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HETARERARE ST ELE, EXELLa¥F4
HTHAREXNHERAINECHEEARZLES
AL
F31448%, 2T7A. EFA. ERGEEHF. £
HEEAURETIM RENY, HITEEMEHL
FHEAANNNEZFHFIESNESTAA, Btk
FRIEEHELBREARETTEERA, ZEAA
AZRTARDHEMAETE LHRA. RERIK
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232

FERWAX (R ZRALEFTRENFERRESD
wH, TABRZHEFILES LEEHEMAAIAFIER
HefdTiisk, REFAATERA LS AT EAR
WENETER) . WITOAEERTHAEE®N. ki
HEBVNHEREL 4 REAREREAE, BT
A BERA. ERagESF. ERTEAUAZATR
BEHMALZEAER BT,

FA454%, ERADE (RIEZE) FEEHEE
AER, RITAGRER (EHEE) REFEET
TEAFFHFEE AR, BEIAENAEHIA.
HEACDEE, REF 4 £ TETH—F RITH,
EEAEE T/ ERN (RIERE) s m (FRik
ZE) &, HREATARER (EHEE) Effif#m
FREBEAFMEFFETARN . RHEXMA A LA
F. (RILEE) CXETEHEEAFSE, EHEE
AERREEAFRFHFAAEER (GRHREE) W
EREFAZ X .

F5%4%, EREREFOE (ERHW) +rfE
HEE/NEZETOUTHFNEEEERNEZ: DER
BEFTEAN., £ EHTERFTHIZH XXXX
NEFEE (ZEGFHEERETFEHEEEL) ¢ L 2)
E 7 F s (ISIN: US303280EU28) (Z&EFAD %1t
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2.33

TEREEN) , BEAXTARER (EHHE) K
REEEREEANMRFRFT ARR. REXTHE
RfammsEf, EREE®EFLEE, REEZF 14
EE5HHRTETE P RTH, EETEEITH/RE
RE (EFERHND e (ERBID) £, EREMT
ABRER (EHHEE) ARxmEREEAREET
HARE . REZAAMATHEI (ERPLD) &
XEAEREEATE, EATE/NLURREEFAE
#EANEREA (X HE) vEasFm otk

F82AUE, EATEATIAHAERELFTRF
FAARRRMENERLT, FRTA. ERARE
REHFEXEFEDUTAS: () & (EEHAE)
(EM# 3 PR EERR MR e A (E
HREE) £F3BM) C fx. (RIEEE) (ERD
P S ARERI) #TEA AN TmrET AnH
T REABENEIT: K (b)) AR (FHEE) .
iz, (REHEE) (ERpID = (REGID &
TEMETHA L. BEMEAEAEERNET, A
MIEHPERMATHEIT. i, ARSRESE 14
£FHARFHA—FRTZEN, EREEATERE
REEAARRHNEALT, BEMNAEZR. £ (5%
RZE) M/HEM (RIEEED F/sET (AR
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2.34

EENEMLEERNETRER, ETHEETH
RaREHFETEANEELARN: hEeREEALAHR
B, FUNETARRELFAREEAZELTES
FEEE A

FOl4&HE, SHNEHRLEE, EHEEATHEE
BT ZE EATATES, FRTA. ERARER
RREEAEELYNELHIFL, UEFFEETTA
T HEMEBET, RBHARTEALCERZE)
K (EERAS) ATHEAHA, EEHEEAL
AERBREZSEZEAFHFINISLGT, L ILE5H
REMEEFLDL, BE () GREEACRERS AR
WHEBRT, ROKEBFAEZ I NG Z —REFFE
A4 4FHEFANSTER, £ () BHEEALD
FEAEFEAER/ AR/ IR, LA
He st A AENEA TE. FL. EREREX, U
RETRHELFEMAARA, ERARAX (BEE
FRTFEEHEIAELIEFED , HEHE
BAFRMABETLRTANERAR, A NELF
REEFHAANBRHFHFLEAZHHELTRIUME
T8, RAEAREE AT #T (Only the Trustee may
enforce) WHEHA (FHREE) W& FH, LEARKE
%5 AH T EZ (noBondholder shall be entitled to

17



2.35

2.36

#

proceed directly) WX T A, EFAXEFREEEAE
B2iF, BEEREEAEANSELRILHELT,
FEELENEARESRLEZTEAREMAERE,
F101 4592, EAETEARTFRENHAARIA,
HREA (EREE) U828, HJUaEAREE
ANEAERRFHER, FEE 10113 892 (R
TE102%) TUZEA.

