK Aircraft Sub10 Company Limited (as tHfBA) and &
BARSEIRLNE) (as B—FKHEA) and tREEBMTHIRAE] (as BFFHEA)

FHEhN dated 30 June 2011 between HK Aircraft Sub10 Company Limited (as HFALA), HE
IAsBRRAT (as F—FIEA) and ILHEBEBMEEIRAT] (as FAEA)

IRENEERE TS TE dated 30 June 2011 between HK Aircraft Sub10 Company Limited (as {&#X
A) and EFRFEIRITIROBIRLAE) (as BFEA)

FEEAEHTRASEI MY dated 30 June 2011 between HK Aircraft Sub10 Company Limited (as
LT, BMERARAE (as i) and ERFERTROHGIRAT (as B505)

TEHLEMEIY dated 30 June 2011 between HK Aircraft Sub10 Company Limited (as tHFEA)
and HERMEBHIRAE] (as FAEA)

ERFFERITROEEATIINOESIEIEIASE dated 30 June 2011 between HK Aircraft
Sub10 Company Limited (as &8 A) and ERALBITROGIRLE] (as #HHRIRA)

Airframe Warranties Agreement dated 30 June 2011 between HK Aircraft Sub10 Company
Limited, Hong Kong Airiines Limited, Beijing Capital Airlines Co., Ltd. and China Development
Bank Corporation

Engine Warranty Agreement dated 30 June 2011 between {among others) HK Aircraft Sub19
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation
FASWAZIEHNY dated 30 June 2011 between HK Aircraft Sub10 Company Limited, &HE8R
SERNE, ItEEHRTERAT, EFRFTABITREBMAS and BRALRITREER
NEEEDT

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufaciurer's serial number 5544

MSN 5260

BRFEIBETERHBRATINCEIESE dated 30 June 2011 between HK Aircraft Sub3
Company Limited (as &3 A), SHNBHERAT (as GERARKR). and ERFTEBITROBIR
23] (as BELA)

ERFSRTETISCNSRSEZ IwE MY dated 20 March 2018 between HK Aircraft Sub3
Company Limited (as &3 A), BEMSHIRATE (as (GFABIR), and BRI RIRTT (as B
AN



6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

6.1

6.12

6.13

6.14

6.15

6.16

BERFEBTEFINCEXSEAZETEMY (Z) dated 20 June 2018 between HK Aircraft
Sub3 Company Limited (as f&2TA), ZHITSERAT (as ERAIRTR), and EFRITRIRIT (as
BEA)

ERARBITXTINCRXSEZEE MY (=) dated 20 November 2018 between HK
Aircraft Sub3 Company Limited (as {2 A), HEMSHIRATE] (as BFARRTR), and EZRFFE
817 (as BHRA)

M-S EEE MY dated 30 June 2011 between HK Aircraft Sub3 Company Limited and EZR
FEBITROBFRAT

&MY dated 30 June 2011 between HK Aircraft Sub3 Company Limited and EZRFF &IR{T
RHDBIRAT] and BHREEANT]

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited {as Chargor)
and China Development Bank Corporation {as Lender)

(RESAVZEB4EL N dated 30 June 2011 between HK Aircraft Sub3 Company Limited (as {&2X
A) and EFRAABRITROBRNTE] (as BEA)

{RISBEEELE dated 30 June 2011 HK Aircraft Sub3 Company Limited (as HHfEA) and &i&
EHRANT] (as F—FFEA) and JLEESEASEIRAT (as BRHEA)

AN dated 30 June 2011 between HK Aircraft Sub3 Company Limited (as HF¥A.A) and &
ARTERATE (as F—FIEA) and ItREEFMTEIRLT (as FHREA)

TAEA S LA dated 30 June 2011 between HK Aircraft Sub3 Company Limited (as {&2%
A) and ERFRIBITIRIOBIRAT] (as BI3AA)

FRERERITHAREL LMY dated 30 June 2011 between HK Aircraft Sub3 Company Limited (as ¥
1L79). BIERIEIRAT (as Fit75) and ERITRRITRDBRAE] (as HEIT)

"k EINHRY dated 30 June 2011 between HK Aircraft Sub3 Company Limited (as tHFA) and
EHEMSHRLE (as KFEA)

ERFAERTROEIRATEINCESEIRIESE dated 30 June 2011 between HK Aircraft
Sub3 Company Limited (as f£# A} and ERFARIBITRDBIRLF] (as HEHIA)

Airframe Warranties Agreement dated 30 June 2011 between HK Aircraft Sub3 Company
Limited, Hong Kong Airlines Limited, Beijing Capital Airlines Co., Ltd. and China Development
Bank Corporation

Engine Warranty Agreement dated 30 June 2011 between {among others) HK Aircraft Sub3
Company Limited, Hong Keng Airlines Limited and China Development Bank Corporation



6.17

6.18

71

7.2

7.3

7.4

7.5

76

7.7

7.8

7.9

7.10

8.1

82

FESM IS dated 30 June 2011 between HK Aircraft Sub3 Company Limited, =R
ZERNE . ItEHFREERAE, ERARRTROBRAE and ERFTARTIROER
NEEBST

Each other document ancillary or suppiemental to the above documents, to which the Company
is a party, and refating to the aircraft with the manufacturer’s serial number 5260

MSN 6003

FEEMY dated 28 June 2013 HKIAL A320 Sub1 Company Limited {as H¥8.A) and &M=
BIRLE] (as FFHA)

FREHNIEINY dated 28 June 2013 between HKIAL A320 Sub1 Company Limited (as HBFE.A)
and HEMMTHEIREE (as FFEA)

(RIS 461 E22HE dated 28 June 2013 between HKIAL A320 Sub1 Company Limited {as fi%
LA B EBRRA), EBEERAT (as #iLA). and ERFRBTRSBIRAT] (as ZFEA 2
HREA)

Consent Agreement dated 28 June 2013 between HKIAL A320 Sub1 Company Limited (as

Assignor), China Development Bank Corperation {as Assignee), Hong Kong Airlines Limited
(as HKA), and Airbus 5.A.S (as Airbus).

Purchase Agreement Assignment (B &E4E1EIHMY) dated 25 June 2013 between HKIAL
A320 Sub1 Company Limited (as Assignee) and Hong Kong Airlines Limited (as Assignor)

Purchase Agreement Security Assignment dated 28 June 2013 between HKIAL A320 Sub1
Company Limited, Hong Kong Airlines Limited and China Deveiopment Bank Corporation
RS EIRINY dated 28 June 2013 between HKIAL A320 Subi Company Limited, ZHff
TERAT, ERFRRTROERAT and ERFRBTROBRADEESTT

Engine Warranties Assignment Agreement (undated) between CFM international, Inc. (as the

Engine Manufacturer), HKIAL A320 Sub1 Company Limited (as Lessor), Hong Kong Airlines
Limited (as Lessee), and China Development Bank Corporation (as Lender)

Airframes Warranties Agreement (undated) between Hong Keng Airlines Limited (as Lessee),
HKIAL A320 Sub1 Company Limited (as Lessor), China Development Bank Corporation (as
Lender) and Airbus S.A.S (as Airbus)

Each other doccument ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer's serial number 6003

MSN 6246

FAEEHY dated 28 June 2013 HKIAL A320 Sub2 Company Limited (as tHFRA) and EBMT
BIRLE] (as AFEA)

FREEANFENMY dated 28 June 2013 between HKIAL A320 Sub2 Company Limited (as HFELA)
and HEMSHIRAE] (as FHEA)



83

8.4

8.5

86

8.7

8.8

89

8.10

9.1

9.2

9.3

g4

9.5

96

97

{RIGAETAELL 304 dated 28 June 2013 between HKIAL A320 Sub2 Company Limited (as B
LEA B fBRA), BEMEHIRAE (as $51LA), and BRFERRITRIGBRALE (as LA 85
BRA)

Consent Agreement dated 28 June 2013 between HKIAL A320 Sub2 Company Limited, Inc.

{as Assignor), China Development Bank Corporation (as Assignee), Hong Kong Airlines Limited
{as HKA), and Airbus S.A.S (as Airbus)

Purchase Agreement Assignment (RIfl&R%ELLHNY) dated 25 June 2013 between HKIAL
A320 Sub2 Company Limited (as Assignee) and Hong Kong Airlines Limited (as Assignor)

Purchase Agreement Security Assignment dated 28 June 2013 between HKIAL A320 Sub2
Company Limited, Hong Kong Airlines Limited and China Development Bank Cerporation
TSI ESIENMY dated 28 June 2013 between HKIAL A320 Sub2 Company Limited, S
FHIRLE), EFRALIRTROHERAE and ERFRIBTROGRLTEESTT

Engine Warranties Assignment Agreement (undated) between CFM International (as the

Engine Manufacturer), HKIAL A320 Sub2 Company Limited (as Lessor), Hong Kong Airlines
Limited (as Lessee), and China Development Bank Corporation (as Lender)

Airframes Warranties Agreement (undated} between Hong Kong Airlines Limited (as Lessee),
HKIAL A320 Sub2 Company Limited (as Lessor), China Development Bank Corporation (as
Lender) and Airbus S.A.S (as Airbus).

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer's serial number 6246

MSN 6442

FREIMY dated 28 June 2013 HKIAL A320 Sub3 Company Limited (as HHfHA) and FB<=
BIRAE] (as &FEA)

FHEANFEMMY dated 28 June 2013 between HKIAL A320 Sub3 Company Limited (as HHFEA)
and HEASHIRLAE (as RFEA)

{RISAERLELL R dated 28 June 2013 between HKIAL A320 Sub3 Company Limited (as B4
LA B RN, EBMETAERAT (as #iLA), and BERFFRIRTIRIOBMAE (as FibA 5
BRA)

Consent Agreement dated 28 June 2013 between HKIAL A320 Sub3 Company Limited (as

Assignor), China Development Bank Corporation (as Assignee), Hong Kong Airlines Limited
{as HKAY}, and Airbus S.A.S (as Airbus)

Purchase Agreement Assignment (Rl S RE)441.L1MY) dated 25 June 2013 between HKIAL
A320 Sub3 Company Limited (as Assignee) and Hong Kong Airlines Limited (as Assignor)

Purchase Agreement Security Assignment dated 28 June 2013 between HKIAL A320 Sub3
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation

BEEMPEIBY dated 28 June 2013 between HKIAL A320 Sub3 Company Limited, R
THRAE, ExRFRRTRGAMRATE and BRARIRITRIDBERATIEEBS1T



98

9.9

9.10

10.

101

10.2

10.3

10.4

10.5

10.6

107

108

10.9

10.10

1.

Engine Warranties Assignment Agreement (undated) between CFM International, inc. (as the
Engine Manufacturer), HKIAL A320 Sub3 Company Limited (as Lessor), Hong Kong Airlines
Limited (as Lessee), and China Development Bank Corporation (as Lender)

Airframes Warranties Agreement (undated) between Hong Kong Airlines Limited {as Lessee),
HKIAL A320 Sub3 Company Limited {as Lessor), China Development Bank Corporation (as
Lender) and Airbus S A.S (as Airbus)

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer's serial number 6442

MSN 6776

FHEEMY dated 28 June 2013 HKIAL A320 Sub4 Company Limited (as HHFLA) and HEBEMET
BIEATE (as FHEA)

FRIENIEIHY cated 28 June 2013 between HKIAL A320 Sub4 Company Limited (as HFEA)
and EBHTHIRAT] (as EFEA)

RIS ZEEE IR dated 28 June 2013 between HKIAL A320 Sub4 Company Limited (as F54%
iEA B BN, EEATEIRAT) (as $#£1iLA), and BRFRBITREBIRAE) (as LA B0
BHEA)

Consent Agreement dated 28 June 2013 between HKIAL A320 Sub4 Company Limited (as

Assignor), China Development Bank Corporation (as Assighee), Hong Kong Airlines Limited
{as HKA), and Airbus 5.A.S (as Airbus)

Purchase Agreement Assignment (M. &RE%E1E1MY) dated 25 June 2013 between HKIAL
A320 Sub3 Company Limited (as Assignee) and Hong Kong Airlines Limited {as Assignor)

Purchase Agreement Security Assignment dated 28 June 2013 between HKIAL A320 Sub4
Coempany Limited, Hong Kong Airlines Limited and China Development Bank Corporation
FHS M EIEHNY dated 28 June 2013 between HKIAL A320 Sub4 Company Limited, 847
TEBNE, BRA LR TRIGEIRAE and ERALRITRICEIRAEEE ST

Engine Warranties Assignment Agreement {(undated) between CFM International (as the

Engine Manufacturer), HKIAL A320 Sub4 Company Limited (as Lessor), Hong Kong Airlines
Limited (as Lessee), and China Development Bank Corporation (as Lender)

Airframes Warranties Agreement (undated) between Hong Kong Airlines Limited (as Lessee},
HKIAL A320 Sub4 Company Limited (as Lessor), China Development Bank Corporation (as
Lender) and Airbus S5.A.S (as Airbus)

Each other document ancillary cr supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer's serial number 6776

MSN 1384

FREY dated 27 June 2012 HKIAL A330-300 Sub4 Company Limited {as FHA) and &
RZERAE] (as £—FBA) and ItFEEASHIRAT] (as EREA)



11.10

12.

12.1

12.2

12.3

12.4

12.5

12.6

FEENEINY dated 27 June 2012 between HKIAL A330-300 Sub4 Company Limited (as Hf8
A) and EBASHIRAT] (as FFHA) and ItREEMTHIRAE (as &FHA)

Purchase Agreement Assignment dated 5 June 2012 between Hong Kong Airlines Limited and
Hong Kong International Aviation Leasing Company Limited

Purchase Agreement Security Assignment dated 27 June 2012 between HKIAL A330-300
Sub4 Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation

Consent Agreement dated 27 June 2012 between HKIAL A330-300 Sub4 Company Limited
(as Assignor), China Development Bank Corporation (as Assignee), Hong Kong Airlines Limited
(as HKA)}, and Airbus S.A.S (As Airbus)

{FRMLESEELLS dated 27 June 2012 between HKIAL A330-300 Sub4 Company Limited (as tH
fEA) and HEAMTHRAE] and JLREEMSHRAT] (as AEA)

Airframes Warranties Agreement (undated) between Hong Kong Airlines Limited (as Lessee),

HKIAL A330-300 Sub4 Company Limited (as Lessor), China Development Bank Corporation
(as Lender) and Airbus S.A.S (as Airbus)

Engine Warranty Agreement (undated) between Rolls-Royce plc (as the Engine Manufacturer),
HKIAL A330-300 Sub4 Company Limited (as Lessor), Hong Kong Airlines Limited (as Lessee),
and China Development Bank Corporation {(as Lender)

e EIRIMY dated 27 June 2012 between HKIAL A330-300 Sub4 Company Limited, &
BRSERLAT LEEENEERAR, ERFARTROBERAS and BERFRRITREE
RABEBST

Each other document ancillary or supplemental to the above document, to which the Company
is a party, and relating to the aircraft with the manufacturer's serial number 1384

MSN 1398

FBEIMY dated 27 June 2012 HKIAL A330-300 Sub5 Company Limited (as HH¥BA) and &8
IN=HBIRAT] (as F—IFFHA) and ILFHEEMEHERAT (as BFEFHEA)

FHE*NEINY dated 27 June 2012 between HKIAL A330-300 Sub5 Company Limited (as 8
A) and FBIASHIRAE] (as FHAA) and ILFSEERSHIRE] (as FFHA)

Purchase Agreement Assignment (W1 &E4&.H11Y) dated 5 June 2012 between Hong Kong
Airlines Limited and Hong Kong International Aviation Leasing Company Limited

Purchase Agreement Security Assignment dated 27 June 2012 between HKIAL A330-300
Subb5 Company Limited, Hong Kang Airlines Limited and China Development Bank Limited

Consent Agreement dated 27 June 2012 between HKIAL A330-300 Sub5 Company Limited
(as Assignor), China Development Bank Corporation (as Assignee), Hong Kong Airlines Limited
(as HKA), and Airbus S.A_S (as Airbus)

{RESANETEELLT dated 27 June 2012 between HKIAL A330-300 Sub5 Company Limited (as
HA) and HEATERLE and ILFEHEMNTHRATE (as EEA)



127

12.8

12.9

12.10

13.
131

13.2

14.

14.1

14.2

15.

1561

15.2

153

154

16.

16.1

16.2

16.3

Airframes Warranties Agreement (undated) between Hong Kong Airlines Limited (as Lessee),
HKIAL A330-300 Sub5 Company Limited (as Lessor), China Development Bank Corporation
(as Lender) and Airbus S.A.S (as Airbus)

Engine Warranty Agreement between Rolis-Royce pic (as the Engine Manufacturer), HKIAL
A330-300 Sub5 Company Limited (as Lessor), Hong Kong Airlines Limited (as Lessee), and
China Development Bank Corporation (as Lender)

IREWFETEHRY dated 27 June 2012 between HKIAL A330-300 Subs Company Limited, &
EBMTHRAT, RS PRSERAT, ERARIBITROERAT and BRFRIRTREE
RATEEBST

Each other document ancillary or supplemental to the above document, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 1398

MSN 7035

Aircraft Operating Lease Agreement dated 19 May 2015 between BOC Awiation Pte. Ltd (as
Lessor) and Hong Kong Airlines Limited (as Lessee)

Each other document ancillary or supplemental to the above document, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 7035

MSN 7077

Aircraft Operating Lease Agreement dated 19 May 2015 between BOC Aviation Pte. Ltd (as
Lesscr) and Hong Kong Airlines Limited (as Lessee)

Each other document ancillary or suppiemental to the above document, to which the Company
is a party, and relating to the aircraft with the manufacturer's serial number 7077

MSN 1099

Aircraft Lease Agreement dated 22 April 2016 between AWAS Leasing One LLC (as Lessor)
and Hong Kong Airlines Limited (as Lessee)

Amendment Agreement dated 11 February 2021 between AWAS Leasing One LLC and Hong
Kong Airlines Limited

Rent Deferral Side Letter (MSN 1099 and MSN 1105) dated 31 March 2020 between AWAS
Leasing One LLC and Hong Kong Airlines Limited

Each other document ancillary ar supplemental to the above documents, to which the
Company is a party, and relating to the aircraft with the manufacturer's serial number 1099

MSN 1320

FAEHMY dated 15 January 2014 between EHERMASIREARAT (as HIELA) and S8
SHEIRAET] (as FBN)

FHIERR 7Y dated 15 January 2014 between EHERRIIZHEERASE] (as HBAA) and &
BIEERAT] (as FFEA)

FAEEHMEHHY  (—) dated 9 February 2018 between FHHEEEFA=HESEHRAT (as HEA)
and EEMEHEIRAE] (as FHEA)



16.4

16.5

16.6

16.7

16.8

16.9

16.10

16.11

16.12

16.13

16.14

17.