FI5&89E, R(EALHAE) . RFEURIEFER
REZEANTRESAASHI TR ZEESE, 7
N BERZEHTERE., LEewzRAEAR (5
HEE) SFEFEM - EXNSIHEANETSUES
EEEEN.

&I

2.37

2018 12 A1 H, RATAARIAEFTBENLETL
7] HKA 28 4T 20 (FHRE: HK2018-A, LU
TEM HKA Fi#, GRHRERASF, FHEEER
HAEHEI0MEAEA), RTHAEL 950 F =71,
HELAE ALARELET. TTHEARERRE
HKA F#4 22 B0 H4(2023 £ 11 A 30 HE[E] 24:00),



2023 4 12 A 10 B, HKA 23 2% (% T HKA F#
FEEmH R B AE) , RE, RE 2023512 A 10
H, HKA A3 A% & HKA AT T A4 KA &
&7 27 950 F = wav 2| 27 247 . HKA -S| 7R = 8
HANEUTE A ZFEAET T2 TR LTS,

ZERMNBEATEEZHHEARNAERERFTSHF X
FMERBATRAIESET
2023 £ 12 A 10 H, A nExH (AnExTEIES
ARBEHHLAE) , 8, ALIRELIALER
EEE, T222512 A1 HmXETHFEALRT 500
ATLATAEEBEHFEE, TFHRE2023F 1241
H T EEE, A EEEETEERYA
THRLERF AL, EEZEHE, LANEHEE

4

"_l‘-

SHA 7 % /w3 2| B 0y 38 A

2024 £ 1 A 1H, CrEaEARH. Bl 243, B2 2
2 %% (SHA i mEE HERE) , A, AL
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241

E 2 # T/ 8 HKA 5] /T8I HKA R# 2 B R 21T,
HARFAEAZRENERATRETERTE. It
b, AREERTERT T FFERHRBEERER.
FRFHTAESTEHEL 1,000 FE=T, BREEZ(E
ERAE) F8 (o) £HR “TXNEH” 45, HA&
(EERAL) FABTLETT “BHEMR",
CriaANERSHARATAEFEZ O
Biff. %, C s Flh#Es: AnsT 2023 52 A
1 HEX/THISHA 482024 £1 A 1 HEAH mE
A, A4 A ART IO o REEZEL HEHFIEART
32,375,000 70, &t AT A KT 1,032.375,000
T, MIABMIHECLAIRERF. A L REE
CEHRAXTLHIGEAL, KE (FERAS)
F4%, CREANERKZITE, EZCaF{E
FIEEBET., A, CAIANKE (EHEE)
£223%, EEAREFELZEB2 AGAREN 1L
TARTEMRUK 1,500 F £n5 & & BRfEFH, #
MEER AL REFTRIEA Bl A F X FEIMN
A,

2024 51 A 11 H, AL HCAFRE (X miEE|
HEXFWEEL) FPEB1 4T, B2 /A, REH,
AEET2024 %1 A2 H4HE C 8 & H87(SHA

20



242

HHERmERHMELE) . ALF AN, CATAREK
B A (EEHHEE) £8 (c) £ TR L EHHE
HHRIZPELREREEXH, CLIAELER
SHA & mZEEHayiTH, ALIATFIAE. HKA
REBFERGEZHOZRMAENEL, HEHIATA
4E 5 HRA AR A AR ETAEDEDERE
BW&, YRAFRRLENHE ), Ay, EAFRE
FE#NEEERESF, EFBEREY AR HKA
FHENEAFELEARA R, B, BXRSESHX
IREBNHFRELFRRHL. CLAIAERRFTET A
AE “HERHEEYN” BRENERZT LELHAHE
wE, EEZEHW, CLIAREEAFHFESNE
EIEEM A, TREHAERFSNELRAESD
RE (EEHRBES) £8 (c) £FERY “BRRL
EH 1,000 FEL” MedllE. AL TEREC
LEEREFERSHARF 5202451 A1 HE
AR, FLEEZTCAIERALAINZ L
FAT AET 1.032,375,000 T A B AT E T,

FES, Cod#H, BT202348A1 HytZl A
LEXMTH SHA FHEHAEART 1,750 AT, &
R AT EBE A 2023 £2 A1 HE 2023 £7
A 31 H.