17.1

17.2

17.3

17.4

FEERNFEHNY (Z) dated 8 June 2018 between EEERFEEEBIRAE] (as HEA) and
BRICSHRAT] (as KFAA)

FAZR MY (=) dated 16 November 2018 between FHBEIFATHEEIRASE (as HiE
A) and HEREHIRAE (as FAFEA) :

Aircraft Operating Lease Agreement dated 1 March 2017 between Hong Kong International
Aviation Leasing Company Limited (as Lessor), Hong Kong Airlines Limited (as Lessee), and
Hong Kong Air Cargo Carrier Limited (as Sub-1.essee}

ERITAR TN BARADNCESRARIESE dated 15 January 2014 between EZxRFR
FITIRIDBIRAT] and HEMTHRAT]

Lessee Deed of Assignment dated 15 January 2014 between Hong Kong Airlines Limited (as
assignor) and Hong Kong International Aviation Leasing Company Limited (as assignee)

Airframe Warranties Agreement dated 15 January 2014 between Hong Kong Airlines Limited
(as lessee), Hong Kong International Aviation Leasing Company Limited (as lessor), China
Development Bank Corporation (as lender) and Airbus S.A.S. (as Airbus)

Engine Warranty Agreement dated 15 January 2014 between Hong Kong Airlines Limited (as
lessee), Hong Kong International Aviation Leasing Company Limited (as lessor), China
Development Bank Corporation (as lender) and Rolls-Royce plc (as Rolis-Royce)

LMY dated 15 January 2014 between FBEFRSIEEBRAE, FENMSER
NE, BRFERITIRGOERAT and BRFRIRTIROBRADEFEST

TR L3R dated 6 May 2022 between HEITHIR A T(as &L A) and ERFLIRIT
(as FiLA)

{RESAESEE 304 dated 6 May 2022 between EHEXRENSHRAB(as L), FBRETE
FRoNTl(as BisikA) and ERFFAERIT(as 5iLA)

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer's serial number 1320

MSN 1175

FEEWMY dated 15 January 2014 between B ERFATSIHERRAT (as BiEA) and FEM
SHMRLE (as FFEHA)

FHIEEAMIEINN dated 15 January 2014 between ZHBERFASHEBRIRAT) (as HIEA) and &
BIMTHRAT] (as FFEA)

FAEHM MY (—) dated 9 February 2018 between EHEERMASIAEERAE] (as HHEA)
and FBMTHIRLT (as FHEA)

REANFEMY. (Z) dated 8 June 2018 between EBEFASHESERAT (as HAA) and
HEMTERATE] (as AHEA)



17.5

17.6

17.7

17.8

17.9

17.10

17.11

17.12

1713

17.14

17.15

18,

18.1

18.2

18.3

184

FREEANTEIN (=) dated 16 November 2018 hetween ZBEEFINTAERRAE (as HE
A) and EBHEHRAT (as AFHA)
Aircraft Operating Sub-Lease Agreement dated 30 November 2017 bejween Hong Kong

International Aviation Leasing Company Limited (as Lessor), Hong Kong Airlines Limited (as
Lessee), and Hong Kong Air Carge Carrier Limited {as Sub-Lessee)

ExRAEETEROERASNCESINEFRITSR dated 15 January 2014 between EZRFE
RITIRISEIRAE] and HBATSIRLT)

Lessee Deed of Assignment dated 15 January 2014 between Hong Kong Airlines Limited (as
assignor) and Hong Kong International Aviation Leasing Company Limited (as assignee)

Airframe Warranties Agreement dated 15 January 2014 between Hong Kong Airlines Limited
(as lessee), Hong Kong International Aviation Leasing Company Limited (as fessor), China
Development Bank Corporation (as lender) and Airbus S.A.S. {as Airbus)

Engine Warranty Agreement dated 15 January 2014 between Hong Kohg Alrlines Limited (as

lessee), Hong Kong Intermational Aviation Leasing Company Limited (as lessor), China
Development Bank Corporaticn (as lender) and Rolls-Royce plc (as Rolls-Royce)

HESW BRI dated 15 January 2014 between ZBEGMTHERIRAE, FEMTHER
nE], EFRFEBITROERAT and BERFRBITROERATNEESIT

ARFSXEREENS dated 4 February 2021 between Hong Kong Air Carga Carrier
Limited and Hong Kong Airlines Limited

FAEAEEIL HIBHE dated 6 May 2022 between EBAEAIRZS)(as F5iEA) and BRITFRIRIT
(as ZHiLA)

{REEIN 5451 L 32IE dated 6 May 2022 between ZFiB =R ATE] (as it A), FBIEE
FRAE) (as FFELLA) and BRITERT(as FiLA)

Each other document angillary or supplemental tc the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer's serial number 1175

MSN 1115

FEEIMY dated 7 June 2013 between FEMEERAT) (as &FHA) and HKIAL A330F Sub3
Company Limited (as HFEA)

E4hFENY dated 7 June 2013 between FBITHRAE] (as FFHA) and HKIAL A330F
Sub3 Company Limited (as HFHA)

HHEMNYINZEMNY  (—) dated & February 2018 between HKIAL A330F Sub3 Company
Limited {as {¥8.A) and HEMBFRLLT) (as RKFEA)

FHEHINANFEMY () dated 8 June 2018 between HKIAL A330F Sub3 Company Limited
(as HFHA) and FEMTBIRAE (as FHA)



18.5

18.6

18.7

18.8

18.8

18.10

18.11

18.12

18.13

18.14

18.15

19.

19.1

19.2

19.3

FREMNYANITHRY (=) dated 16 November 2018 between HKIAL A330F Sub3 Company
Limited (as tH¥8A) and EHEAMTHIRAT (as FFEA)

{REGH G530 dated 7 June 2013 between HKIAL A330F Sub3 Company Limited (as %%
it A BE B5A), EEMSHBRATE (as5ibA), and BRFARIBITROBIRAT] (as FiLA 5
BRRA)

Aircraft Operating Sub-Lease Agreement {undated) between Hong Keng International Aviation

Leasing Company Limited (as Lessor), Hong Kong Airlines Limited (as Lessee), and Hong Kong
Air Cargo Carrier Limited (as Sub-Lessee)

BEAS (IR EREIBIER dated 4 February 2021 between Hong Kong Air Cargo Carrier
Limited and Hong Kong Airlines Limited

ERFERITROERATINCESHEIRIISR dated 7 June 2013 between EZRFTERT
BHERAT) and FBMEERLT)

HEWPEIBNY dated 7 June 2013 between HKIAL A330F Sub3 Company Limited, ZFEAR
SERATE, ERFEBTROBERASG), BRRITROBRAE) and BERTRINBIRATIE
09T

Airframes Warranties Agreement dated 9 June 2013 between Hong Kong Adrlines Limited (as

lessee), HKIAL A330F Sub3 Company Limited (as lessor), China Development Bank
Corporation (as lender) and Airbus S.A.S. (as Airbus)

Engine Warranty Agreement dated 9 June 2013 between Hong Kong Airlines Limited (as
lessee), HKIAL A330F Sub3 Company Limited (as lessor), China Development Bank
Corporation (as lender) and Rolls-Royce plc (as Rolls-Royce)

EEINESE5L 2018 dated 6 May 2022 between HERTHIRAT] (as i5ikA) and BFFER
T(as L A)

{FESIZE4E1LEE2HE dated 6 May 2022 between FEHEMSHERAT (as BiLA), EBNEH
fRovEl(as BiEELLA) and EzxFARIT(Es SiLA)

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 1115

MSN 1062

FAEHNY dated 7 June 2013 between FHHEMMZSHIRAE] (as AFHA) and HKIAL A330F Sub2
Company Limited (as HFEA)

FEESHNFEIMY dated 7 June 2013 between FEAESHIRLTE] (as AFHA) and HKIAL A330F
Sub2 Company Limited (as HF8.A)

FHEMNANTEHNY  (—) dated 9 February 2018 between HKIAL A330F Sub2 Company
Limited (as HFEA) and &E8MSTHIRLE] (as /EA)



194

195

19.6

19.7

19.8

19.9

19.10

19.11

19.12

19.13

19.14

19.15

20.

201

202

FREHNYANIEMY () dated 8 June 2018 between HKIAL A330F Sub2 Company Limited
(as HFHA) and HBIEERAT] (as FHEA)

FREDINGRFENNY. (=) dated 16 November 2018 between HKIAL A330F Sub2 Company
Limited (as tH¥AA) and EBASHRLE] (as FFHA)

{RISA LI B4R dated 7 June 2013 between HKIAL A330F Sub2 Company Limited (as B%%
itA Ik BERA), EBMTERATE (as #ELA), and ERFRBITROBGRAE (as LA 2
BIRAA) A

Aircraft Operating Sub-Lease Agreement (undated) between Hong Kong Airlines Limited (as
Lessee), and Hong Kong Air Cargo Carrier Limited (as Sub-Lessee)

FREASIIRIEEEHER dated 4 February 2021 between Hong Kong Air Cargo Carrier
Limited and Hong Kong Airlines Limited

ExRARFITROERATINCASRARIESE dated 7 June 2013 between EFRFFAIRIT
BAOBEAE and BBSHEEAT

RS EIENY dated 7 June 2013 between HKIAL A330F Sub2 Company Limited, ZHEAR
SHRAT, ERFRIBTROCERAT, BEiRTROBRAT and IBERITRIZBIRAEE
5397

Airframes Warranties Agreement dated 9 June 2013 between Hong Kong Airlines Limited (as

lessee), HKIAL A330F Sub2 Company Limited (as lessor), China Development Bank
Corporation (as lender) and Airbus S.A.S. (as Airbus)

Engine Warranty Agreement dated 9 June 2013 between Hong Kong Airlines Limited (as

lessee), HKIAL A330F Sub2 Company Limited (as lessor), China Development Bank
Corporation (as Jender) and Rolis-Royce plc (as Rolls-Royce)

FHENEE UL S0 dated 6 May 2022 between FEMTHEIRAT) (as $5ibA) and ERFEIR
17 (as Fit A)

{RESHIEEEE P 204R dated 6 May 2022 between FERIEMSHIRANE] (as 5L A), EBRTSE
PRZNE] (as BEELEA) and ERFEIRIT (as FiLA)

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer's serial humber 1062

MSN 1051

FREMY dated 7 June 2013 between FHEMTHERAE] (as FFEA) and HKIAL A330F Sub1
Company Limited (as HEELA)

FERNFSHMY dated 7 June 2013 between EETHIRAT] (as &FHA) and HKIAL A330F
Sub1 Company Limited (as HFEA)



20.3

20.4

205

2086

207

208

208

20.10

20.11

2012

2013

2014

20.15

HEMNIFEMY  (—) dated 9 February 2018 between HKIAL A330F Sub1 Company
Limited (as H4#8.A) and EHEMZARLE] (as FHEA)

FEEMYANTENY (Z) dated 8 June 2018 between HKIAL A330F Sub1 Company Limited
{as HIEA) and FEBMTEIRAE (as RFEA)

FASBIYANTEINY, (=) dated 16 November 2018 between HKIAL A330F Sub1 Company
Limited (as H{fAA) and FHEAMTHIRLTE] (as FFEHA)

RIS SMT dated 7 June 2013 between HKIAL A330F Sub1 Company Limited (as B5%
ibA 2 BRA), EBMEERAT (as HiLA), and BERFRIBITRHOBIRAE (as RiLA 2
BRA)

Aircraft Operating Sub-Lease Agreement {undated) between Hong Kong Airlines Limited (as
Lessee), and Hong Kong Air Cargo Carrier Limited (as Sub-Lessee)

HEASI T HARERSR dated 4 February 2021 between Hong Kong Air Cargo Carrier
Limited and Mong Kong Alrlines Limited

EFRA LRI BERATVNCASERILISRE dated 7 June 2013 between EZRARRT
RAGBIRAT] and FBEAASHRLE

ALK EEHNY dated 7 June 2013 between HKIAL A330F Sub1 Company Limited, Z##R,
FHERATE, BRFLBITROERATE, BERTROBIRAE and BBRITRIGBIRAEHE
(mbariy

Airframes Warranties Agreement dated 9 June 2013 between Hong Kong Airlines Limited (as

lessee), HKIAL A330F Sub1 Company Limited {as lessor), China Development Bank
Corporation (as lender) and Airbus S.A.S. (as Airbus)

Engine Warranty Agreement dated 9 June 2013 between Hong Kong Airlines Limited (as
lessee), HKIAL A330F Sub1 Company Limited (as lessor), China Development Bank
Corporation (as lender) and Rolls-Royce plc (as Rolls-Royce)

FRESEEELL SR dated 6 May 2022 between ZBMMEHEIRAT (as 5L A) and BRI AR
fT(as FiLA) |

{RBEAERSETL 24T dated 6 May 2022 between FHHIEMTHRLT (as BiLA), HBMEH
FR2yE] (as FsEib A) and ERFFRIRIT (as ZiLA)

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer's serial number 1051



SCHEDULE 4
RETURNED AIRCRAFT

Part A-— Returned Aircraft

MSN Model Type Acquisition method
1. 0235 A350-900 A350 Operating Lease
2. 0256 A350-901 A350 Operating Lease
3. 0396 A330-243 A330 Operating Lease
4. 10452 A330-243 A330 Operating Lease
5. ! 1108 A330-343 A330 Operating Lease
8. T 1146 A330-343 A330 Operating Lease
L 7. Jj 286 A330-243 A330 Purchased
8. 1322 A330-243 A330 Purchased
9. 1277 A330-243 A330 Purchased
10. 1358 A330-343 A330 Operating Lease
11. L1 369 A330-343 A330 Operating Lease
12. 1031 A330-223 A330 Finance Lease
13. ~1 042 A330-223 A330 Finance Lease
14. 1039 A330-223 A330 Finance Lease
15. 1059 A330-223 A330 Finance Lease
18, 1054 A330-223 A330 Finance Lease
17. 1034 A330-223 A330 Finance Lease
A350-900 A350 Finance Lease
lA330—343 A330 Operating Lease
A320-200 A320 Operating Lease
A320-200 A320 Operating Lease




SCHEDULE 5

SUBLEASED AIRCRAFT AND SUBLEASED AIRCRAFT DOCUMENTS

Part A — Subteased Aircraft

MSN Model Type Acquisition method |

4 (5264 A320-200 A320 Purchased

5 5266 A320-200 A320 Purchased

3 4970 A320-200 A320 Purchased

4 5341 A320-200 A320 Purchased

5. 1558 A330-200 A330 Finance Lease

5. 1573 A330-200 A330 Finance Lease

7 1591 A330-200 A330 Finance Lease

8 1168 A330-300 A330 Finance Lease

9. 1178 A330-300 A330 Finance Lease

10. 1190 A330-300 A330 Finance Lease

1" 1325 A330-300 A330 Operating Lease

12 1703 A330-300 A330 Operating Lease




11

1.2

1.3

1.4

1.5

16

1.7

1.8

1.9

Part B — Subleased Aircraft Documents

MSN 5264

ERFEBERGERLTIINCHZSE dated 30 June 2011 between HK Aircraft Sub4
Company Limited (as {22 A), HEAEERAT (as EAKRTR), and BRAARITRSER
43 (as BIAA)

KA ESEE MY dated 31 October 2021 between EFRFEBTT (as £Y5LA), HK Aircraft Sub4
Company Limited (as f&£8A), and FHEnEGRAT] (as S AKER)

Charge Cver Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation {as Lender)

ERFAEBITROGRAFIMNLCESRAILFESR (undated) between HK Aircraft Sub4
Company Limited (as #8#FA) and ERFRIRITRGBRAT] (as HEIHIRA)

{REEIN L1 dated 30 June 2011 between HK Aircraft Sub4 Company Limited (as HBFEA),
BHMSBRAT, (as E—FFAA) and ILEEEMEEIRAT (as F_FAHEA)

{RESNEEEAELEE dated 30 June 2011 between HK Aircraft Sub4 Company Limited (as {&2X
A) and BRHERITIRHERAT (as BEA)

FREEIMY dated 30 June 2011 between HK Aircraft Sub4 Company Limited (as HFEA), FHE40
=ERNE, (as FT—HEEA) and L EEREZHIRLE] (as FARIEA)

BENZEELISE dated 30 June 2011 between HK Aircraft Sub4 Company Limited (as {&58
A) and ERFTERBITIRIGAIRLE] (as BAA)

FAENESTHAELHDY dated 30 June 2011 between HK Aircraft Sub4 Company Limited (as 4%
7)., SANEEISIRLNT] (as FiLA) and ERARIBITROERLE] (as BRUA)

“KHLEIEIY dated 30 June 2011 between EHBARZHIRAE] (as FAIHHA) and HK Aircraft Sub4
Company Limited (as HFEA)
Sublease

Aircraft Lease Agreement dated 10 May 2013 between Hong Kong Airlines Ltd (as Lessor) and
Hong Kong Express Airways Limited (as Lessee)

Aircraft Operating Sublease Agreement dated 28 August 2017 Hong Kong Express Airways
Limited {as Sublessor) and U-Fly Aircraft Services Limited (as Sublessee)

Aircraft Cperating Lease Agreement dated § September 2017 between Tianjin Changjiang
Ershiwu Hac Leasing Co., Limited (as Lessor) and Tianjin Airlines Co., Limited (as Lessee)

Aircraft Operating Lease Agreement dated 8 September 2017 between U-Fly Aircraft Services
Limited (as Lessor) and Tianjin Changjiang Ershiwu Hao Leasing Co., Limited (as Lessee)



21

2.2

2.3

2.4
28
26
2.7
28
2.9

210

212

Lease Termination and Novation Agreement dated 25 March 2019 between Hong Kong Airlines
Limited (Lessor), Hong Kong Express Airways Limited, U-Fly Aircraft Services Limited and
Tianjin Changjiang Ershiwu Hao Leasing Co., Limited (as Lessee)

Aircraft Lease Extension and Amendment Agreement in Respect of Two (2) Airbus A320-200
Aircraft Bearing Manufacturer's Serial Number 5264 and 5341 dated 29 October 2021 between
Hong Kong Airlines Limited (as Lessor), Tianjin Changjiang Ershiwu Hao Leasing Co., Limited
(as Lessee), and Tianjin Airlines Co., Limited (as Sublessee)

MSN 5266
ERFEBITROGEATINCHDAE dated 30 June 2011 between HK Aircraft Subs

Company Limited (as fa7A), BBIASHERAT (as BRARE), and ERFARRITRHBER
48] (as TIELA)

KRS E LAY dated 31 October 2021 between EZEFFEIRIT (as BHLA), HK Aircraft Subs
Company Limited (as {85LA), and HEANSHIRAE (as BAKRER)

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corparation (as Lender)

BRFARBPITROBRLARINCESHMIEIPEE (undated) between HK Aircraft Sub5
Company Limited (as J£#A) and EZRFAIRITIRIGEIRLE) (as HAFHBIA)

{RESINZEEELL P dated 30 June 2011 between HK Aircraft Sub5 Company Limited (as HFBA),
FEBRSERAT, (as E—FFAA) and It EEMSHRAT) (as S_FKFEAN)

RIS EEEEELEE dated 30 June 2011 between HK Aircraft Sub5 Company Limited (as {£3X
A) and ERFFEIRITIGBIRAE] (as BELA)

FHE Y dated 30 June 2011 between HK Aircraft Sub5 Company Limited (as HFEA), &EAR
THRNE], (as F—FKFAA) and ILEEEMTHIRAT (as FEIEA)

RSN S5 (E) dated 30 June 2011 between HK Aircraft Sub5 Company Limited (as {5m%
A) and EFRFRIBITIAOBERLT (as BHELA)

FREMNZSTTHRSELLINY dated 30 June 2011 between HK Aircraft Sub5 Company Limited (as 3%
7)), EMERGRAE] (as Fik7) and BRFFRIBITIRDERLE] (as BETS)

"$HLEIREHMY dated 30 June 2011 between EEZSHMRLE (as FAFHA) and HK Aircraft Sub5
Company Limited (as HFEA)

Sublease

Aircraft Lease Agreement dated 10 May 2013 between Hong Kong Airlines Lid (as Lessor) and
Hong Kong Express Airways Limited (as Lessee)

Lease Termination and Novation Agreement dated 25 March 2019 between Hong Kong Airlines
Limited {Lessor), Hong Kong Express Airways Limited, Tianjin Air Capital No. 16 Leasing Co,.
Limited (as Lessee)



2.13

2.14

218

2.16

3.1

32

33

3.4

35

36

3.7

3.8

3.9

3.10

Lessee Acceptance Certificate dated 16 June 2017 between Guangxi Beibu Guif Airlines
Limited (as Lessee) and Tianjin Air Capital No.16 Leasing Co., Ltd (as Lessor)

Aircraft Operating L ease Agreement {undated) between Hong Kong Express Airways Limited
(as Lessor) and Tianjin Air Capital No.16 Leasing No., Limited (as Lessee)

Aircraft Operating Lease Agreement (undated) Guangxi Beibu Gulf Airlines Limited (as Lessee)
and Tianjin Air Capital No.16 Leasing Co., Ltd {as Lessor)

Aircraft Lease Extension and Amendment Agreement in Respect of Two (2) Airbus A320-200
Aircraft Bearing Manufacturer's Serial Number 4970 and 5266 dated 31 October 2021 between
Hong Kong Airlines Limited {as Lessor), Tianjin Air Capitai No. 16 Leasing Co,. Limited (as
Lessee) and Guangxi Beibu Guif Airiines Limited (as Sublessee)

MSN 4970
BRFEBTROGSRAIINCEELSE dated 30 June 2011 between HK Aircraft Subs

Company Limited (as {&85A), BRMBERAT (as BRARIER), and ERFARRITROER
435 (as HELA)

KANESE AN dated 31 October 2021 between EFRF AT (as R A), HK Aircraft Subb
Company Limited (as f&5A), and EBAEERAT] (as BRARE)

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation (as Lender)

ERFERTEROBGMRAIMLCESSIFRER SR (undated) between HK Aircraft Sub6
Company Limited (as iEHA) and ERFEIRITRIOEIRAT) (as HEIHRLA)

{RIEMZEE5LLS dated 30 June 2011 between HK Aircraft Sub8 Company Limited (as HFEA),
HHBITHBIRAT), (as FHRHEA) and LR EEMTEIRAT] (as SEFEA)

(RISHIEE AL dated 30 June 2011 between HK Aircraft Sub8 Company Limited (as {53¢
A) and BRFFRBITRIOBIRATE (as BFXA)

FRENY dated 30 June 2011 between HK Aircraft Sub6 Company Limited (as HFEA), EHEAR
TEBAT, (as F—FAA) and ItFEEMEHIRAT] (as FRBA)

FEENZEGLE S dated 30 June 2011 between HK Aircraft Sub6 Company Limited (as 85K
A) and ERFFRBITRGBEIRAE] (as BRA)

S ETHISELE MY dated 30 June 2011 between HK Aircraft Sub6 Company Limited (as
1), BIEEERAT (as FiHA) and ERFERITROEIRLT (as 85

kHLEEHMY dated 30 June 2011 between BEASHIRAT) (as AFEA ) and HK Aircraft Sub6
Company Limited (as HHFEA)

Sublease



3N

312

313

3.14

315

3.16

4.1

4.2

43

44

4.5

46

47

4.8

4.9

Aircraft Lease Agreement dated 31 December 2012 between Hong Kong Airlines Ltd (as
Lessor) and Hong Kang Express Airways Limited (as Lessee)

Aircraft Operating Lease Agreement {undated) Guangxi Beibu Gulf Airlines Limited {as Lessee)
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6)  THE INFORMATION AGENT

(7) THE RESTRUCTURING ADMINISTRATORS

DEED OF UNDERTAKING




Contents

1. DEFINITIONS AND INTERPRETATION ...t inminrm i ras s savnane smms s prs sy smemnsme s smsame s
2. UNDERTAKINGS ...ttt sies s st s ane st samism s s s as s s s en n smr s ae s v sena e ne s ar

4. SEVERABILITY ...t it satnis it s vmas s simest s s smmeamin s st st nt v rasae satsmas ses nenvanara s
5 AMENDMENTS AND WAIVERS ...ttt sttt s n et anr e sas e s e s
6. THIRD PARTY RIGHTS. ..ot toritimmmmiscssmmesnc e tr e st st s st sms et nmn s e s et arsaresnsatsnasnra s b
7. GOVERNING LAW AND JURISDICTION .. ..o iimimisiian s s mn st e ssse s sessene sonssnmmesnes
8. COUNTERPARTS ...t irirrsritcsiciars s rsses s esss s ssss st s mrssss s b s s s ks me st s as B s smbm b ams am b

ASIA-DOCS12211329.18



THIS DEED is made on 2022

BETWEEN

(N

(3)

(4}

(5}

(6)

{7

HONG KONG AIRLINES LIMITED &FBinZ=HRAT, a private company which was

incorporated with limited liability under the laws of Hong Kong with company number 752075
whose registered office address is currently situated at 11/F, One Citygate, 20 Tat Tung Road,
Tung Chung, Lantau, Hong Kong (the “Company™);

HKA ASSETCO1 LTD, a company which was incorporated with limited liability under the laws
of Hong Kong with company number [ ® ] whose registered office address is currently situated
at[ @] (“AssetCo1");

HKA ASSETCO2 LTD, a company which was incorporated with limited liability under the laws
of Hong Kong with company number | @ ] whose registered office address is currently situated
at[ @] (“AssetCo2");

THE SPV SUBSIDIARIES OF HONG KONG AIRLINES LIMITED, listed in Schedule 1 (the
“SPV Borrowers");

HKA GROUP COMPANY LIMITED, a company incerperated in the BVI with limited liability,
with BVl company number 1682810, whose registered office address is currently situated at
1682810;

PRICEWATERHOUSECOOPERS LIMITED ("PwC”), in its capacity as the information agent in
respect of the Scheme (the “Information Agent”); and

MR. HIU YEUNG WAN (ALSO KNOWN AS JACKY WAN) AND MR. YAT KIT JONG (ALSO
KNOWN AS VICTOR JONG) of PwC, in their capacities as Restructuring Administrators in
respect of the Scheme (the "Restructuring Administrators”, together with the Company,
AssetCo1, AssetCo2, the SPV Borrowers, HKA Group Company Limited, and the Information
Agent, the “Undertaking Parties”).

WHEREAS:

(A)

)]

A scheme of arrangements between the Company on the one hand and the Unsecured
Creditors and the Critical Lessors on the other, was proposed in respect of the Company
pursuant to section 670, 673 and 674 of the Companies Ordinance (the "Scheme”).

Pursuant to and in connection with the Scheme:

(i) all Liabilities of the Company, the Related Debtors and the Related Guarantors in
connection with the Unsecured Scheme Claims (which exclude the Excluded Claims)

ASIA-DOCSV12211329.18



will be released, in consideration for Unsecured Creditors receiving Replacement
Claims against AssetCot;

(i the Liabilities of the Company, the Related Debtors and the Related Guarantors in
connection with the CL Scheme Claims will be released, in consideration for Critical
Lessors receiving: Replacement Claims (relating to the Reduction Portion of their CL
Scheme Claims) against AssetCo2; and (if the Participating Critical Lessor elects to
receive equity as opposed to upfront cash payment) the Conversion Shares
(comprising ordinary shares in the Company). In addition, with the consent of the
relevant Participating Critical Lessor, the term of its leases or ioans (as applicabie) in
respect of the Retained Aircraft will be extended and other terms of the relevant leases
or loans (including the amount of lease payments/loan repayments going forward) will
be amended;

(iii) AssetCo1 wili, in accordance with the AssetCe1 Crediiors Deed, make upfront cash
payments to the Participating Unsecured Creditors out of AssetCo1's available assets
as well as subsequent distributions out of the Class 1 CVR Payments it receives from
the Company pursuant to the Ciass 1 CVR Deed. Simifarly, AssetCo2 wiil make upfront
cash payments out of its available assets to those Participating Critical Lessors who
elect to receive such upifront cash payments instead of equity, as weli as subsequent
distributions to all Participating Critical Lessors out of the Class 2 CVR Payments it
receives from the Company pursuant to the Class 2 CVR Deed,;

(iv) the Information Agent will adjudicate and determine the Scheme Creditors’ Scheme
Claims for voting purposes in relation to the Scheme; and

(v) the Restructuring Administrators will perform a number of functions under and in
connection with the Scheme, including (without limitation) adjudicating and determining
the Scheme Creditors’ Scheme Claims for the purposes of their entittements under the
Scheme and administering distributions to the Scheme Creditors under and in
connection with the Scheme.

<) In accerdance with the Scheme, the Undertaking Parties will enter into a deed of undertaking
in the form of this Deed, whereby they agree to be bound by the terms of the Scheme.

ITIS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION

1.1 Capitalised terms used in this Deed and not defined herein shall have the same meaning
ascribed to them in the Scheme.



1.2

interpretation

In this Deed, save where the context otherwise requires:

(a)
(b)

(©)

(d)

(e}

the singular shall include the plural and vice versa;
the headings do not affect the interpretation of this Deed;

a reference to a provision of law is a reference to that provision as extended, applied,
amended or re-enacted and includes any subordinate legislation,

a reference to a regulation includes an regulation, rule, official directive, request or
guideline (whether or nat having the force of law but, if not having the force of law, being
of a type with which any person to which it applies is accustomed to comply) of any
governmental, inter-governmental or supernatural body, agency, department or
regulatory, self-regulatory or other authority or organisation;

a reference to a Clause, a Subclause or a Schedule is a reference to a clause or
subclause of, or a schedule to, this Deed,;

a reference to any document is a reference to that document as amended,

supplemented, novated or restated,; and

a reference to a person includes any individual, company, corporation, unincorporated
association, trust or body (including a partnership, company, joint venfure or
consertium}), government, state, agency, organisation or other entity whether or not

having separate legal personality.

UNDERTAKINGS

In accordance with and subject to the terms of the Scheme, each Undertaking Party hereby

irrevocably and unconditionally undertakes to the Company, the Scheme Creditors and the

Hong Kong Court:

(a

to be bound by the terms of the Scheme in such form and with any amendments as

may be sanctioned by the Hong Kong Court; and

upon instructions from or request by the Company, to execute, do or procure to be
executed or done all such documents {(including the Restructuring Documents to which
they are party), acts or things as may be necessary or desirable to be executed or done

by it for the purposes of giving effect to the terms of the Scheme.



7.1

7.2

FURTHER ASSURANCE

At the request of the Company or, if applicable, the Information Agent, an Undertaking Party
shall (and each shall procure that all other necessary persons shall) execute and deliver such
documents, and do such things, as may reasonably be required to give full effect to this Deed
and the terms of the Scheme that apply to that Undertaking Party.

SEVERABILITY

Each provision contained in this Deed shall be severable and distinct from every other provision
and if at any time any one of the provisions contained herein becomes invalid, illegal or
unenforceable in any respect under the laws of any jurisdiction, neither the validity, legality and
enforceability of the remaining provisions under the laws of any other jurisdiction shall in any
way be affected or impaired thereby.

AMENDMENTS AND WAIVERS

Any term of this Deeg may be amended or waived only with the written consent of the
Underaking Parties and any such amendment or waiver will be binding on all Undertaking
Parties.

THIRD PARTY RIGHTS

This Deed shall be sclely for the benefit of the parties hereto and no other person or entity shall
be a third party beneficiary or be able {¢ enforce any of its provisions under the Confracts
(Rights of Third Parties) Ordinance (Cap. 623), save that Scheme Creditors and, for the
avoidance of doubt, the Hong Kong Court may enforce this Deed. The consent of any person
who is not a party to this Deed is not required to amend or medify this Deed from time to time.

GOVERNING LAW AND JURISDICTION
Governing law

This Deed and any non-contractual obligations arising out of or in connection with it shall be
governed and construed in accordance with the laws of Hong Kong.

Jurisdiction

The Hong Kong Courts shall have exclusive jurisdiction to hear and determine any suit, action
or proceeding and to settle any dispute which may arise out of or in connection with this Deed
or any non-contractual cbligations arising out of or in connection with this Deed and, for such
purposes, each of the Undertaking Parties irrevocably submits to the jurisdiction of the courts
of Hong Kong.



8.1

8.2

COUNTERPARTS

This Deed may be executed in any number of counterparts each of which when executed shall
constitute a duplicate original and all of which shall constitute ane and the same instrument as
if the signatures on the counterparts were on a single copy of the instrument.

Transmission of an executed counterpart of this Deed by (a) fax or (b) email (in PDF, JPEG or
other agreed format) shall take effect as delivery of an executed counterpart of this Deed.



SCHEDULE 7
(TO THE DEED OF UNDERTAKING)
THE SPV SUBSIDIARIES OF HONG KONG AIRLINES

HK Aircraft Sub1 Company Limited, a private company which was incorporated with limited
liabifity under the laws of Hong Kong with company number 1577408 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong;

HK Aircraft Sub2 Company Limited, a private company which was incorporated with limited
liability under the laws of Hong Kong with company number 1577414 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong;

HK Aircraft Sub3 Company Limited, a private company which was incarporated with limited
liability under the laws of Hong Kong with company number 1577418 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong; l

HK Aircraft Sub8 Company Limited, a private company which was incorporated with limited
liability under the laws of Hong Kong with company number 1577476 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong;

HK Aircraft Sub9® Company Limited, a privale company which was incorporated with limited
liability under the laws of Hong Kong with company number 1577478 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong;

HK Aircraft Sub10 Company Limited, a private company which was incorporated with [imited
tiability under the taws of Hong Kong with company number 1577480 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Read, Tung Chung, Lantau,
Hong Kong;

HK Aircraft Sub11 Company Limited, a private company which was incorporated with limited
liability under the laws of Hong Kong with company number 1577482 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong,

HK Aircraft Sub12 Company Limited, a private company which was incorporated with limited
liability under the laws of Hong Kong with company number 1577491 whose registered office



address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong; and

HK Aircraft Sub13 Company Limited, a private company which was incorporated with limited
liability under the laws of Hong Kong with company number 1577486 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong.



EXECUTION PAGE
This Deed was duly executed as a deed and delivered on the date which first appears on page 1.

THE COMPANY

EXECUTED AND DELIVERED AS A DEED

For and on behalf of HONG KONG AIRLINES LIMITED

signed by two directors

Director

Name:

Director
Name:



ASSETCO1 & ASSETCO2

EXECUTED AND DELIVERED AS A DEED

For and on behalf of ASSETCO1

signed by two directors or one director and the secretary

Director

Name:

Director / Secretary
Name:

EXECUTED AND DELIVERED AS A DEED

For and on behalf of ASSETCO2

signed by two directors or one director and the secretary

Director

Name:

Director / Secretary
Name:



TED A [

For and on behalf of

HKA GROUP COMPANY LIMITED

Name:

Title:



THE HONG KONG AIRLINES SPV SUBSIDIARIES

EXECUTED AND DELIVERED AS A DEED

For and on behalf of HK AIRCRAFT SUB1 COMPANY LIMITED

signed by two directors or one director and the secretary

Director

Name:

Director / Secretary
Name:

EXECUTED AND DELIVERED AS A DEED

For and on behalf of HK AIRCRAFT SUB2 COMPANY LIMITED

signed by two directors or one director and the secretary

Director

Name:

Director / Secretary
Name:



EXECUTED AND DELIVERED AS A DEED

For and on behalf of HK AIRCRAFT SUB3 COMPANY LIMITED

signed by two directors or one director and the secretary

Director

Name:

Director / Secretary
Name:

EXECUTED AND DELIVERED AS A DEED

For and on behalf of HK AIRCRAFT SUBS COMPANY LIMITED

signed by two directors or one director and the secretary

Director

Name:

Director / Secretary
Namae:



EXECUTED AND DELIVERED AS A DEED
For and on behalf of HK AIRCRAFT SUB9 COMPANY LIMITED

signed by two directors or one director and the secretary

Director

Name:

Director / Secretary
Name:

EXECUTED AND DELIVERED AS A DEED
For and on behalf of HK AIRCRAFT SUB10 COMPANY LIMITED

signed by two directors or one director and the secretary

Director

Name:

Director / Secretary
Name:



EXECUTED AND DELIVERED AS A DEED

For and on behalf of HK AIRCRAFT SUB11 COMPANY LIMITED

signed by two directors or one director and the secretary

Director

Name:

Director / Secretary
Name:

EXECUTED AND DELIVERED AS A DEED
For and on behalf of HK AIRCRAFT SUB12 COMPANY LIMITED

signed by two directors or one director and the secretary

Director

Name:

Director / Secretary
Name:



EXECUTED AND DELIVERED AS A DEED

For and on behalf of HK AIRCRAFT SUB13 COMPANY LIMITED

signed by two directors or one director and the secretary

Director

Name:

Director / Secretary
Name:



THE INFORMATION AGENT

EXECUTED AND DELIVERED AS A DEED

For and on behalf of PricewaterhouseCoopers Limited, in its capacity as Information Agent in respect
of the Scheme

Name:
Title:

in the presence of witness:

Name:

Address:



THE RESTRUCTURING ADMINISTRATORS
EXECUTED AND DELIVERED AS A DEED

Mr. Hiu Yeung Wan (also known as Jacky Wan) of PwC, in his capacity as one of the joint and
several Restructuring Administrators in respect of the Scheme

Name:

in the presence of witness:

Name:

Address:

EXECUTED AND DELIVERED AS A DEED

Mr. Yat Kit Jong (also known as Victor Jong) of PwC, in his capacity as one of the joint and
several Restructuring Administrators in respect of the Scheme

Name:

in the presence of witness:

Name:

Address:



SCHEDULE 8
CLAIM ADJUDICATION PRINCIPLES

1. Subject to the provisions of the Scheme (which shall prevail over these principies in the event
of any inconsistency between the two) and any contrary instructions in the form of Voting Proof
and the form of Restructuring Proof:-

(a) Sections 263 and 264 of the Companies (Winding Up and Miscellaneous Provisions)
QOrdinance (Cap. 32) apply to the Scheme Claims as if references to winding up were
references o the Scheme, and with such other modifications as are necessary to give
effect to the Scheme, except 1o the extent that those provisions are varied or excluded
expressly or impliedly by the Scheme;

(b) Rules 79, 81, 82, 85, 86, 87 (omitting the second paragraph), 88, 89 {(omitting the words
after “the other creditors”), 91 and 94 and 126 (omitting the last sentence and replacing
the words “secured creditor’ with “Secured Creditor” (as defined in the Scheme)) of the
Companies (Winding-up) Rules (Cap. 32H) apply to the Unsecured Scheme Claims
and (in respect of each of the aforesaid Rules other than Rules 87 and 128) the CL
Scheme Claims, as if; references to the liquidator were references to the Information
Agent or the Restructuring Administrators (as applicable), references to winding up
were references to the Scheme; and references to the date of the winding-up order or
the date of commencement of the winding up were references fo the date on which the
Voting Record Time falls, with such other modifications as are necessary to give effect
to the Scheme, except to the extent that those provisions are varied or excluded
expressly or impliedly by the Scheme; and

(c) Subsections 34(1), (3), (3A), (3B), (4) and {8), Section 35 and Subsections 71(1), (3)
and (4) of the Bankruptcy Ordinance (Cap. 6) apply to the Scheme Claims, as if:
references to the trustee were references to the Infarmation Agent or the Restructuring
Administrators (as applicable); references to bankruptcy were references to the
Scheme; and references to the date of the bankruptcy order or the date of
commencement of the bankruptcy were references to the date on which the Voting
Record Time fails, and with such other modifications as are necessary to give effect to
the Scheme, except to the extent that those provisions are varied or excluded expressily
or impliedly by the Scheme.

2. Subject to paragraph 1 above and the terms of the Scheme, the Information Agent and the
Restructuring Administrators shall have absolute and unfettered discretion as to the admission
of the Voting Proofs and the Restructuring Proofs respectively.



Where the Information Agent or the Restructuring Administrators propose to reject a Voting
Proof or a Restructuring Proof (as applicable), whether in part or in full, they shall give notice to
the Scheme Creditor informing him or her of the proposed rejection in accordance with the
requirements of the Scheme.