21



#R & 4t E I

C /e . B2 algeRgE a1l Lo ARTER
HEGHETE, CEA T (FEAERELEERRE
FLRIEREEERSEANMI (—EE£F) ) (UL
TEHF (EEEEFABIL D .

2024 £ 11 A 12 H, Cd (EAFNF) mdR£E
FELIdfEx T (EREEE (EZFXiL) =iEH),
HIEHFAEEE LA MEATNEFAEERETE.,
R AAEREFEAY B2 A, FE BN 2023 £
2H1H, FHEBAHN2026E2H1H, #FEH
HERETHEFAEY, FHENEHE N ART 10 271,
i F A XKXKXXXXXX, FHASHy XXXXXX,

MHETHAHART 4,000 70, EENEGEEAHF&
ELMARS (EEHEF) . BEH, FEEFREL
“LFHREEAC IfFEA XA B2 03] RE
HFEAERETEAC IR (EREEE (F=
FZib) HEHE) REAEELH, R T 2024 £
11 A 12 BEAE T FTHHFHIEERE (FHEH:

XXXXXXXX, fHEARE: XXXXXX) #TF%E. &

22



ERFEERLOLNE (2024 £ 11 A 11 He A AR
M 103.7997 ©) AFHHEN £ (AKT 10 21 ,
BME=ZF (KFEH: ERAETH K5
XXXXXXXXXXX) Z FHE#E L AR T 4,000
F LRGBS FER. 7

2024 £ 11 A 14 €, C L3 (EARWFE) mE£E
WERAZT (BREHEEES) , FiEgd £
E AR HFAETHEEZ. PRAERATERN
B AN B oE, BERAEHEKFH
02352 H 18, &
WEHAN2026452 A1 H, 9 EEENERETE
FEH, TEPNEAEAALAFGREHAES (BEEWR
BHEDY .

2024 £ 11 A 19 H, #HEEFRE L FF.0EE (FY
HELELEREHXE) , £H: “EHEEACAT
FMEANAEFLYBLAE: BEFFEAEHREEAC
nE RN (ERaZwLEFEH) r (BR&E
N EBIREE —RNE) REMATEMH, RIT

2024 £ 11 A 1S HAEME T g (S,

i

L

-

XXXXXXXXXXX, R¥EHEH

WYPM2024XXXXXX) By £ F 5= THE, &

SHHNH), KT 2024 £ 11 4 19 HEANF (4
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e EHEEAC LT KF: XXXXXXXXXX)
X 1T # 4 6,308 77 0 Al LLEE AR BT R AL

2.47 2025 £ 5 A 15 H, C = B2 a3 #EMEFRY,
BP i BE A EETULELEN 1,500 F 289X & E
TE & (B4 ISIN: US303280EU28) #4TH &,

FT 22 55 A6 HxREE, FELF A
15,101,940.90 = 7.,

2.48 202555 A 208H,C 3 HE&R#FFT AXLE (SHA
fRxdEsm) , A, “FEERICTEHOMARSE
NRFERERToHXTLLE, FRNMED
USD15,101,940.90 &, #EXRMEFREAAEEEHRE
R HAT A B

(BR&FABIND) HRAE

2.49 (AR edBRAB) F2FF-4F (2) ® “Eir
REE” NE, 2 EFELFIREREN T REE
B R EA DI LR L EER & XHEHAE, #
HEHEREE, HE. RFE. OTF. AZE, ##F. &
HHLEER S