The Restructuring Administrators are entitled to rely upon any steps and determinations made
by the Information Agent for the purposes of these principles in respect of whether (and to what
extent) a Voting Proof is admissible for the purposes of the Scheme, together with any
information and particulars of debt provided to the Information Agent.
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HONG KONG AIRLINES LIMITED
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THIS DEED is made on [ @ ] 2022

BETWEEN:

(D

(2)

3)

(4)

(5)

(6)

(7

(8)

9

(10)

(11

(12}

HONG KONG AIRLINES LIMITED FEMEH ML F], a private company which was
incorporated with limited liability under the laws of Hong Kong with company number 752075
whose registered office address is currently situated at 11/F, One Citygate, 20 Tat Tung Road,
Tung Chung, Lantau, Hong Kong (the “Company”);

BLUE SKYVIEW COMPANY LIMITED # &R EBHR /AT, a company listed on The
Stock Exchange of Hong Kong Limited with stock code 5364, which was incorporated with
limited liability under the laws of the British Virgin Islands with company number 1907244
whose registered office address is currently situated at 1 1/k, One Citygate, 20 Tat Tung Road,
Tung Chung, Lantau, Hong Kong (the “Issuer”);

ASSETCOI1, a company which was incorporated with limited liability under the laws of Hong
Kong with company number [ @ ] whose registered office address is currently situated at[ @ ];

ASSETCO2, a company which was incorporated with limited liability under the laws of Hong
Kong with company number | @ ] whose registered office address is currently situated at [ @ |;

[ASSETCO3, a company which was incorporated with limited liability under the laws of Hong
Kong with company number [ @ ] whose registered office address is currently situated at

[®];]

THE SPV SUBSIDIARIES OF HONG KONG AIRLINES LIMITED, listed in Schedule 1
(the *SPV Borrowers”),

HKA GROUP COMPANY LIMITED, a company incorporated in the BVI with limited
liability, with BVI company number 1682810, whose registered office address is currently
situated at 1682810;

PRICEWATERHOUSECOOPERS LIMITED (“PwC™), in its capacity as the UC and CL
Information Agent in respect of the Plan (the “UC and CL Information Agent”);

MORROW SODALI LIMITED, in its capacity as the PN Information Agent in respect of the
Plan (the “PN Information Agent™),

THE RESTRUCTURING ADMINISTRATORS, Mr. Hiu Yeung Wan (also known as Jacky
Wan) and Mr. Yat Kit Jong (also known as Victor Jong) of PwC, in their capacitics as
Restructuring Administrators in respect of the Plan (the “Restructuring Administrators”);

THE BANK OF NEW YORK MELLON, LONDON BRANCH, a banking corporation
organised and existing under the laws of the State of New York with limited liability and
operating through its branch at 160 Queen Victoria Street, London EC4V 4LA, United
Kingdom, in its capacity as Fiscal Agent (the “Fiscal Agent”), Calculation Agent (the
“Calculation Agent”) and Paying Agent (the “Paying Agent™) in respect of the Perpetual
Notes; and

THE BANK OF NEW YORK MELLON SA/NV, LUXEMBOURG BRANCH in its
capacity as Transfer Agent (the “Transfer Agent”) and Registrar (the “Registrar™) in respect
of the Perpetual Notes,

(together, the “Undertaking Parties”).
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WHEREAS:

(A)

(B)

The Company has proposed:

(i)  a scheme of arrangement pursuant to sections 670, 673 and 674 of the Companies
Ordinance (Cap. 622 of the laws of Hong Kong) between the Company and the
Unsecured Creditors and the Critical Lessors, (the “Scheme™); and

(i) a restructuring plan under Part 26A of the Companies Act 2006 between the
Company, the Unsecured Creditors, the Critical Lessors and the Perpetual Notes
Creditors, (the “Plan” and together with the Scheme, the “Restructuring
Implementation Processes”).

Pursuant to and in connection with the Restructuring Implementation Processes:

()  all Liabilities of the Company, the Related Debtors and the Related Guarantors in
connection with the Released Unsecured Claims (which exclude the Excluded
Claims) will be irrevocably released, in consideration for the Participating Unsecured
Creditors receiving Replacement Claims against AssetCol;

(ii)  the Liabilities of the Company, the Related Debtors and the Related Guarantors in
connection with the Released Cl. Claims will be irrevocably released, in
consideration for the Participating Critical Lessors receiving:

(A) Replacement Claims (relating to the Reduction Portion of their CL Claims)
against AssetCo2;

(B) in the case of a Cash Critical Lessor, a pro rata share of the Initial AssetCo2
Upfront Payment;

(O in the case of an Equity Critical Lessor, their pro rata share of the
Conversion Shares (comprising ordinary shares in the Company); and

(D) the right to elect to either continue their leases or loans (as applicabie) in
respect of the Retained Aircraft on the modified terms, or to have their
Retained Aircraft re-designated as Returned Aircraft and the associated
claims treated as Unsecured Claims for the purposes of the Restructuring
Implementation Processes;

(iii) AssetCol will, in accordance with the AssetCol Creditors Deed, make upfront cash
payments to the Participating Unsecured Creditors out of AssetCol’s available assets
as well as subsequent distributions out of the Class I CVR Payments it receives from
the Company {if any) pursuant to the Class | CVR Deed. Similarly, AssetCo2 will
make upfront cash payments out of its available assets to those Participating Critical
Lessors who elect to receive such upfront cash payments instead of the Conversion
Shares, as well as subsequent distributions to all Participating Critical Lessors out of
the Class 2 CVR Payments it receives from the Company {if any) pursuant to the
Class 2 CVR Deed;

(iv) either:

(A) if the Perpetual Notes Alternative Consideration Election does not occur,
the Liabilities of the Issuer, the Company, the Related Debtors and the
Related Guarantors in connection with the Released Perpetual Notes
Claims will be irrevocably released and discharged in full and the terms and
conditions of the Perpetual Notes shall be amended in accordance with the
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v)

(vi)

terms of the Perpetual Notes Amendment Documents, such amendments
including (but not limited to) a reduction in principal amount to US$100
million (and an irrevocable release in respect of the balance), in
consideration for: (i) the continued obligations of the Company and the
Issuer in respect of the Amended Perpetual Notes (including the payment
of the Performance-linked Distribution (if any)), and (ii) the Perpetual
Notes Default Cash Payment; or

(B) if the Perpetual Notes Alternative Constderation Election does occur, the
Liabilities of the [ssuer, the Company, the Related Debtors and the Related
Guarantors in connection with the Alternative Released Perpetual Notes
Claims will be irrevocably released and discharged in full and the Perpetual
Notes will be cancelted in consideration for (i) the Perpetual Notes
Alternative Cash Payment, and (ii) in respect of a Participating Perpetual
Noteholder, a Replacement Claim against AssetCo3, which will entitle such
Participating Perpetual Noteholder to a pro rata share of subsequent
distributions (if any) to all Participating Perpetual Noteholders out of the
Class 3 CVR Payments received by AssetCo3, as regulated by the terms
and conditions set out in the AssetCo3 Creditors Deed;

the UC and CL Information Agent will adjudicate and determine the Unsecured
Claims and the CL Claims for voting purposes in relation to the Restructuring
Implementation Processes;

the PN Information Agent will perform certain functions in connection with the
assessment of the Perpetual Noteholders’ holdings of the Perpetual Notes for the
purposes of voting and, if applicable, establishing their respective entitlements to the
Restructuring Consideration;

(vii) the Restructuring Administrators will perform a number of functions under and in

connection with the Restructuring Implementation Processes, including (without
limitation) adjudicating and determining the Unsecured Claims and the CL Claims
of the Unsecured Creditors and the Critical Lessors respectively for the purposes of
their entitlements to the Restructuring Consideration and administering distributions
to the Unsecured Creditors and the Critical Lessors under and in connection with the
Restructuring Implementation Processes.

) In accordance with the Plan, the Undertaking Parties will enter into a deed of undertaking in
the form of this Deed, whereby they agree to be bound by the terms of the Plan

IT IS AGREED as foliows:

1. Definitions and interpretation

1.1 Capitalised terms used in this Deed and not otherwise defined herein shall have the same
meaning given to them in the Plan.

2. Interpretation

In this Deed, save where the context otherwise requires:

(a)
(b)

the singular shall include the plural and vice versa;

the headings do not affect the interpretation of this Deed;
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(c) a reference to a provisien of law is a reference to that provision as extended, applied,
amended or re-enacted and includes any subordinate legislation;

(d) a reference to a regulation includes a regulation, rule, official directive, request or
guideline {whether or not having the force of law but, if not having the force of law,
being of a type with which any person to which it applies is accustomed to comply) of
any governmental, inter-governmental or supervisory body, agency, department or
regulatory, self-regulatory or other authority or organisation;

() a reference to a Clause, a paragraph, sub-paragraph or a Schedule is a reference to a
clause, a paragraph or sub-paragraph of, or a schedule to, this Deed;

n a reference to any document is a reference to that document as amended, supplemented,
novated and/or restated; and

(g) a reference to a person includes any individual, company, corporation, unincorporated
association, trust or body (including a partnership, company, joint venture or
consortium), government, state, agency, organisation or other entity whether or not
having separate legal personality.

Undertakings
in accordance with and subject to the terms of the Plan, each Undertaking Party:

(a) hereby consents to the Plan, and, upon the Plan being sanctioned by the English Court,
agrees and undertakes to the extent applicable to it to be bound by the Plan on the terms
and conditions and in such form as may be sanctioned by the English Court; and

(b) upon the occurrence of the Plan Effective Date, hereby irrevocably and unconditionally
undertakes to the Company, the Plan Creditors and the English Court to promptly:

() do or procure to be done all such acts and things; and

(ii) execute, or procure to be executed, and be bound by all such documents
(including but not limited to the Restructuring Documents 1o which it is party),

in each case, as may be necessary or desirable for the purposes of giving effect to the
terms of the Restructuring Implementation Processes.

Further assurance

At the request of the Company or, if applicable, the UC and CL Information Agent, the PN
Information Agent and/or any of the Perpetual Notes Counterparties, an Undertaking Party shall
execute and deliver, or procure to be executed and delivered, alf such documents, and do all
such things, as may reasonably be required to give full effect to this Deed and the terms of the
Restructuring Implementation Processes that apply to that Undertaking Party.

Severability

Each provision contained in this Deed shall be severable and distinct from every other provision
set out herein and if at any time any one or more of the provisions contained herein becomes
invalid, illegal or unenforceable in any respect under the laws of any jurisdiction, the validity,
Jegality and enforceability of the remaining provisions under the laws of any other jurisdiction
shall not in any way be affected or impaired thereby.

Amendments and waivers
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9.1

9.2

10.

10.1

10.2

Any term of this Deed may be amended or waived with the written consent of each of the
Undertaking Parties and any such amendment or waiver will be binding on all Undertaking
Parties.

Failure to Execute

Failure by one or more Undertaking Parties (“Non-Signatories™) to execute this Deed on the
date hereof will not invalidate the provisions of this Deed as between the other Undertaking
Parties who do execute this Deed. Such Non-Signatories may execute this Deed on a subsequent
date and will thereupon become bound by its provisions.

Third Party Rights

This Deed shall be solely for the benefit of the parties hereto and no other person or entity shall
be a third party beneficiary or be able to enforce any of its provisions under the Contract (Rights
of Third Parties) Act 1999, save that Plan Creditors and, for the avoidance of doubt, the English
Court may enforce this Deed. The consent of any person who is not a party to this Deed is not
required to amend or modify this Deed from time to time.

Governing law and jurisdiction

This Deed and any non-contractual obligations arising out of or in connection with it shall be
governed by, and construed in accordance with, English law.

The English courts shall have exclusive jurisdiction to hear and determine any suit, action or
proceeding and to settle any dispute which may arise out of or in connection with this Deed or
any non-contractual obligations arising out of or in connection with it (a “Dispute™). The
Undertaking Parties agree that the English courts are the most appropriate and convenient courts
to settle any Disputes and accordingly no party will argue to the contrary.

Counterparts

This Deed may be executed in any number of counterparts, and this shall have the same effect
as if the signatures on the counterparts were on a single copy of this Deed.

Transmission of an executed counterpart of this Deed by email (in PDF, JPEG or other agreed
format) shall take effect as delivery of an executed counterpart of this Deed.
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SCHEDULE 1
(To the Deed of Undertaking)
THE SPV SUBSIDIARIES OF HONG KONG AIRLINES

HK Aircraft Sub! Company Limited, a private company which was incorporated with limited
liability under the laws of Hong Kong with company number 1577408 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong;

HK Aircraft Sub2 Company Limited, a private company which was incorporated with limited
liability under the laws of Hong Kong with company number 1577414 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong;

HK Aircraft Sub3 Company Limited, a private company which was incorporated with limited
liability under the laws of Hong Kong with company number 1577418 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong;

HK Aircraft Sub8 Company Limited, a private company which was incorporated with limited
liability under the laws of Hong Kong with company number 1577476 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong;

HK Aircraft Sub9 Company Limited, a private company which was incorporated with limited
liability under the laws of Hong Kong with company number 1577478 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong;

HK Aircraft Sub10 Company Limited, a private company which was incorporated with limited
liability under the laws of Hong Kong with company number 1577480 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong;

HK Aircraft Sub11 Company Limited, a private company which was incorporated with limited
liability under the laws of Hong Kong with company number 1577482 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kang;

HK Aircraft Sub12 Company Limited, a private company which was incorporated with limited
liability under the laws of Hong Kong with company number {577491 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong; and

HK Aircraft Sub13 Company Limited, a private company which was incorporated with limited
liability under the laws of Hong Kong with company number 1577496 whose registered office
address is currently situated at 11/F, One Citygate, 20 Tat Tung Road, Tung Chung, Lantau,
Hong Kong.
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IN WITNESS whereof this Deed of Undertaking has been duly executed as a deed and is delivered on
the datc stated at the beginning of this Deed.
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SIGNATORIES

THE COMPANY

EXECUTED AND DELIVERED AS A DEED

For and on behalf of
HONG KONG AIRLINES LIMITED

signed by two directors

Director
Name:

Director
Name:
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THE ISSUER

EXECUTED AND DELIVERED AS A DEED

For and on behalf of
BLUE SKYVIEW COMPANY LIMITED

signed by two directors

Director
Name:

Director
Name:
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ASSETCO1

EXECUTED AND DELIVERED AS A DEED

For and on behalf of
ASSETCO1

signed by two directors or one director and the secretary

Director
Name:

Director / Secretary
Name:
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ASSETCO2

EXECUTED AND DELIVERED AS A DEED

For and on behalf of
ASSETCO2

signed by two directors or one director and the secretary

Director
Name:

Director / Secretary
Name:
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ASSETCO3

EXECUTED AND DELIVERED AS A DEED

For and on behalf of
ASSETCO3

signed by two directors or one director and the secretary

Director
Name:

Director / Secretary
Nanie:
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THE HONG KONG AIRLINES SPV SUBSIDIARIES

EXECUTED AND DELIVERED AS A DEED

For and on behalf of
HK AIRCRAFT SUB1 COMPANY LIMITED

signed by two directors or one director and the secretary

Director
Name:

Director / Secretary
Name:
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EXECUTED AND DELIVERED AS A DEED

For and on behalf of HK AIRCRAFT SUB2 COMPANY LIMITED

signed by two directors or one director and the secretary

Director
Name:

Director / Secretary
Name:
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EXECUTED AND DELIVERED AS A DEED

For and on behalf of HK AIRCRAFT SUB3 COMPANY LIMITED

signed by two directors or one director and the secretary

Director
Name:

Director / Secretary
Name:
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EXECUTED AND DELIVERED AS A DEED

For and on behalf of HK AIRCRAFT SUB8 COMPANY LIMITED

signed by two directors or one director and the secretary

Director
Name:

Director / Secretary
Name:

73



EXECUTED AND DELIVERED AS A DEED

For and on behalf of HK AIRCRAFT SUR9 COMPANY LIMITED

signed by two directors or one director and the secretary

Director
Name:

Director / Secretary
Name:
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EXECUTED AND DELIVERED AS A DEED

For and on behalf of HK AIRCRAFT SUB10 COMPANY LIMITED

signed by two directors or one director and the secretary

Director
Name:

Director / Secretary
Name:
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EXECUTED AND DELIVERED AS A DEED

For and on behalf of HK AIRCRAFT SUB11 COMPANY LIMITED

signed by two directors or one director and the secretary

Directlor
Name:

Director / Secretary
Name:
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EXECUTED AND DELIVERED AS A DEED

For and on behalf of HK AIRCRAFT SUB12 COMPANY LIMITED

signed by two directors or one director and the secretary

Director
Name:

Director / Secretary
Name:
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EXECUTED AND DELIVERED AS A DEED

For and on behalf of HK AIRCRAFT SUB13 COMPANY LIMITED

signed by two directors or one director and the secretary

Director
Name:

Director / Secretary
Name:
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HKA GROUP COMPANY LIMITED

EXECUTED AND DELIVERED AS A DEED

For and on behalf of
HKA GROUP COMPANY LIMITED

Name:

Title:

79



THE UC AND CL INFORMATION AGENT

EXECUTED AND DELIVERED AS A DEED

For and on behalf of PricewaterhouseCoopers Limited, in its capacity as UC and CL Information
Agent

Name:
Title:

in the presence of witness:

Name:

Address:
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THE PN INFORMATION AGENT

EXECUTED AND DELIVERED AS A DEED

For and on behalf of Morrow Sodali Limited, in its capacity as PN Information Agent

Name:
Title:

in the presence of witness:

Name:

Address:
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THE RESTRUCTURING ADMINISTRATORS

EXECUTED AND DELIVERED AS A DEED

Mr. Hiu Yeung Wan (also known as Jacky Wan) of PricewaterhouseCoopers Limited, in his
capacity as one of the joint and several Restructuring Administrators

Name:

in the presence of witness:

Name:

Address:

EXECUTED AND DELIVERED AS A DEED

Mr. Yat Kit Jong (also known as Victor Jong) of PricewaterhouseCoopers Limited, in his
capacity as one of the joint and several Restructuring Administrators

Name:

in the presence of witness:

Name:

Address:
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THE FISCAL AGENT

EXECUTED AND DELIVERED AS A DEED

For and on behalf of THE BANK OF NEW YORK MELLON, LONDON BRANCH, in its
capacity as Fiscal Agent

Name:
Title:

in the presence of witness:

Name:

Address:

83



THE CALCULATION AGENT

EXECUTED AND DELIVERED AS A DEED

For and on behalf of THE BANK OF NEW YORK MELLON, LONDON BRANCH, in its
capacity as Calculation Agent

Name:
Title:

in the presence of witness:

Name:

Address:
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THE PAYING AGENT

EXECUTED AND DELIVERED AS A DEED

For and on behalf of THE BANK OF NEW YORK MELLON, LONDON BRANCH, in its
capacity as Paying Agent

Name:
Title:

in the presence of witness:

Name:

Address:
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THE TRANSFER AGENT

EXECUTED AND DELIVERED AS A DEED

For and on behalf of THE BANK OF NEW YORK MELLON SA/NV, LUXEMBOURG
BRANCH, in its capacity as Transfer Agent

Name:
Title:

in the presence of witness:

Name:

Address:
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THE REGISTRAR

EXECUTED AND DELIVERED AS A DEED

For and on behalf of THE BANK OF NEW YORK MELLON SA/NV, LUXEMBOURG
BRANCH, in its capacity as Registrar

Name:
Title:

in the presence of witness:

Name:

Address:
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10.

11.

12.

13.

SCHEDULE 5
CLAIMS ADJUDICATION PRINCIPLES

Subject to the provisions of the Restructuring Implementation Processes (which shall prevail
over these principles in the event of any inconsistency between the two) and any contrary
instructions in the form of Voting Proof and the form of Restructuring Proof:

(a) Sections 263 and 264 of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32) of Hong Kong apply to the Unsecured Claims and the CL Claims
as if references to winding up were references to the Restructuring Implementation
Processes, and with such other modifications as are necessary to give effect to the
Restructuring Implementation Processes, except to the extent that those provisions are
varied or excluded expressly or impliedly by the Restructuring Implementation
Processes;

(b) Rules 79, 81, 82, 85, 86, 87 (omitting the second paragraph), 88, 89 (omitting the words
after “the other creditors™), 91 and 94 and 126 (omitting the last sentence and replacing
the words “secured creditor” with “Secured Creditor” (as defined in the Scheme)) of
the Companies (Winding-up) Rules (Cap. 32H) apply to the Unsecured Claims and (in
respect of each of the aforesaid Rules other than Rules 87 and 126) the CL Claims, as
if: references to the liquidator were references to the UC and CL Information Agent or
the Restructuring Administrators (as applicable); references to winding up were
references to the Restructuring Implementation Processes; and references to the date of
the winding-up order or the date of commencement of the winding up were references
to the date on which the Voting Record Time falls, with such other medifications as are
necessary to give effect to the Restructuring Implementation Processes, except to the
extent that those provisions are varied or excluded expressly or impliedly by the
Restructuring Implementation Processes; and

) Subsections 34(1), (3), (3A), (3B), (4) and (8), Section 35 and Subsections 71(1), (3)
and (4) of the Bankruptcy Ordinance (Cap. 6) of Hong Kong apply to the Unsecured
Claims and the CL Claims, as il references to the trustee were references to the UC
and CL Information Agent or the Restructuring Administrators (as applicable);
references to bankruptcy were references to the Restructuring Implementation
Processes; and references to the date of the bankruptcy order or the date of
commencement of the bankruptcy were references to the date on which the Voting
Record Time falls, and with such other modifications as are necessary to give effect to
the Restructuring Implementation Processes, except to the extent that those provisions
are varied or excluded expressly or impliedly by the Restructuring lmplementation
Processes.

Subject ta paragraph 10 above and the terms of the Restructuring Implementation Processes,
the UC and CL Information Agent and the Restructuring Administrators shall have absolute
and unfettered discretion as to the admission of the Voting Proofs and the Restructuring Proofs
respectively.

Where the UC and CL Information Agent or the Restructuring Administrators propose to reject
a Voting Proof or a Restructuring Proof (as applicable), whether in part or in full, they shall
give notice to the relevant Unsecured Creditor or Critical Lessor informing him or her of the
proposed rejection in accordance with the requirements of the Restructuring Implementation
Processes.

The Restructuring Administrators are entitled to rely upon any steps and determinations made

by the UC and CL Information Agent for the purposes of these principles in respect of whether
(and to what extent) a Voting Proof is admissible for the purposes of the Restructuring
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Implementation Processes, together with any information and particulars of debt provided to
the UC and CL Information Agent.
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SCHEDULE 6

RETAINED AIRCRAFT AND RETAINED AIRCRAFT DOCUMENTS

Part 1- Retained Aircraft

MSN Model Type Acquisition method

1. | 5147 A320-214 A320 Purchased

2. [5189 A320-214 A320 Purchased

3. 5416 A320-214 A320 Purchased

4, 5514 A320-214 A320 Purchased

3. 5544 A320-214 A320 Purchased

6. | 5260 A320-200 A320 Purchased

7. | 6003 A320-214 A320 Operating Lease
8. 6246 A320-214 A320 Operating Lease
9, 6442 A320-214 A320 Operating Lease
10. | 6776 A320-214 A320 Operating Lease
11. [ 1384 A330-343 A330 Operating Lease
12. | 1398 | A330-343 A330 Operating Lease
13. | 7035 A320-214 A320 Operating Lease
14. | 7077 A320-214 A320 Operating Lease
15. | 1099 A330-343 A330 Operating Lease
16. | 1320 A330-243F A330F Operating Lease
17. | 1175 A330-243F A330F Operating Lease
18. | 1115 A330-243F A330F Operating Lease
19. | 1062 A330-243F A330F Operating Lease
20. ] 1051 A330-243F A330F Operating | ease
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1.1

1.2

1.3

1.4

1.5

1.7

1.8

1.9

1.10

Part 2 — Retained Aircraft Documents

MSN 5147

ExmHEBITROBRATEINCEFEE dated 30 June 2011 between HK Aircraft Subl
Company Limited (as 83X A), FEMSHIRATE] (as GEARIR), and EIZRF R R THAD
BIRAT] (as WRXA)

ExRAEBIXTINCRERSHEZEE MY dated 20 March 2018 hetween HK Aircraft
Subl Company Limited (as f&5%A), EBAMEHRLT] (as GRRARKE), and BRI LRIR
7 (as TFRRA)

ERFERITETINCEREGRZEENNY () dated 20 June 2018 between HK
Aircraft Subl Company Limited (as {85k A), HBMTBIRAT] (as BRRARRTR), and B3R
FEIRIT(as TTRRA)

ERFERITEFISCHFESEZEEENN (=) dated 20 November 2018 between HK
Aircraft Subl Company Limited (as {E5%A), HBIMTEIRAT (as BRRARRIR), and EZK
FRRAT (as RFRA)

NS B HINY dated 30 June 2011 between HK Aircraft Subl Company Limited and
KA RBITROBRAT

EIE MY dated 30 June 2011 between HK Aircraft Subl Company Limited and EZRH KR
TRIDBIRAT and SHREELT

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation (as Lender)

(RIS EEELLT dated 30 June 2011 between HK Aircraft Subl Company Limited (as {&
) and ERFFAIBRITRIDERAT] (as BFXA)

(RIS ZSHELL T dated 30 June 2011 between HK Aircraft Subl Company Limited (as (B8
A), EEIASHRATE (as F—7FFHA) and It R EERTHRLE] (as FTAEA)

FHEEY dated 30 June 2011 between HK Aircraft Sub! Company Limited (as HEEA), &
IESHRAT (as E—FFEA) and It EEMRSHBIRAE] (as FAFAHEA)

FREMZSEEIEAE dated 30 June 2011 between HK Aircraft Subl Company Limited (as f§
MA) and EBRFTRBITRODBIRAE] (as WEA)
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2.1

22

23

24

2.5

THENER IR MY dated 30 June 2011 between HK Aircraft Subl Company Limited (as
#1E77) and BAMEEABMRAT (as F1L73) and EFFRBITRADEIRAT (as BIRUD)

KA dated 30 June 2011 between HK Aircraft Subl Company Limited (as HFEA)
and FBAMSHIRAT (as HEA)

ERARBITROGRADIINCASRKIRIREE dated 30 June 2011 between HK
Aircraft Subl Company Limited (as #£#0A) and ERAFERITIROBIRAT] (as #HRINRA
)

Airframe Warranties Agreement dated 30 June 2011 between HK Aircraft Subl Company

Limited, Hong Kong Airlines Limited , Beijing Capital Airlines Co., Lid. and China
Development Bank Corporation

Engine Warranty Agreement dated 30 June 2011 between (among others) HK Aircraft Subl
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation
FHEMPEIEIMY dated 30 June 2011 between HK Aircraft Subl Company Limited, &
M=BRAE, IEEHREERAT, ERARRTRHTRAT and BRFTRIRT
BOBRASIEE DT

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 5147

MSN 5189

ERFERITROGRATINCERSRE dated 30 June 2011 between HK Aircraft Sub2
Company Limited (as {67LA), B EAEEIRAA (as (SFARIR), and B ZIRITIRD
BIRAE] (as BFFA)

ERFERITETINCRFSEZITE MY dated 20 March 2018 between HK Aircraft
Sub2 Company Limited (as fAFRA), EBMTSHIRAT] (as (BFLARIR), and ERFFERR
17 (as BRFRA)

ERAERITETFISNCEFERZTEMNY (Z) dated 20 June 2018 between HK
Aircraft Sub2 Company Limited (as {§50A), BB IRAT (as (BFRARE), and BF3R
FERRIT (as BIRLA)

ExRAEBRITEXTFHCERERIZETEMNY (=) dated 20 November 2018 between HK
Aircraft Sub2 Company Limited (as {§50A), BEEMBEIRAT (as BRARLR), and EZ
FERIRIT (as BIFKA)

W& %L Y dated 30 June 2011 between HK Aircraft Sub2 Company Limited and
KIFRIUTRIDEIRAT
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2.6

2.7

2.8

29

2.10

2.1

212

2,13

2.14

2.15

2.16

2.17

2.18

BIE#MY dated 30 June 2011 between HK Aircraft Sub2 Company Limited and EZRFF &R
1TRASBIRATE and HREENT]

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation (as Lender)

{RIGIEZSEEELEE dated 30 June 2011 between HK Aircraft Sub2 Company Limited (as &
AA) and EIRFFERITRHBRAT] (as WRA)

{REEAZRH LT dated 30 June 2011 HK Aircraft Sub2 Company Limited (as tHFEA) and &
BITERAT (as £—REA) and ILREEISHR AT (as FEREAN)

FREEMY dated 30 June 2011 between HK Aircraft Sub2 Company Limited (as HBFE.A) and
BFBMEZEIRAT) (as F—KFHA) and ILREEMTARAT] (as FEHRHEA)

FAENERFE1LL S dated 30 June 2011 between HK Aircraft Sub2 Company Limited (as f&
FA) and BFRALIRITROBIRAE] (as WRA)

FAENERITRRFELE Y dated 30 June 2011 between HK Aircraft Sub2 Company Limited (as
L), BIEERARAT (as F1E) and ERFRIBITRIDEIRATE (as FF)

KHLEIGHMY dated 30 June 2011 between HK Aircraft Sub2 Company Limited (as HFHA)
and FBMMTHIRAT (as FFEA)

ERFRBRITROBIBLABDIINCES IR ERE dated 30 June 2011 between HK
Aircraft Sub2 Company Limited (as #E#A) and ERFRIRTRDBIRAE] (as HFHHRA
)

Airframe Warranties Agreement dated 30 June 2011 between HK Aircraft Sub2 Company
Limited, Hong Kong Airlines Limited , Beijing Capital Airlines Co., Ltd. and China
Development Bank Corporation

Engine Warranty Agreement dated 30 June 2011 between (among others) HK Aircraft Sub2
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation

FHEMAEIENNY dated 30 June 2011 between HK Aircraft Sub2 Company Limited, &8
EERATE, IIEEHRSERAT, ERFRRITROBIRAT and ERFERT
ROBIRABIEES T

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 5189
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3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

39

312

MSN 5416

ERFEHETRGERATEINCHESE dated 30 June 2011 between HK Aircraft Sub8
Company Limited (as {ERA), HEBMSHAIRAE] (as BRAARIR), and EEITARITIRG
BIRAE] (as BFA)

ERAEIBTETINCRIEBZLTEHNY dated 20 March 2018 between HK Aircraft
Sub8 Company Limited (as I§7A), EBMZERATE (as (BRRARER), and ERFEIR
17 (as BELA)

ERFRBIAXTINMCEFTSEZTENY () dated 20 June 2018 between HK
Aircraft Sub8 Company Limited (as f&50A), HEMTSHRAT] (as GRRARIR), and [ER
FFRHRAT (as BIRKA)

EFRFEBRITATINCRFESEZEEINY (=) dated 20 November 2018 between HK
Aircraft Sub8 Company Limited (as {850A), HEBMSBIRA T (as [BELARIR), and EFR
FHAEIRIT (as THRRA)

MM & RN dated 30 June 2011 between HK Aircraft Sub8 Company Limited and

A RITRBIRAT]

FIE MY dated 30 June 2011 between HK Aircraft Sub8 Company Limited and EIZRFF AR
ITIRISTIRAT] and DHEELNT)

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation (as Lender)

(RGNS EILET dated 30 June 2011 between HK Aircraft Sub8 Company Limited (as &
FAA) and BRFRIBITRGEIRAT (as BEA)

(REGINESEELE dated 30 June 2011 HK Aircraft Sub8 Company Limited (as HF¥HA) and F
BT HRAT (as T—FFHEA) and IELHEBEENESHBELT] (as BTHREA)

FREEIIMY dated 30 June 2011 between HK Aircraft Sub8 Company Limited (as HHFHA) and
EBMTBIRANE (as F—FFAA) and ILFESETHIRLE] (as B FFEA)

FRERZEELLSE dated 30 June 2011 between HK Aircraft Sub8 Company Limited (as {&
MA) and BRFEBEITROBIRAT] (as BFRA)

FAERESITHAELLMY dated 30 June 2011 between HK Aircraft Sub8 Company Limited (as
#1E75) and IBRAEEEIBRAT] (as FibF) and BRFFAIRITRIDBIRAT] (as WFTT)
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3.13

3.14

3.15

3.16

3.17

3.18

4.1

4.2

4.3

4.4

4.5

4.6

KA EEIMNY dated 30 June 2011 between HK Aircraft Sub8 Company Limited (as HHFEA)
and BEBMTSHEIRLE] (as FFEHA)

ERAERRTROBBRLADIMNCERIKITH SR dated 30 June 2011 between HK
Aircraft Sub8 Company Limited (as £ A) and ERFFRIBETRDBIRLAE (as HEHIIA
)

Airframe Warranties Agreement dated 30 June 2011 between HK Aircraft Sub8 Company
Limited, Hong Kong Airlines Limited , Beijing Capital Airlines Co., Ltd. and China
Development Bank Corporation

Engine Warranty Agreement dated 30 June 2011 between (among others) HK Aircraft Sub8
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation
S EEIMY dated 30 June 2011 between HK Aircraft Sub8 Company Limited, &
=ARAT, ItFEENSERAT, BRERITRHBIRATE and ERFARRT
RS ERATEERZT

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 5416

MSN 5514

ERFEIRTROERBATVNCENEE dated 30 June 2011 between HK Aircraft Sub9
Company Limited (as f8FAA), TEMTHIRATE] (as ERRARRIR), and EFRITARITRG
BIRATE] (as BFAA)

ERHERITETINCRIESAEZTFE Y dated 20 March 2018 between HK Aircraft
Sub9 Company Limited (as {53A), FBMTEIRAT] (as BRRAKRTER), and EFRITAR
17 (as TWERA)

ERARRBRITERTFINCARERZEEN () dated 20 June 2018 between HK
Aircraft Sub9 Company Limited (as fETA), BEANSHIRAE] (as fBRXARIR), and B2
FRBIT (as WHEA)

ERFRBITATINCEREEZEBNRY (=) dated 20 November 2018 between HK
Aircraft Sub9 Company Limited (as (S50 A), BEAMZEBIRAT] (as (ARARRIR), and EZR
FAERIRIT (as BIRLA)

TN, & EEELHMY dated 30 June 2011 between HK Aircraft Sub9 Company Limited and
R RIRITIROBRAT

B &Y dated 30 June 2011 between HK Aircraft Sub9 Company Limited and EZRF &R
TS BIRATE and EhEENT]

96



4.7

4.8

49

4.10

4.11

4.12

4.14

4.15

4.16

4.17

4.18

5.1

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation (as Lender)

{RESAEEE LT dated 30 June 2011 between HK Aircraft Sub9 Company Limited (as f&
A and ERFAIRITIRMEIRAE] (as BIRRA)

{RIGINEREELL S dated 30 June 2011 HK Aircraft Sub9 Company Limited (as HFEA) and &
BRTEIRAE] (as B—FIAA) and ILETEENZEEIRAT (as EIRFEA)

TEEEIY dated 30 June 2011 between HK Aircraft Sub9 Company Limited (as HFHA) and
ERMTHRNE (as T—FEA) and It HEEEEEIRAE] (as FRFBA)

HEENEEF 1B E dated 30 June 2011 between HK Aircraft Sub9 Company Limited (as {&
A and EISRFFRIRFIRIEIRAT (as BHERA)

FRENESIRHASE HMY dated 30 June 2011 between HK Aircraft Sub9 Company Limited (as
L), SR FEIRAT (as SiLA) and ERFEBTROEIRLE (as B2

KANLEIEHNY dated 30 June 2011 between HK Aircraft Sub9 Company Limited (as HFEA)
and FEBAMTHRAT (as FHEA)

ERFABITROBRLOBDINCEESRFILIFAE dated 30 June 2011 between HK
Aircraft Sub9 Company Limited (as #£HIA) and EFRFARIBITROBIRAT] (as HHRRA
)

Airframe Warrantics Agreement dated 30 June 2011 between HK Aircraft Sub9 Company
Limited, Hong Kong Airlines Limited , Beijing Capital Airlines Co., Lid. and China
Development Bank Corporation

Engine Warranty Agreement dated 30 June 2011 between (among others) HK Aircraft Sub9
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation
FHEMEIRIHNY dated 30 June 2011 between HK Aircraft Sub® Company Limited, &
IEERATE, IREENTSERAR, BRTFRRITRIGBRAT and BRFERT
B ERAREEBDT

Each other document anciilary or supplemental to the above documents, to which the Company
is a party, and relating to the aircrafi with the manufacturer’s serial number 5514

MSN 5544

ERFEBTROEIRASIINC SR dated 30 June 2011 between HK Aircraft Subl0
Company Limited (as f&ZRA), EBMEBIRATE] (as IEEARTR). and BRI RBITRA
BIRAT] (as BRRA)
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5.2

53

54

5.5

5.6

5.7

5.8

5.9

5.10

5.11

5.12

5.13

5.14

ERFEBITEFINCERESEZZENNY dated 20 March 2018 between HK Aircraft
Sub10 Company Limited (as fBFAA), HBINSHIRNE] (as {BRARER), and BRFRIR
17 (as THERLA)

ERFLEZBITEFINCEASRZEENNY () dated 20 June 2018 between HK
Aircraft Sub10 Company Limited (as f&FRA), EEMTHERAT (as [BFEABIR), and E
FITAIRIT (as BN

BEFRFAEBITETINCEREBZEZHEMY (=) dated 20 November 2018 between HK
Aircraft Subl0 Company Limited (as {E2kA), TBAMEHIRAT (as BFLAIRDR), and E
WITRIRITRE (as BIRRA)

A& ElEELL Y dated 30 June 2011 between HK Aircraft Sub10 Company Limited and [
FHRRITRISBIRAT

[EE MY dated 30 June 2011 between HK Aircraft Sub10 Company Limited and EZRF &R
TRIBERNT) and SHREELT

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation (as Lender)

(RIS EEELE dated 30 June 2011 between HK Aircraft Sub10 Company Limited (as &
FA) and ERFRRTRGBIRLE] (as BERA)

{FABERERIELEH dated 30 June 2011 HK Aircraft Subl10 Company Limited (as HHFEA) and
HEBMTHBIRAT] (as FT—FKFEA) and LR ESEMTHIRAE (as FFFEAN)

A& dated 30 June 2011 between HK Aircraft Sub10 Company Limited (as HFHA), &
BINTSERAT (as BF—EFAA) and ILHREEFMSERAT (as FHAFAA)

FASENZSHEL S dated 30 June 2011 between HK Aircraft Sub10 Company Limited (as {&
#KA) and ERFARBITRGEIRAT (as FRRA)

FHENZTIERELL MY dated 30 June 2011 between HK Aircraft Sub10 Company Limited
(as E51LD), IBEEIEIRAT (as L) and ERFRIBITRDBIRAE] (as W)

AR dated 30 June 2011 between HK Aircraft Subl0 Company Limited (as HFEA
) and EBHEEIRAT] (as FFANA) |

ERARBRTROBRATIINCESRZMIBSE dated 30 June 2011 between HK
Aircraft Sub10 Company Limited (as HEHRA) and ERFFEIRITIRIGBIRNTE] (as HEHHN
A)
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5.15

5.16

5.17

5.18

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

Airframe Warranties Agreement dated 30 June 2011 between HK Aircraft Subl0 Company
Limited, Hong Kong Airlines Limited , Beijing Capital Airlines Co., Ltd. and China
Development Bank Corporation

Engine Warranty Agreement dated 30 June 2011 between (among others) HK Aircraft Subl0
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation
FHESMKFETEEIMY dated 30 June 2011 between HK Aircraft Sub10 Company Limited, &7
ME=ERAE, AtREBMSERAT. ERFRBITROTMRAE and EBRFERT
RISBRATDEBST

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 5544

MSN 5260

ExRAFERITROERAEINCHEARE dated 30 June 2011 between HK Aircraft Sub3
Company Limited (as {238 A), HRMZEERAT] (as HRRARIR), and BRI ERITRG
HIRATE] (as HRA)

ERmFERITETFINCEFSEAZEERMY dated 20 March 2018 between HK Aircraft
Sub3 Company Limited (as f£5kA), FBMMTHRAT] (as (BRRARLER), and BRFEIR
17 (as BIFRA)

ERFAEBITXTINSCERABZEE MY (Z) dated 20 June 2018 between HK
Aircraft Sub3 Company Limited (as B3 A), ein=aiRAa (as EFABRER), and EZ
F&EIRIT (as BIRRA)

ERALEBITEFINCEISEZIEMNY (=) dated 20 November 2018 between HK
Aircraft Sub3 Company Limited (as f§3tA ), HFEMTHBIRAT (as BRUARIR), and ER
FFRRIT (as BHFRA)

R & E4ELE MY dated 30 June 2011 between HK Aircraft Sub3 Company Limited and |
FEHRRITROBRAT]

[EEMY dated 30 June 2011 between HK Aircraft Sub3 Company Limited and EZRIF AR
ITRHBIRATE] and EHEFELE)

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation (as Lender)

(RIS EHILE dated 30 June 2011 between HK Aircraft Sub3 Company Limited (as {&
FA) and BRFAIBITRIOERAT (as BFA)
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6.9

6.10

6.11

6.13

6.14

6.15

6.16

6.17

6.18

7.1

7.2

7.3

(RIS EEFELLFE dated 30 June 2011 HK Aircraft Sub3 Company Limited (as tHFBA) and &
BiNTERAE (as B—FFHEA) and LR EEINZHIRLE] (as FFREA)

FHENMY dated 30 June 2011 between HK Aircraft Sub3 Company Limited (as 4f8.A) and
EEMETEIRAT] (as F—RKFHA) and ILREEINTEBRATE] (as F_FFEA)

FHENZRHELESTE dated 30 June 2011 between HK Aircraft Sub3 Company Limited (as &
FA) and EFFFASRITRIOBIRAT (as BFXA)

FR SN HAsELE MY dated 30 June 2011 between HK Aircraft Sub3 Company Limited (as
#iL75), BINEFREIRAE (as F1L7) and BRFARBITREEIRLE (as BRUT)

“KHLEIREGMY dated 30 June 2011 between HK Aircraft Sub3 Company Limited (as HHFHA)
and HEENTBRAE] (as EHEHA)

ERARBITROERLOTINCESRAIEMERE dated 30 June 2011 between HK

Aircraft Sub3 Company Limited (as A and EZFRFEIRITRASBRATE) (as HEFIRA
)

Airframe Warranties Agreement dated 30 June 2011 between HK Aircraft Sub3 Company

Limited, Hong Kong Airlines Limited , Beijing Capital Airlines Co., Ltd. and China
Development Bank Corporation

Engine Warranty Agreement dated 30 June 2011 between (among others) HK Aircraft Sub3
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation

AW ETRIMY dated 30 June 2011 between HK Aircraft Sub3 Company Limited, &#E
MEBRAE, ILREHNSERATE. BERFRIRTREERAT and BRFFEIRT
RISBRLBDEFESTT

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 5260

MSN 6003

FHEY dated 28 June 2013 HKIAL A320 Subl Company Limited (as HFEA) and &R
FHEBAT (as FFEA)

HHEXMFEMY dated 28 June 2013 between HKIAL A320 Subl Company Limited (as HFELA
) and HEMZBRAT] (as FRFEA)

{REQIN ERFE 1L 5247 dated 28 June 2013 between HKIAL A320 Subl Company Limited (as &
LA T BRA), BEMBERLH (as FiLA), and ERFFRBITRIDGIRAE] (as 5
1A B ERA)
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7.4

7.5

7.6

N

7.8

7.9

7.10

8.1

8.2

83

8.4

8.5

8.6

8.7

Consent Agreement dated 28 June 2013 between HKI{AL A320 Subl Company Limited (as
Assignor), China Development Bank Corporation (as Assignee), Hong Kong Airlines Limited
{as HKA), and Airbus S.A.S (as Airbus).