2.50 EZE—4£F () 7 “EHRasH4
BEE (FHER) PRE-ARSAVFRE “ER
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251

REALERE” (RUTREELIARENEMFT
RHEER) , FEFFARAREN S LEE L F]
WEAD W UK LB REETE XA E N7 H#AT
HELGBNALEEARE, ST HEEAERESEY
REWLS, 55T TRAREN T REE L.
EFZEVHFREERT ZATHEANEHERELAE
HAEEREHER, RHPEL. TE2WE, FREE
wETERERGERANEFFEXLEERS (R
BV HFANFEZEEREREFTRINEL RS , T
EFTHEEREREANA—FRABLAEN, BX
AE5HEZEFERTEIREE, EWREFE (FRE
RETCEZEARAELAEREFTHRLE L4875
GE2AT) ) (FEFE (2019) 97 8) #HEAS (KF
EEENI R AFEEEER) HEHLEFES
SUEERANAANBELEHNIFEAEZE,
FREFNAGERELY AN RER REE X o7
FAEHRTEREFHLEEABE,

ECBEEZ4£F (b)) FHE, FEREFELNITHE
I ENER (AFETFTRTEREWT LI
EUREFANE) HEEAREXRIE, FATEE
FRaRFHAXETNN S5 FHE = FI1E R ETHR KA
R (BEEFRTEREMBEEFAEREXSX
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252

GHTHENEENRAFTAESE) AELTFRE,
EPrgE NI ETEAMLEIBRTAREREAL
EHBS. F ) RYE, REGESEHLERT
M ERER, FREENIATNURZARHEREE
7Ry E 7 RiE, REEARLSFAN . AP £
EREBEEXHWAZHTAE. mEEREEWH
BiE, BEARAKFIR REERA. LEAN. Kl
SECERETEXHAZHEREREFRF£E
EnaERiAe, SEERLERF AEMEEFERE
. PEEHENIAXNERELSAN. A RE
BEREEEIHRBNEAEGEEALERHT
FEEAERREFRNEREBERAAECAREEL.
FHE&HE, (—) ABRYUETHY: FE (L&)
EE SR ERELEARE 1788 5 T2 &%, (Z) #
RigeE: A EATEAREREZE ChADBN
EFRZEH, TAEEE. B8 THERE TR
REE) , FREE. THEA. HFIAE. AXE
EMIHEEAZ e REE AR ER L EA
W THRE, S5AMVARNEEET, LR E
L BEEAERLSANEEAE, TUSEEF
RATLEATHME. (Z) LR dRp
BIRMUR SR UA XANETEY, LHEXYE

= W
SR
=
EE-I ey
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ANEFHERER, BEARNELEAABNETHRTE
ERHARRREEIFER,

(PR EGBECEHFARITELAAERRIHLE NV F 36

gl A7) ) ARAE

F1249%, REAXLVEAN, THRRERAE
FREENIARENFEHFENRHREERENER
V&, AHAEHEVE, ERLAFBEEREEY
S E LI EFERG A, ERAAET .

HERMEE,

FISS5&“HE"HE, RELRAFLAETLHERE,
A AFERULFBFEN AL EERERE,
F156 % “TX"HAE, EEERALAZHENE,

B B4 AT AR MER E 7 A BRI

RAZEZATHRAL EHAERE.

F1511& “LnthE” A2, REMEAERE
NEELZWA— X O TFREELN. FREEEE
HReEBEEFOCARLAIXFTNRFEE.

F314AE, SERALAFTHNERE, RAF
AT EELAEERERE - B35 AR AT E R AT
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2.59

HEMARELE, EHE. TEERSsBEEAR,
RERTHEHABETHAFE, FEFEAREH
RIEMMIAFE LR ERUREREENLZ L
FH, AR EERERAMRNGEEAE

1T,
F41 4%, SERALIAZTHNERE, RNFT
HAEEEAEHEEFE B iE AR AT E R HE Y

FEMANEIE, ERE. REEREEEARR,
RAVNTEERABTHAFE, FEFEARBEH
HIEAR e LR ERUR MR RELZ TN
W, BRI RERERFRIETREAE
TAHE,



3 FEEN

HiE A C /] 69 KRR IE

i SR F I

3.1

3.3

BEENETAALIHEEACREEACATX
1T SHA f# 2 &4 B4 AR T 819,134,778 7u:
HWEEFEARTAALIGFEACHEEACLATIX
T8 2024 51 A2 HEZ A AT LF4AHX A SHA
WMEMAALZ H Ay F &,