Purchase Agreement Assignment (Mt & REELIMY) dated 25 June 2013 between HKIAL
A320 Subl Company Limited {as Assignee) and Hong Kong Airlines Limited (as Assignor)

Purchase Agreement Security Assignment dated 28 June 2013 between HKIAL A320 Subl
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation
S ETRINY dated 28 June 2013 between HKIAL A320 Subl Company Limited, &
IEHRAE, BRFRBTROHEIRAT and BFFRBITRGBRATETEDT
Engine Warranties Assignment Agreement (undated) between CFM International, Inc. (as the

Engine Manutacturer), HKIAL A320 Sub! Company Limited (as Lessor), Hong Kong Airlines
Limited (as Lessee), and China Development Bank Corporation (as Lender)

Airframes Warrantics Agreement (undated) between Hong Kong Airlines Limited (as Lessee),
HKIAL A320 Sub?! Company Limited (as Lessor), China Development Bank Corporation (as
Lender) and Airbus S.A.S (as Airbus)

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 6003

MSN 6246

FE 1Y dated 28 June 2013 HKIAL A320 Sub2 Company Limited (as ¥ A) and 7
SHEIRLE] (as FHEA)

FRIFEXNFEINM dated 28 June 2013 between HKIAL A320 Sub2 Company Limited (as HFEA
) and EEAREHIRATE] (as FFHA)

{REGANZAFE 1L 2248 dated 28 June 2013 between HKIAL A320 Sub2 Company Limited (as B
LA B ERRA), BT HRAE (as #FLEA), and EIRFRRITFROEIRAT (as
A 8 BRERA)

Consent Agreement dated 28 June 2013 between HKIAL A320 Sub2 Company Limited, Inc.

(as Assignor), China Development Bank Corporation (as Assignee), Hong Kong Airlines
Limited (as HKA), and Airbus S.A.S (as Airbus)

Purchase Agreement Assignment (RJH2 RIFE1EHY) dated 25 June 2013 between HKIAL
A320 Sub2 Company Limited {as Assignee) and Hong Kong Airlines Limited (as Assignor)

Purchase Agreement Security Assignment dated 28 June 2013 between HKIAL A320 Sub2
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation

FASMAEIRY dated 28 June 2013 between HKIAL A320 Sub2 Company Limited, i
=B RAE, BRARRITROBRAE and BERFRRITROERATEES(T
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8.8

8.9

8.10

9.1

9.2

9.3

94

95

9.6

9.7

9.8

9.9

9.10

10.

10.1

Engine Warranties Assignment Agreement (undated) between CFM Infernational (as the
Engine Manufacturer), HKIAL A320 Sub2 Company Limited (as Lessor), Hong Kong Airlines
Limited (as Lessee), and China Development Bank Corporation {(as Lender)

Airframes Warranties Agreement (undated) between Hong Kong Airlines Limited (as Lessee),
HKIAL A320 Sub2 Company Limited (as Lessor), China Development Bank Corporation (as
Lender) and Airbus S.A.S (as Airbus).

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 6246

MSN 6442

FEEEHMN dated 28 June 2013 HKIAL A320 Sub3 Company Limited (as HEHA) and F#EHR,
SHRAT] (as FFEA)

FEEXNFEIMY dated 28 June 2013 between HKIAL A320 Sub3 Company Limited (as tHFEA
) and FEBMEHRAT] (as FKIBA)

{RISIEREELE S dated 28 June 2013 between HKIAL A320 Sub3 Company Limited (as
LA B ERA), EBNEERAE (as FiLA), and BRFFLBRITROERAT] (as F
1EA 3% BIRRA)

Consent Agreement dated 28 June 2013 between HKIAL A320 Sub3 Company Limited (as

Assignor), China Development Bank Corporation (as Assignee), Hong Kong Airlines Limited
(as HKA), and Airbus S.A.S (as Airbus)

Purchase Agreement Assignment (M4 & BE¥1LITNY) dated 25 June 2013 between HKIAL
A320 Sub3 Company Limited (as Assignee) and Hong Kong Airlines Limited (as Assignor)

Purchase Agreement Security Assignment dated 28 June 2013 between HKIAL A320 Sub3
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation

HEMWPETERNY dated 28 June 2013 between HKIAL A320 Sub3 Company Limited, &
NE=ERAE, BRFRIBITROBRAT and ExRFRIRITRESRATEE ST

Engine Warranties Assignment Agreement (undated) between CFM International, Inc. (as the
Engine Manufacturer), HKIAL A320 Sub3 Company Limited (as Lessor), Hong Kong Airlines
Limited (as Lessee), and China Development Bank Corporation (as Lender)

Airframes Warranties Agreement (undated) between Hong Kong Airlines Limited (as Lessee),
HKIAL A320 Sub3 Company Limited (as Lessor), China Development Bank Corporation (as
Lender) and Airbus S.A.S (as Airbus)

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 6442

MSN 6776

FREMNY dated 28 June 2013 HKIAL A320 Subd Company Limited (as HFEA) and ZiEHR
ZEBRAT] (as FFHA)
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10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

11.

FHE#NTEMMY dated 28 June 2013 between HKIAL A320 Sub4 Company Limited (as tHFEA
) and BB HRAT] (as KEA)

(RPN EEHE1.L Z24E dated 28 June 2013 between HKIAL A320 Sub4 Company Limited (as
LA 3 ERA), EBMTERAT (as HiLA), and BEFRFHRIRITROBIRAE] (as X
A 8 &RA)

Consent Agreement dated 28 June 2013 between HKIAL A320 Sub4 Company Limited (as

Assignor), China Development Bank Corporation (as Assignee), Hong Kong Airlines Limited
(as HKA), and Airbus §.A.S (as Airbus)

Purchase Agreement Assignment (BH S EHELENNY) dated 25 June 2013 between HKIAL
A320 Sub3 Company Limited (as Assignee) and Hong Kong Airlines Limited (as Assignor)

Purchase Agreement Security Assignment dated 28 June 2013 between HKIAL A320 Sub4
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation

AL M ETRINMY dated 28 June 2013 between HKIAL A320 Sub4 Company Limited, &
FEHRAE), ERFARTROBIRATE and B RBRTROBIRADEEDT

Engine Warranties Assignment Agreement (undated) between CFM International (as the
Engine Manufacturer), HKIAL A320 Sub4 Company Limited (as Lessor), Hong Kong Airlines
Limited (as Lessee), and China Development Bank Corporation (as Lender)

Airframes Warranties Agreement (undated) between Hong Kong Airlines Limited (as Lessee),
HKIAL A320 Sub4 Company Limited (as Lessor), China Development Bank Corporation (as
Lender) and Airbus S.A.S (as Airbus)

Each other document ancillary or supplemental to the above documents, to which the Company
is a parly, and relating to the aircraft with the manufacturer’s serial number 6776

MSN 1384

FREWNY dated 27 June 2012 HKIAL A330-300 Sub4 Company Limited (as HFEA) and &
BINTERAT (as F—FHEA) and AL ZSEMTEIR AT (as B_AMEA)

FHEEXMFEEMY dated 27 June 2012 between HKIAL A330-300 Sub4 Company Limited (as
#AA) and HBMTZHIRAE] (as FIHA) and ILREEPRSHIRLTE] (as FFAA)

Purchase Agreement Assignment dated 5 June 2012 between Hong Kong Airlines Limited and
Hong Kong International Aviation Leasing Company Limited

Purchase Agreement Security Assignment dated 27 June 2012 between HKIAL A330-300 Sub4
Company Limited, Hong Kong Airlines Limited and China Development Bank Corporation

Consent Agreement dated 27 June 2012 between HKIAL A330-300 Sub4 Company Limited
(as Assignor), China Development Bank Corporation (as Assignee), Hong Kong Airlines
Limited (as HKA), and Airbus S.A.S (as Airbus)
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11.7

11.8

11.10

12.

12.1

12.2

12.3

12.4

12.5

12.6

12.7

12.3

(RSN EESELL S dated 27 Junc 2012 between [IKIAL A330-300 Subd Company Limited (as
HIEA) and HEMTEGIRAE and LR SEISHIRAE (as FEFHA)

Airframes Warranties Agreement (undated) between Hong Kong Airlines Limited (as Lessee),
HKIAL A330-300 Sub4 Company Limited (as Lessor), China Development Bank Corporation
(as Lender) and Airbus S.A S (as Airbus)

Engine Warranty Agreement (undated) between Rolls-Royce ple (as the Engine Manufacturer),
HKIAL A330-300 Sub4 Company Limited (as Lessor), Hong Kong Airlines Limited (as
Lessee), and China Development Bank Corporation (as Lender)

FAE U %S 18HMY dated 27 June 2012 between HKIAL A330-300 Sub4 Company Limited,
EEMTHRATE, IAEHREERAE, BERFRIRTROBRAR and EZRFAR
TRINERATDEBDIT

Each other document ancillary or supplemental to the above document, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 1384

MSN 1398

FAEETMM dated 27 June 2012 HKIAL A330-300 SubS Company Limited (as HFHA) and &
BISERAT] (as F—FEA) and ILREEINESFHIRLE] (as FRFEA)

FREHMFEY dated 27 June 2012 between HKIAL A330-300 Sub5 Company Limited (as
#HA) and HEMSHIRAE (as FEA) and ILFEEMSEIRAT (as AFEA)

Purchase Agreement Assignment (AL S EEELEHI) dated 5 June 2012 between Hong 'Kong
Airlines Limited and Hong Kong International Aviation Leasing Company Limited

Purchase Agreement Security Assignment dated 27 June 2012 between HKIAL A330-300 Sub5
Company Limited, Hong Kong Airlines Limited and China Development Bank Limited

Consent Agreement dated 27 June 2012 between HKIAL A330-300 Sub5 Company Limited
(as Assignor), China Development Bank Corporation (as Assignee), Hong Kong Airlines
Limited (as HKA), and Airbus S.A.S (as Airbus)

{RISARZS4EL LR dated 27 June 2012 between HKIAL A330-300 Sub5 Company Limited (as
HIA) and FERMTHRAE and ILFEHEBMTERATE] (as FKEHA)
Airframes Warranties Agreement (undated) between Hong Kong Airlines Limited (as Lessee),

HKIAL A330-300 Sub5 Company Limited (as Lessor), China Development Bank Corporation
(as Lender) and Airbus S.A.S (as Airbus)

Engine Warranty Agreement between Rolls-Royce ple (as the Engine Manufacturer), HKIAL

A330-300 Sub5 Company Limited (as Lessor), Hong Kong Airlines Limited (as Lessee), and
China Development Bank Corporation (as Lender)
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129

12.10

13.

13.1

13.2

14.

14.1

14.2

15.

15.1

15.2

15.3

15.4

16.

16.1

16.2

16.3

16.4

FES WP TR dated 27 June 2012 between HKIAL A330-300 SubS Company Limited,
HEMTHIRAE, tFEPMTERAE, EFRALRITROBRLAE and ERA AR
TR BRAEIESST

Each other document ancillary or supplemental to the above document, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 1398
MSN 7035

Aircraft Operating Lease Agreement dated 19 May 2015 between BOC Aviation Pte. Ltd (as
Lessor) and Hong Kong Airlines Limited (as Lessee)

Each other document ancillary or supplemental to the above document, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 7035

MSN 7077

Ajreraft Operating Lease Agreement dated 19 May 2015 between BOC Aviation Pte. Ltd (as
Lessor) and Hong Kong Airlines Limited (as Lessee)

Each other document ancillary or supplemental to the above document, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 7077

MSN 1099

Aircraft Lease Agreement dated 22 April 2016 between AWAS Leasing One LLC (as Lessor)
and Hong Kong Airlines Limited (as Lessee)

Amendment Agreement dated 11 February 2021 between AWAS Leasing One LLC and Hong
Kong Airlines Limited

Rent Deferral Side Letter (MSN 1099 and MSN 1105) dated 31 March 2020 between AWAS
Leasing One LLC and Hong Kong Airlines Limited

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 1099

MSN 1320

FEEMNY dated 15 January 2014 between BB EIMAIEHREEIRAT] (as HFAA) and B
IE=HBRAR] (as FFEHA)

FRERNFEMNY dated 15 January 2014 between B BEFRAASHEER AT (as HIBA) and
HEMTHIRAT) (as FFEA)

FHE*NFEY (—) dated 9 February 2018 between HEERITHEGIRAT (as B8
A) and EEMSHRAT] (as FAHEA)

FEEFIY (Z) dated 8 June 2018 between HEEFFANSHEEBIRAT] (as HFEA)
and FEMTBIRAE (as FFHA)



16.5

16.6

16.7

16.8

16.9

16.10

16.11

16.12

16.13

16.14

17.

17.1

17.2

17.3

17.4

FRERMEMY (=) dated 16 November 2018 between i E MR EERRAT] (as
FHA) and EEATSAIRLE] (as FFHA)
Aircraft Operating Lease Agreement dated 1 March 2017 between Hong Kong International

Aviation Leasing Company Limited (as Lessor), Hong Kong Airlines Limited (as Lessee), and
Hong Kong Air Cargo Carrier Limited (as Sub-Lessee)

ERARRITROERABIMNCESHFIRIESE dated 15 January 2014 between EZR
FESRITRSBRAT and HERTERAT

Lessee Deed of Assignment dated 15 January 2014 between Hong Kong Airlines Limited (as
assignor) and Hong Kong International Aviation Leasing Company Limited (as assignee)

Airframe Warranties Agreement dated 15 January 2014 between Hong Kong Airlines Limited
(as lessee), Hong Kong International Aviation Leasing Company Limited (as lessor), China
Development Bank Corporation (as lender) and Airbus S.A.S. (as Airbus)

Engine Warranty Agreement dated 15 January 2014 between Hong Kong Airlines Limited (as
lessee), Hong Kong International Aviation Leasing Company Limited (as lessor), China
Development Bank Corporation (as lender) and Rolls-Royce plc (as Rolls-Royce)

FEEMKPETEIMY dated 15 January 2014 between HEERMITHEBRAS], 8T
BIRAE, BERAXRTRDBERAE and BERFTRBITROBIBLTEEEDIT

FH I ERAL 1L 3242 dated 6 May 2022 between HBINSHIRAE(as #1EA) and EFRITE
R1T(as Z1EA)

{RBSALZRFELL TR dated 6 May 2022 between HESHEMTEIRAE(as F.LA), BN
SHEIRAE)(as BELLA) and EFRA KR T(as 1LA)

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 1320

MSN 1175

FHEHMNY dated 15 January 2014 between EBEITATSIEEBIRAE] (as HIAA) and B
M=EIRAT] (as BN

FAE*NENY dated 15 January 2014 between S EFRSHEBMR AT (as HFEA) and
HHEMTERAE (as FAEA)

FASERNTEINY (—) dated 9 February 2018 between HEERRASIHERIRAE] (as HFR
A) and EEMTBIRAT] (as FAFHA)

FASEANTEIIY () dated 8 June 2018 between ZSERMASIHEEIRAT (as HFHA)
and HFEATHIRAE] (as FRFEA)



17.5

17.6

17.7

17.8

17.9

17.10

17.11

17.12

17.13

17.14

17.15

18.

18.1

18.2

18.3

HEAFINY (=) dated 16 November 2018 between &8 EFFM=AEBIR.E] (as H
FAA) and EEATERLE (as FFHA)

Aircraft Operating Sub-Lease Agreement dated 30 November 2017 between Hong Kong
International Aviation Leasing Company Limited (as Lessor), Hong Kong Airlines Limited (as
Lessee), and Hong Kong Air Cargo Carrier Limited (as Sub-Lessee)

FERFFERITRISEIRATINCESHTRIES R dated 15 January 2014 between EZR
FHERTRAOEIRAT and EBINSHIRAE

Lessee Deed of Assignment dated 15 January 2014 between Hong Kong Airlines Limited (as
assignor) and Hong Kong [nternational Aviation Leasing Company Limited (as assignee)

Airframe Warranties Agreement dated 15 January 2014 between Hong Kong Airlines Limited
(as lessee), Hong Kong International Aviation Leasing Company Limited (as lessor), China
Development Bank Corporation {as lender) and Airbus S.A.S. (as Airbus)

Engine Warranty Agreement dated 15 January 2014 between Hong Kong Airlines Limited (as
lessee), Hong Kong International Aviation Leasing Company Limited (as lessor), China
Development Bank Corporation (as lender) and Rolls-Royce plc (as Rolls-Royce)

FASWEIRIMNY dated 15 January 2014 between FEEMRNSHAEETRAE, FEBMST
BIRATE), BRFABRITRHERAT and EFRFALBITROSRADFTEST

FHEASZ(TFRAEEIBANER dated 4 February 2021 between Hong Kong Air Cargo Carrier
Limited and Hong Kong Airlines Limited

FRERN AL 32IR dated 6 May 2022 between TS HIR AT (as #1LA) and BRFFE
fR1T(as FiLA)

{RESANERIELES2HE dated 6 May 2022 between BB HEIMTHRAT(as LA, EBMN
SERAT] (as BEELEA) and BRFRRT(as B1LA)

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 1175

MSN 1115

FHEEMY dated 7 June 2013 between HEANZHIRAE] (as AFHA) and HKIAL A330F
Sub3 Company Limited (as H:'.fﬁA)

FHE#MFEIY dated 7 June 2013 between HFRATSHIRLE] (as HFHA) and HKIAL A330F
Sub3 Company Limited (as tH¥H.A)

St TEINY. (—) dated 9 February 2018 between HKIAL A330F Sub3 Company
Limited (as HFEA) and BFBMTHRLT] (as FRFHEA)
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18.4

18.5

18.6

18.7

18.8

18.9

18.10

18.11

18.12

18.13

18.14

18.15

19.

19.1

FEEMNANTEIRY (=) dated 8 June 2018 between HKIAL A330F Sub3 Company
Limited (as HFEA) and HEBRTHIRAT] (as FFHA)

FHEMNYFNZEHY (=) dated 16 November 2018 between HKIAL A330F Sub3 Company
Limited (as HHAA) and HEEAZEIRAE] (as HFEA)

{RBEANEEFELL SRR dated 7 June 2013 between HKIAL A330F Sub3 Company Limited (as B
il A 5 ERA), BEBIMEARAT (as HiLLA), and BERFRBRITREOBIBAE] (as 2
LA B BRA)

Aircraft Operating Sub-Lease Agreement (undated) between Hong Kong International Aviation

Leasing Company Limited (as Lessor), Hong Kong Airlines Limited (as Lessee), and Hong
Kong Air Cargo Carrier Limited (as Sub-Lessee)

FAREASSITFRIAEIBANR dated 4 February 2021 between Hong Kong Air Cargo Carrier
Limited and Hong Kong Airlines Limited

ERFARITROBRATINCES RIS dated 7 June 2013 between EZRFFA
RITRRIDBRATE] and HBMESERAT

FAS MW EERINY dated 7 June 2013 between HKIAL A330F Sub3 Company Limited, Zi
A BIRAT, ERFAARITROBEIRAE), BERTROBIRLAE and BEIRITREE
FRABIBASYT

Airframes Warranties Agreement dated 9 June 2013 between Hong Kong Airlines Limited (as

lessee), HKIAL A330F Sub3 Company Limited (as lessor), China Development Bank
Corporation (as lender) and Airbus S.A.S. (as Airbus)

Engine Warranty Agreement dated 9 June 2013 between Hong Kong Airlines Limited (as
lessee), HKIAL A330F Sub3 Company Limited (as lessor), China Development Bank
Corporation (as lender) and Rolls-Royce plc (as Rolls-Royce)

FEEEINERSEIL 2248 dated 6 May 2022 between EHBATSHIRATE] (as #1LA) and BRI
AiR1T(as SFLEA)

RGN ERFELEZEE dated 6 May 2022 between BRI ERAE (as FLA), BN
SHR AT (as BELEA) and EFRFFARIT(as LA

Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 1115

MSN 1062

FHEEIMY dated 7 June 2013 between BEITHIRAE] (as FAFHA) and HKIAL A330F
Sub2 Company Limited (as HFEA)
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19.2

19.3

19.4

19.5

19.6

19.7

19.8

19.9

19.10

19.11

19.12

19.13

19.14

19.15

FAE#MFENY dated 7 June 2013 between FHBIRTBIRAE) (as FAFHA) and HKIAL A330F
Sub2 Company Limited (as HFHA)

FEEMMYANFEINY  (—) dated 9 February 2018 between HKIAL A330F Sub2 Company
Limited (as tHHEA) and FEBAZFIRAE) (as FEFEA)

FEEWMMARNFEIY () dated 8 June 2018 between HKIAL A330F Sub2 Company
Limited (as tHFEA) and EBMTHIRAE] (as FFEA)

FHEMNYANFEINY (=) dated 16 November 2018 between HKIAL A330F Sub2 Company
Limited (as H4FEA) and FHBMZEIRAE (as FRIEA)

{REEINEFEELL SR dated 7 June 2013 between HKIAL A330F Sub2 Company Limited (as
LA B ERRA), EBMESAIRAE] (as HiLA), and ERFRBITREERAE (s F
1EA B 835A)

Aircraft Operating Sub-Lease Agreement {undated) between Hong Kong Airlines Limited (as
Lessee), and Hong Kong Air Cargo Carrier Limited (as Sub-Lessee)

HEARESSI(TFRIFEEIEENE dated 4 February 2021 between Hong Kong Air Cargo Carrier
Limited and Hong Kong Airlines Limited

ERAFRRITROERATINCESRITRIESRE dated 7 June 2013 between EZRFFE
RITIMSBEIRAE] and BBRSBRAT

e EIRIHY dated 7 June 2013 between HKIAL A330F Sub2 Company Limited, i
M EIRAE). ERFRBITROBIRLE, BEIRITROBRAE and BERITROE
ReEEOsT

Airframes Warranties Agreement dated 9 June 2013 between Hong Kong Airlines Limited (as

lessee), HKIAL A330F Sub2 Company Limited (as lessor), China Development Bank
Corporation (as lender) and Airbus S.A.S. (as Airbus)

Engine Warranty Agreement dated 9 June 2013 between Hong Kong Airlines Limited (as
lessee), HKIAL A330F Sub2 Company Limited (as lessor), China Development Bank
Corporation (as lender) and Rolls-Royce ple (as Rolls-Royce)

FERERIELL324R dated 6 May 2022 between BB ERAT] (as ik A) and BHRFF
RRIT (as FEA)

{RESANZRIELL 2242 dated 6 May 2022 between BB FIEANZTHIRAT] (as HiLA), FHEAL
FHERLE (as BiELLA) and ERFFERIT (as FiLA)

Each other document aﬁcillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 1062

109



240.

20.1

20.2

20.3

204

20.5

20.6

20.7

20.8

209

20.10

20.11

20.12

20.13

MSN 1051

FHEEHMY dated 7 June 2013 between FBAMTHIRLE] (as FFEA) and HKIAL A330F
Subl Company Limited (as tHFEA)

FEEXNFEIY dated 7 June 2013 between &H BN HIRLF (as FFHA) and HKIAL A330F
Subl Company Limited (as tHFEA)

FRENMFAFEINY (—) dated 9 February 2018 between HKIAL A330F Subl Company
Limited (as HFLA) and FHEASHIRAT] (as FFEA)

FRAEWMINFFENIY (Z) dated 8 June 2018 between HKIAL A330F Subl Company
Limited (as HFAA) and FEBMETHIRAT) (as FFEA)

TEENYFNFEINY (=) dated 16 November 2018 between HKIAL A330F Subl Company
Limited (as ¥ A) and EBAMEHIRAE] (as FAFHA)

{REEAEREELE YR dated 7 June 2013 between HKIAL A330F Subl Company Limited (as 5
LA B ERRA). EBIMTERAT (as #HiLA), and BERFRBRITRIOBRAT (as 7
LA 3 BRA)

Aircraft Operating Sub-Lease Agreement (undated) between Hong Kong Airlines Limited (as
Lessee), and Hong Kong Air Cargo Carrier Limited (as Sub-Lessee)

HEAREII(ITFFEEBEIA dated 4 February 2021 between Hong Kong Air Cargo Carrier
Limited and Hong Kong Airlines Limited

ExRITFRIRITROBBATINCES EFFESE dated 7 June 2013 between EZRITAR
RITRDBIRAT) and HEBMTHBIRAT]

FESMFEERIMY dated 7 June 2013 between HKIAL A330F Subl Company Limited, i
NS BRAE, ERAARITROERAE, BERTROBIRATE and BEHRITRGNDE
BRASEODTT

Airframes Warranties Agreement dated 9 June 2013 between Hong Kong Airlines Limited (as

lessee), HKIAL A330F Subl Company Limited (as lessor), China Development Bank
Corporation (as lender) and Airbus 8.A.S. (as Airbus)

Engine Warranty Agreement dated 9 June 2013 between Hong Kong Airlines Limited (as
lessee), HKIAL A330F Subl Company Limited (as lessor), China Development Bank
Corporation (as lender) and Rolls-Royce plc (as Rolls-Royce)

FEENEREE 1SR dated 6 May 2022 between HEALTARAT] (as HE1EA) and EZHF
ERiT(as FiLA)
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2014 (RIGHESEELSLHE dated 6 May 2022 between BB IIEMETARAT) (as L A), FEHL
SERAE] (as BiEILA) and BRFFRIRIT (as ZEA)

20.15 Each other document ancillary or supplemental to the above documents, to which the Company
is a party, and relating to the aircraft with the manufacturer’s serial number 1051
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SCHEDULE 7

RETURNED AIRCRAFT

MSN Moeodel Type Acquisition method

1. 0235 A350-900 A350 Operating Lease
2. 0256 A350-901 A350 Operating Lease
3. 0396 A330-243 A330 Operating Lease
4. | 0452 A330-243 A330 Operating Lease
5. 1105 A330-343 A330 Operating Lease
6. 1146 A330-343 A330 Operating Lease
7. 1286 A330-243 A330 Purchased

8. 1322 A330-243 A330 Purchased

9. 1277 A330-243 A330 Purchased

10. | 1358 A330-343 A330 Operating Lease
11. | 1369 A330-343 A330 Operating Lease
12, 1031 A330-223 A330 Finance Lease
13. ] 1042 A330-223 A330 Finance Lease
14. 1039 A330-223 A330 Finance Lease
15. 1059 A330-223 A330 Finance Lease
16. | 1054 A330-223 A330 Finance Lease
17. 1034 A330-223 A330 Finance Lease
18. | 0246 A350-900 A350 Finance Lease
19. 1668 A330-343 A330 Operating Lease
20. | 6142 A320-200 A320 Operating Lease
21. | 6302 A320-200 A320 Operating Lease
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SCHEDULE 8

SUBLEASED AIRCRAFT AND SUBLEASED AIRCRAFT DOCUMENTS

Part 1- Subleased Aircraft

MSN Model Type Acquisition method

1. 5264 A320-200 A320 Purchased

2. 5266 A320-200 A320 Purchased

3. 4970 A320-200 A320 Purchased

4. 5341 A320-200 A320 Purchased

5. 1558 A330-200 A330 Finance Lease
6. 1573 A330-200 A330 Finance Lease
7. 1591 A330-200 A330 Finance Lease
8. 1168 A330-300 A330 Finance Lease
9. 1178 A330-300 A330 Finance Lease
10. [ 1190 A330-300 A330 Finance Lease
11. 1325 A330-300 A330 Operating Lease
12. | 1703 A330-300 A330 Operating Lease
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1.3

1.4

1.5

1.7

1.9

1.10

1.12

1.13

Part 2 — Subleased Aircraft Documents
MSN 5264
ERFERTBOERATINCEIEVS[E dated 30 June 2011 between HK Aircraft Sub4

Company Limited (as f&5RA), BBMEHRAT] (as BFARIR), and BIRFFRIRITIED
BIRATE] (as BIRRA)

KHURSBEAWNY dated 31 October 2021 between EZRFFELIRIT (as HFLA), HK Aircraft
Sub4 Company Limited (as {&FLA), and EBAMTFIRAT) (as BRAARE)

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation (as Lender)

EFRFARBITROEBRATIINCESHEFIEIRSRE (undated) between HK Aircraft Subd
Company Limited (as #5#§ A) and BRFRIBITROBIRAT] (as HEHHRA)

(RBEEEFE1LEB dated 30 June 2011 between HK Aircraft Sub4 Company Limited (as HFE
AN), EBIMEHBRAT, (as T—&KEA) and ILEEEMETER AT (as B IRFEA)

(RIS ELIELL T dated 30 June 2011 between HK Aircraft Sub4 Company Limited (as &
FA) and ERFRBITRDEIRAE (as BFAA)

FREMN dated 30 June 2011 between HK Aircraft Sub4 Company Limited (as tHHFEA), &HE
IR=BIRAE], (as B—7&FHA) and LR EEBIMEHIRATE] (as BTHAEA)

TRERZEIELLAE] dated 30 June 2011 between HK Aircraft Sub4 Company Limited (as {&
FA) and EBRFARIBITRHEBIRAA] (as HFERA)

A ERERITEAE DY dated 30 June 2011 between HK Aircraft Sub4 Company Limited (as
AT, SnERERAT (as Fil7T) and BRFEBITREOBIRAT (as BFA)

TGAHLEIRINY dated 30 June 2011 between FHEAMTHRAE (as FFEA) and HK Aircraft
Sub4 Company Limited (as HH¥HA)

Sublease

Aircraft Lease Agreement dated 10 May 2013 between Hong Kong Airlines Ltd (as Lessor)
and Hong Kong Express Airways Limited (as Lessee)

Aircraft Operating Sublease Agreement dated 28 August 2017 Hong Kong Express Airways
Limited (as Sublessor) and U-Fly Aircraft Services Limited (as Sublessee)

Aircraft Operating Lease Agreement dated 8 September 2017 between Tianjin Changjiang
Ershiwu Hao Leasing Co., Limited (as Lessor) and Tianjin Airlines Co., Limited (as Lessee)
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1.14

21

2.2

23

2.4

2.5

2.6

2.7

2.8

29

2.10

Aircraft Operating Lease Agrecment dated 8 September 2017 between U-Fly Aircraft Services
Limited {as Lessor) and Tianjin Changjiang Ershiwu Hao Leasing Co., Limited (as Lessee)

Lease Termination and Novation Agreement dated 25 March 2019 between Hong Kong
Airlines Limited (Lessor), Hong Kong Express Airways Limited, U-Fly Aircraft Services
Limited and Tianjin Changjiang Ershiwu Hao Leasing Co., Limited (as Lessee)

Aircraft Lease Extension and Amendment Agreement in Respect of Two (2) Airbus A320-200
Aircraft Bearing Manufacturer’s Serial Number 5264 and 5341 dated 29 October 2021 between
Hong Kong Airlines Limited (as Lessor), Tianjin Changjiang Ershiwu Hao Leasing Co.,
Limited (as Lessee), and Tianjin Airlines Co., Limited (as Sublessee)

MSN 5266

EFRFEIRITROBIRAEISCHEHESE dated 30 June 2011 between HK Aircraft Subs
Company Limited (as f8RAA), HFBMTHIRLT) (as (EFRARER). and EFRF LRI TG
BIRATE (as BRRA)

KHESEBIRY dated 31 October 2021 between EHFRFFARIRIT (as ELA), HK Aircraft
Sub5 Company Limited (as {E50A), and HEAMSHRAE] (as BRRARR)

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation (as Lender)

ERFEBITROSBIRATINCRESHFHEIRARE (undated) between HK Aircraft Subs
Company Limited (as #&3#A) and BRFFRIRITIROBIRATE] (as #EHA)

{RISAIZEEELLF dated 30 June 2011 between HK Aircraft Sub5 Company Limited (as Hf8
A), BBIRSHIRAE, (as B—A&FA) and ILFEEERRSHERA T (as FEFHEA)

(RESINESEEELLH dated 30 June 2011 between HK Aircraft Sub5 Company Limited (as {8
FA) and ERFLZRITROBIRAE] (as BARA)

FREETY dated 30 June 2011 between HK Aircraft Sub5 Company Limited (as HFEA), &S
MBERATE, (as T—iFFEA) and ILFEFMEARAT] (as FEEN)

FHENESELL S dated 30 June 2011 between HK Aircraft Sub5 Company Limited (as {8
FA) and BRFRIRITROBIRLF] (as WEEA)

FBENETHIRELHY dated 30 June 201) between HK Aircraft Sub5 Company Limited (as
it 7)), BIERAERAT (as Fit77) and BRFEIRITRDERAT] (as BFF)

KA EIRF Y dated 30 June 2011 between FEARTEIRAT (as 7&FEA) and HK Aircrafi
SubS Company Limited (as HHFHA)

Sublease
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2.11

212

2,13

2.14

3.1

3.2

33

34

3.5

3.6

3.7

3.8

Aircraft Lease Agreement dated 10 May 2013 between Hong Kong Airlines Ltd (as Lessor)
and Hong Kong Lxpress Airways Limited (as Lessee)

Lease Termination and Novation Agreement dated 25 March 2019 between Hong Kong
Airlines Limited (Lessor), Hong Kong Express Airways Limited, Tianjin Air Capital No. 16
Leasing Co,. Limited (as Lessee)

Lessee Acceptance Certificate dated 16 June 2017 between Guangxi Beibu Gulf Airlines
Limited (as Lessee) and Tianjin Air Capital No.16 Leasing Co., Ltd (as Lessor)

Aircraft Operating Lease Agreement (undated) between Hong Kong Express Airways Limited
(as Lessor) and Tianjin Air Capital No.16 Leasing No., Limited (as Lessee)

Aircratt Operating Lease Agreement (undated) Guangxi Beibu Gulf Airlines Limited (as
Lessee) and Tianjin Air Capital No.16 Leasing Co., Ltd (as Lessor)

Aircraft Lease Extension and Amendment Agreement in Respect of Two (2) Airbus A320-200
Aircraft Bearing Manufacturer’s Serial Number 4970 and 5266 dated 31 October 2021 between
Hong Kong Airlines Limited (as Lessor), Tianjin Air Capital No. 16 Leasing Co,. Limited (as
Lessee)} and Guangxi Beibu Gulf Airlines Limited (as Sublessee)

MSN 4970

FERAEBEITRGERATINCEERSE dated 30 June 2011 between HK Aircraft Subé
Company Limited (as {&§7LA), EBMTEIRAT (as ERARIR), and EIFRFFERTRD
BIRATE] (as BIRA)

KAURSEAINMY dated 31 October 2021 between EZRFFEIRIT (as HEA), HK Aircraft
Sub6 Company Limited (as {£50A), and HEAZTIRAT (as RFAARE)

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation (as Lender)

ERFLBITRIOBIRATIINCESEEILHE SR (undated) between HK Aircraft Sub6
Company Limited (as #5# A) and ERA RIBITROBIRAT] (as KA

{RESAZSEELL TP dated 30 June 2011 between HK Aircraft Sub6 Company Limited (as H4f8
A), BEITERAT], (as £ FFHEA) and ILREEITEIRAT] (as FFFEA)

(RIS B dated 30 June 2011 between HK Aircraft Sub6 Company Limited (as f&
FA) and EIZRFFRIRITRHDBGIRLE] (as ®FA)

FHEMMY dated 30 June 2011 between HK Aircraft Sub6 Company Limited (as lHFEA), &8
s BRAT), (as B —AFMA) and LR EERSHBIRAT (as SBREA)

FAENEEELL AR dated 30 June 2011 between HK Aircraft Sub6 Company Limited (as {&
FA) and EFRFFERITRAHBRAT] (as ®RAN)
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3.9

3.10

3.12

3.13

3.14

3.15

4.1

4.2

4.3

4.4

4.5

4.6

TR ERERITHASEL MY dated 30 June 2011 between HK Aircraft Sub6 Company Limited (as
¥, BIEEERAT (as FibFA) and BERARBITEROBIRAT (as BFEIT)

TKHLEEHNY dated 30 June 2011 between EBITEIRAT] (as FFBA) and HK Aircraft
Sub6 Company Limited (as HFHA)

Sublease

Aircraft Lease Agreement dated 31 December 2012 between Hong Kong Airlines Ltd (as
Lessor) and Hong Kong Express Airways Limited {as Lessee)

Aircraft Operating Lease Agreement (undated) Guangxi Beibu Gulf Airlines Limited (as
Lessee) and Tianjin Air Capital No.16 Leasing Co., Ltd (as Lessor)

Lease Termination and Novation Agreement dated 25 March 2019 between Hong Kong
Airlines Limited (Lessor), Hong Kong Express Airways Limited, Tianjin Air Capital No. 16
Leasing Co,. Limited (as Lessee)

Lessee Acceptance Certificate dated 16 June 2017 between Guangxi Beibu Gulf Airlines
Limited (as Lessee) and Tianjin Air Capital No.16 Leasing Co., Ltd (as Lessor)

Aircraft Operating Lease Agreement (undated) between Hong Kong Express Airways Limited
(as Lessor) and Tianjin Air Capital No.16 Leasing No., Limited (as Lessee}

Aircraft Lease Extension and Amendment Agreement in Respect of Two (2) Airbus A320-200
Aircraft Bearing Manufacturer’s Serial Number 4970 and 5266 dated 31 October 2021 between
Hong Kong Airlines Limited (as Lessor), Tianjin Air Capital No. 16 Leasing Co,. Limited (as
Lessee) and Guangxi Beibu Gulf Airlines Limited {as Sublessec)

MSN 5341
BExRFAABITROBERATINCEERSE dated 30 June 2011 between HK Aircraft Sub7

Company Limited (as f§FAA), HEEMTHBIRLE (as IERRARTR), and ERFFRIBITRAD
BIRATE) (as TIFA)

TCHUESEHE MY dated 31 October 2021 between EZRFFEIRTT (as WFLA), HK Aircraft
Sub7 Company Limited (as {§570A), and HEMMTBR AT (as [BFEAKIR)

Charge Over Shares dated 30 June 2011 between Hong Kong Airlines Limited (as Chargor)
and China Development Bank Corporation (as Lender)

{RBEREEEEELLTS dated 30 June 2011 between HK Aircraft Sub7 Company Limited (as {&
MKA) and BERFEBTRIGBIRAT (as BN

{RESAIESLELEP dated 30 June 2011 between HK Aircraft Sub7 Company Limited (as 3§82
A), FBMEERAT, (as B—FKHEA) and IREEPMTEIRAT] (as BRFENAN)

FREEMY dated 30 June 2011 between HK Aircraft Sub7 Company Limited (as HEEA), FiE
INHRATE], (as B —FFIEA) and ILFEESERAT (as FREA)
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4.7

4.8

49

4.10

4.11

4.12

4.13

4.14

4.15

4.16

5.1

5.2

5.3

RENEELLEE dated 30 June 2011 between HK Aircraft Sub7 Company Limited (as &
FA) and EIRFRIRTEOBRAT (as WFA)

HHERETEAFEL MY dated 30 June 2011 between HK Aircraft Sub7 Company Limited (as
¥i1t75), BAnERERAT (as Fib7) and BFRFALBITROERAE] (as FETS)

KHLEIMRY dated 30 June 2011 between EBINTZHIRLT (as ZFKFHA) and HK Aircraft
Sub7 Company Limited (as HHFEA)

Sublease

Aircraft Lease Agreement dated 31 December 2012 between Hong Kong Airlines Ltd (as
Lessor) and Hong Kong Express Airways Limited (as Lessee)

Aircraft Operating Lease Agreement dated 8 September 2017 between U-Fly Aircraft Services
Limited (as Lessor) and Tianjin Changjiang Ershiwu Hao Leasing Co., Limited (as Lessee)

Lease Termination and Novation Agreement dated 25 March 2019 between Hong Kong
Airlines Limited (Lessor), Hong Kong Express Airways Limited, U-Fly Aircraft Services
Limited and Tianjin Changjiang Ershiwu Hao Leasing Co., Limited (Lessee)

Aircraft Operating Lease Agreement dated 8 September 2017 between Tianjin Changjiang
Ershiwu Hao Leasing Co., Limited (as Lessor) and Tianjin Airlines Co., Limited (as Lessee)

Aircraft Operating Sublease Agreement dated 28 August 2017 Hong Kong Express Airways
Limited (as Sublessor) and U-Fly Aircraft Services Limited (as Sublessee)
EHRERARBITROBRATINCES ISR (undated) between HK Aircraft Subl
Company Limited (as #EHA) and ERFFARIRITRIGBIRAT] (as RIARA)

Aircraft Lease Extension and Amendment Agreement in Respect of Two (2) Airbus A320-200
Aircraft Bearing Manufacturer’s Serial Number 5264 and 5341 dated 29 October 2021 between
Hong Kong Airlines Limited (as Lessor), Tianjin Changjiang Ershiwu Hao Leasing Co.,
Limited (as Lessee), and Tianjin Airlines Co., Limited (as Sublessee)

MSN 1558

FREEMY dated 27 December 2012 between HKIAL A330-200 Subl Company Limited (as
THA) and EEMMTHRATE (as FAFEA)

FHIEFELE32IE dated 27 December 2012 between HKIAL A330-200 Subl Company Limited
(as fEFRN), BEMTHIRAT (as F£FAA), and ERFFRRBITROBRAF] (as F1EA)

{RECHELE 32 dated 27 December 2012 between HEATZSARAE] (as F5EA), BEAMET
RS BIRAT (as SLEAFEA), HKIAL A330-200 Subl Company Limited (as F4&1E A
BFA), and ERFLRITRIDBIRAT) (as FiEATETRA)

118



5.4

5.5

5.6

57

5.8

59

5.10

6.1

6.2

6.3

6.4

6.5

6.6

KHLEEY dated 30 May 2014 between HKIAL A330-200 Subl Company Limited (as H
FHA) and HEEMTHIRLE (as FHFHEA)

Aircraft Rental Amendment Agreement dated 3 November 2014 between Hong Kong Airlines
Limited (as Lessee) and HKIAL A330-200 Subl Company Limited (as Lessor)

FEIEMEFRER dated 17 November 2014 between ZSERNTHEGIRATE, EE8MTE
fRZyA] and HKIAL A330-200 Subl Company Limited

B EZHEIY dated 3 November 2014 between HNA Group (Hong Kong) Investment
Company Limited and HKIAL A330-200 Sub1 Company Limited

Sublease

FEE MY dated 27 December 2012 between IS HIRAE] (as HFHA) and EEIIZSER
HHERATE] (as FRFEA)

KHFHENMIEITIIMY (undated) between BHEBAVEEIRAE) (as HFEA) and EEANZSE
D EIRAT (as FIEA)

RS NAEEEEESNY (undated) between EEBEIRAT (as HFEA) and BT
RO BRAT] (as FAFEA)

MSN 1573

FHEEWMY dated 27 December 2012 between HKIAL A330-200 Sub2 Company Limited (as &4
fHA) and EEMTHIRAT] (as FAHEA)

FREHE L3RR dated 27 December 2012 between HKIAL A330-200 Sub2 Company Limited
(as fBRRA), BEMSHIRAE] (as #HHA). and BRFABRITROBRLE (as F1EA)

{REGEE1E 2R dated 27 December 2012 between HEMMTHEIRAT (as 1), /9
BHSBIRAT (as SEEVFRFEA), HKIAL A330-200 Sub2 Company Limited (as BfELEASE
fBRA), and ERFARRITRHBIRAET] (as FILARRTIA)

KHLEEHINY dated 30 May 2014 between HKIAL A330-200 Sub2 Company Limited (as H
FHA) and HEBTHERLE (as FHHA)

Aircraft Rental Amendment Agreement dated 3 November 2014 between Hong Kong Airlines
Limited (as Lessee) and HKIAL A330-200 Sub2 Company Limited (as Lessor)

FHECUIERER dated 17 November 2014 between FEERRSHESIRAD), HEEHE
BRZ)E) and HKIAL A330-200 Sub2 Company Limited
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6.7

6.8

6.9

6.10

7.1

7.2

7.3

7.4

7.5

7.6

7.7

7.8

7.9

FHELHEtHX dated 3 November 2014 between HNA Group (Hong Kong) Investment
Company Limited and HKIAL A330-200 Sub2 Company Limited

Subléase

FEEWMY dated 27 December 2012 between BB RS (as HFHA) and BEEAMTHEE
HBERAE (as FEFHA)

TCHEEMEITIMY (undated) between BEHEMTHIRNE) (as HIEA) and BRI
BRRIDBIRAT] (as FAFEA)

RS FABEEEERMY (undated)between FEBMTHIRAE (as HIEA) and BRI
BERBRIVBEIRAT] (as FFEA)

MSN 1591

FEEMY dated 27 December 2012 between HKIAL A330-200 Sub3 Company Limited (as HH
FEA) and HEEMTHBIRLE] (as AFHA)

FEERELLEZRE dated 27 December 2012 between HKIAL A330-200 Sub3 Company Limited
(as BTN, EBIMTERAT] (as HFHA), and ERFFRIRITIRDBIRAT (as F1EA)

{RESEELLEREE dated 27 December 2012 between HiainZSERAT (as M), @iz
BHRBEIRAE] (as SEEAFAA), HKIAL A330-200 Sub3 Company Limited (as FE4§1EATE
ERA), and ERFRIBITRIGEIRAT] (as STIEATLREELA)

KALEIEHHY dated 30 May 2014 between HKIAL A330-200 Sub3 Company Limited (as tH
FHA) and EEMSHRAT (as FEA)

Aircraft Rental Amendment Agreement dated 13 July 2015 between Hong Kong Airlines
Limited (as Lessee) and HKIAL A330-200 Sub3 Company Limited (as Lessor)

FHEALBITRER dated 15 July 2015 between HEERMITHEERAR, FEBMZHRL
A] and HKIAL A330-200 Sub3 Company Limited

FHEEZ AN dated 14 July 2015 between HNA Group (Hong Kong) Investment Company
Limited and HKIAL A330-200 Sub3 Company Limited

Sublease

FAEEMY dated 27 December 2012 between FHEANZESHIRZYE) (as BEEA) and j@EgIN=SER
BBERAE] (as FHA)

TWHAR SIS TN (undated) between HERIZSHIRAE] (as tHFEA) and JERIAMESTE
BRI HBRAT] (as AFHA)
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7.10

8.1

8.2

8.3

3.4

8.5

8.6

87

8.3

8.9

8.10

8.12

8.13

15155 BB EEEMEZRY (undated) between BFEATHEIRAE] (as HIEA) and iGRfE
RO EIRNE (as FFHA)

MSN 1168, MSN 1178, MSN 1190

BEHMY(HK08A330LA0! ) dated 30 June 2008 between EBEFRASHESRAT] (as HH
FAA) and FEBMTHRAT] (as FFHA)

FREWMY(HKO8A330LA02) dated 30 June 2008 between B EERITESHAESIRAE] (as H
FHA) and FBRMESEIRE] (as FFEA)

FREEHMY(HK08A330LA03) dated 30 June 2008 between ZH B EFT A TSIREHEIRAT] (as B
FAA) and FEMSHIRAF] (as AHA)

FAENEHELLE R (HKOSA330LRA0) dated 30 June 2008 between HEEFMSIHES
BRAE] (as fEFXA) and BEREFFAIRIT (as BFEA)

FEENSEILLEE (HK08A330LRA02) dated 30 June 2008 between BBEFNSSHAES
FRZE] (as fBFRA) and ERF KIRIT (as BHFEA)

FEENZEHELL AR (HK08A330LRA03) dated 30 June 2008 between &EEfR=SFAERS
FRAE] (as tAFRA) and ERFFEFIT (as BHFA)

(RIS ZRFELL B (HKO8A330IA01) dated 30 June 2008 between ZEERFALSTHEGRA
al (as HFEA) and FEEMTHT/IRAT] (as HFEA)

IR ZEFAL B (HKO8A330IA02) (undated) between FBERRMTIAEHIRAT (as B
FANA) and HEEMZHIRAT (as FFHEA)

{RESAEEHLL (HK08A3301A03) dated 30 June 2008 between FHEEFITHESRL
8] (as BFA) and FBHZTIRAT (as FHEA)

LMY 1 dated 30 June 2008 between HERITHRAE] and HREMRNSHERRL
=

BN 2 dated 23 September 2011 between FHBMTHAIRAE] and FSBEMASHES
FRAE]

#FEtMY dated July 2011 between FBEANTHEIRAT] (as ) and EBERNEHEHES
FRAT (BEAXTE) (as 473)

kN BRAELHEHDMY dated 61 January 2013 between B SEERTTHAEERAT] (as B
¥5) and EBMESEIRAT (as Z55)
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8.14

3.15

8.16

8.17

8.18

8.19

8.21

822

8.23

8.24

8.25

8.26

8.27

FoBHRA dated 21 October 2013 between BEATHIRAE] (as BB)5) and HEERNZSTH
FERAT) (AEAT) (s 2FH)

Lease Agreement Amendment dated 21 October 2013 between Hong Kong Airlines Limited
(as Lessee) and Hong Kong International Aviation Leasing Company Limited (as Lessor)

EIEFTERNER dated 21 July 2013 between ZBATEIRAT] and iBARER (FE) RES
FRAE]

FE1ETENER dated 21 January 2014 between HBAREBIRAE and JBIER (F8) IE
BRAT

TGANEIREHNY dated 30 June 2008 between EEATEERAYE] (as FFFEA) and FHEBERRR
SHEBRAT] (as HFEA)

Sublease

Aircraft Sublease and Consent Agreement dated 10 February 2010 between Hong Kong
International Aviation Leasing Co. Ltd. (as Lessor), Hong Kong Airlines Limited (as Sub-
lessor) and Hainan Airlines Company Limited (as Lessee)

Aircraft Sublease Agreement dated 1 January 2011 between Hong Kong Airlines Limited (as
Lessor) and Hainan Airlines Company Limited (as Lessee) in respect of the A330-300 Aircraft
MSN1168

Aircraft Sublease Agreement dated 1 January 2011 between Hong Kong Airlines Limited (as
Lessor) and Hainan Airlines Company Limited (as Lessee) in respect of the A330-300 Aircraft
MSNI1178

Aircraft Sublease Agreement dated 1 May 2011 between Hong Kong Airlines Limited (as
Lessor) and Hainan Airlines Company Limited (as Lessee) in respect of the A330-300 Aircraft
MSNI1190

Supplemental Agreement No.1 dated 20 December 2012 between Hong Kong Airlines Limited
(as Lessor) and Hainan Airlines Company Limited (as Lessee) in respect of the A330-300
Aircraft MSN1168

Supplemental Agreement No.1 dated 20 December 2012 between Hong Kong Airlines Limited
(as Lessor) and Hainan Airlines Company Limited (as Lessee) in respect of the A330-300
Aircraft MSN1178

Supplemental Agreement No. | dated 20 December 2012 between Hong Kong Airlines Limited

(as Lessor) and Hainan Airlines Company Limited (as Lessee) in respect of the A330-300
Aircraft MSN1190

FAEMIY dated 1 July 2010 between HEMETHIRAE (as HFAA) and ;BFEEAERDE
BRZYE] (as AFEA)

BERIDEEREZINY dated 30 September 2021 between FEATTBIRAE (as BFEA
) and [BEAMSISIRHBRLE] (as EFEA)
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8.28

8.29

8.30

9.1

9.2

93

9.4

9.5

9.6

9.7

9.8

9.9

KR EMYIETTINY MSN1168 dated 31 October 2021 between HEATSHEIRLE] (as
HEAA) and SRR SSIERR RIS B PRATE) (as KFAN)

RHLFASEMNYISTTHNY MSN1178 dated 31 October 2021 between ZRBALSHIRAE] (as
HFEA) and BSRAMSIEARARIDERAT (as FKFEAN)

BHLFRASEIMSMEIT MY, MSN1190 dated 31 October 2021 between EEAAESEIRAS] (as
HFEA) and iBEEANSIERRDEIRAT (as HKFEA)

MSN 1325

BFRARRTROBRLABIINCEASRIIRIAER dated 30 June 2016 (undated) between
HKIAL A330-300 Subl Company Limited (as & A) and ERFFEIRITIRISEIRLT (as
HEARILA)

ANCHRF SR EMY dated 30 June 2016 between HKIAL A330-300 Subl Company
Limited (as f85KA), HERERINSHEEGRAE (as BRARR) and ERFRIRTREG
BIRAF] (as HEAA)

KRS EEIMY dated 31 October 2021 between EZRFFEIRIT ( as BELA), HKIAL
A330-300 Subl Company Limited (as {&7A) and B EFMTIAEEIRAT (as BRA
RRIR)

TREWNY (HKIAL2012A330LA01) dated 27 June 2012 between HKIAL A330-300 Subl
Company Limited (as tEFEA), BBINSBIRAE] (as —FHA) and JEREINSEIR
4yBlas BAFEN)

FHERNITELT MY dated 27 June 2012 between HEMEGIRLAT and AT EEI=EAR
438 (together as FFRA) and HKIAL A330-300 Subl Company Limited (as tHFA)

TEEMNUAFEHHN(—) dated 9 February 2018 between HEEBMETIRAE] (as F—HFIEA
). CREEMSERAT] (as B _FIEAA) and EBEFRSHEEIRAE] (as BEEA)

Purchase Agreement Security Assignment dated 27 June 2012 between HKIAL A330-300 Subl
Company Limited (as Assignor), Hong Kong Airlines Limited (as HKA)} and China
Development Bank Corporation (as Assignee)

Airframe Warranties Agreement undated between Hong Kong Airlines Limited and Beijing
Capital Airlines Co., Ltd (together as Lessee), HKIAL A330-300 Subl Company Limited (as
Lessor), China Development Bank Corporation (as lender) and Airbus S.A.S (as Airbus)

Engine Warranty Agreement undated between Rolls-Royce ple, Hong Kong Airlines Limited

{as Lessee), HKIAL A330-300 Sub! Company Limited (as Lessor), China Development Bank
Corporation {(as Lender)
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9.10

9.11

9.12

9.14

9.15

9.16

9.17

9.18

9.19

9.20

10.

10.1

10.2

10.3

FHEWPETRIMMY dated 27 June 2012 hetween HKIAL A330-300 Sub! Company Limited
(as BERA), FHESERAT] (as E—FFEA), ItFEENSERAT (as B EEA)
and EFRFRIBTRASBIRAE (as BFRA)

{RESHIZREELLH dated 30 June 2016 between HEMTHIRAT (as HFHA) and i8FEME
BATER S (as ZFEA)

fE{REELL IR dated 30 June 2016 between HEMTERAE] (as #1LA) and HKIAL
A330-300 Subl Company Limited (as =1L A)

IB{REELIEEYE () dated 30 June 2016 between HKIAL A330-300 Subl Company Limited
(as #51LA) and ERFFRIBITRGBRAT] (as F1LA)
Sublease

Aircraft Sublease Agreement dated June 2012 between Hong Kong Airlines Limited (as Lessor)
and Hainan Airlines Company Limited (as Lessee)

Aircraft Sublease Agreement dated 09 July 2012 between Hong Kong Airlines Limited (as
Lessor) and Hainan Airlines Company Limited (as Lessee)

Supplemental Agreement No. 1 dated June 2012 between Hong Kong Airlines Limited (as
Lessor) and Hainan Airlines Company Limited (as Lessee)

Aircraft Amendment Sublease Agreement dated 15 August 2013 between Hong Kong Airlines
Limited (as Lessor) and Hainan Airlines Company Limited (as Lessee)

Aircraft Sublease Agreement Amendment dated 08 October 2013 between Hong Kong Airlines
Limited (as Lessor) and Hainan Airlines Company Limited (as Lessee)

WHIEEIMUETT MY (undated) between HBIMZHIRAT] (as HFEA) and j@FMSHE
REHBIRAT] (as FFEA)

RS RIAEEEMELEINY (undated) between FBATEHIRAT] (as HEA) and #BEIANES
ZRRHBIRAT] (as FFEA)

MSN 1703

ATFiHO—22 CACID360388 HUTE A330-300 KHMNINCEBRERIZETE MY dated
October 2018 between FEEFEANSIASEHIRAT] (as fE7A) and PEFHORIT (as
A

ARCHER&E dated 25 December 2014 between ZHEEPRARTIHEEIRAT (as BRA)
and PEHTE OHRT (as TTRA)

FREEMM dated 25 December 2014 between BRI TSIHERIRAE] (as BfEA)and &
B ERAT] (as FHEA)
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10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

TR FELE SRR dated 25 December 2014 between HEEINSIHETIRAT] (as {53
ABHELEA) and FEHE ORAT (as FiLA)

W IEENY dated 25 December 2014 between BSEIRNSTHERRAT (as BFA),
EBMTHBIRATE (as FFA) and PEPFHORIT (as BEA)

FHERAPFRIEITHNY dated 05 January 2016 between BEMMTEIRAT] (as FFEA) and FE
EFARSTREERAT (as HEBEA)

FEEE#NITIN dated 25 December 2014 between ZiBInTSHIRAT] (as FFAA ) and EEE
A HHEERAT (as HIEA)

Sublease -

Aircraft Operating Lease Agreement dated 04 January 2016 between Hong Kong Airfines
Limited (as Lessor) and Hainan Airlines Company Limited (as Lessee)

Letter Agreement No.! to the Agreement dated 11 January 2016 between Hong Kong Alirlines
Limited (as Lessor) and Hainan Airlines Company Limited (as Lessee)

Aircraft Amendment Lease Agreement dated 28 January 2019 between Hong Kong Airlines
Limited (as Lessor) and Hainan Airlines Company Limited (as Lessee)

RSB RHEEEIELENY dated 14 December 2021 between HBALTHEIRLYT) (as HFAA
) and BEEANZSIERAGISARAE) (as FFEA)

TRHVESERMETT MY dated 14 December 2021 between FHEBATZERAT (as HFEA)
and RIS BINBIRAE] (as AFEA)
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