REARFE 1 TURF 2TERANUAL . FHA AR
WMEAF BRI, HHFEIEABl S AEEFFRILFT

o
—_—
1T

FL 58 v

3.4

HEACLIEN (EREE) (FEEHEFH) F4
T SHA FAMERLRETEA, £ (IL&#%) FATZ
£F 8. (RIABERTEXGEE A ZE (2023) )
FEELTHEFRN “MEZTHKEEAN", i
FE) F91E, (EERHEF) £ 12 2T TEMHE
BIFEER, AN EOHE (RERFELFE, £
ARWERKFIFE A

o
.
il

Hlm
=
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3.3

3.6

3.7

3.8

3.9

HKA /3] F 1421 2|21 HKA 54, A /-3 £ A3 HKA
FERURIEEE, TRAELIHETH, BRT (E£
HEAE) F8(c) FMANENEE, SHA FHRAR
BT 2024 51 A 1 B BRE| 2 AT,

AN RAELFFLIHRA NI EEREESTTE
EH, ALIMERENEFTE, SHA f&#7FE K
AT EY, EHEEAB LA N E KinE 2 H,
XTBl AEWEFRIERERE, RE (EEHHES)
E3f, Bl B30T ALIMNERAEAEETR
EF4E, % C A3 ANEXK Bl 23] BAAMEEHX F.
ATHRYHLE, RE (EREEAHW) #HEX
AE, FEAC AIAENAEB EREN1LT
ANERTER, #AHRFEAANEEEANREAF .
s, CaE A E B2 45 #4879 1,500 F E 0T
X ERFRE, FEACEEEXRNETEE T,
Zmk7 IR ESHEFEELAEFALANENLE.
ATEHAE, RE (EEHRHAEE) F445089%,
ANERECAEFMAMN20245F1 A1 HELFE
ff SHA FA T8 2 25 Tz 0 ey #l 2.

HiE AT 8] B9iE K TR E B
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R FE I

3.10

3.11

3.12

3.13

WERKABREILRTHARALR, BFEARTAAL
AEAZFXHRARTICTAME2023F2A1HEE
IRERRFRZONFeSAGAK[ETEARSE
TENERTE R FEF AR~ FHERT
ZH/AMFIE (LPR) HE].
FERNEREABFLRTHFAER, HFEAAL
NI AEXTERERALART 11405 8 2023
F2A1HEE2024F1 A1 HB9EHAFEART
3,237,500 o, mEEBEEFRLFAGTENEEREEAC
REALEXAE B2 hdRAERAMBERESEAR
M 21,172,0342 T 5, MBEX TR &AL RF A &t
MNE TR 82,065.465.8 TC.
FERNERABEFTLRTHFAAR, HFEAAL
AMEIAEEFTE204 51 F2HEEATLf
SHA # A AL HHEEF L,
FERINEEABEFLRTHFAEAR, RATLF 23
VR E3TERM AL, BHASfaF a1 %
f, BHIFEABl fE HAEEFRIITE.

FLEE N
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3.14

3.15

2023 51 A30H, BAFI LaEdFREE)F
KHHEEir 250 SHA AR ART 1 0L, #TH
HEdils. Z#E202555 A 15H, ZER#R K
EEAEL, RFEXKECLTTA.
InEENGRHEEAAN, SEEARXTAZAFEELSE
HERES AR, BT (FEARERERFRLE)
(UTEMF (RFFLE) ) F—F_+_4AEN
“EAEAEEFEXENEENT, ELHESFE
AFE#, TUREREFLE. #HL (2EHERFER
FUHLERRELE) E_ 45 nH—FHAE:
“MEFXFANETHEZXRARERL. EREZFFTA
2 ANENZTREEARETBERTARET 4 F
HFEHANERRFAHNELT, EGAFFAFTE
BEEFEREL. FWRERFL, AFFERTAH
FEE BFEEN, AREREEISEETUZE
FHEFANLGWUZHREEAETAER T Y E L
BT ERBANAIRUE, FEFFARBRNE
B, HEHAEFRERECHFFEFADAREZRR LR
W, FERTABFERESAHSEEN, AREK
MERETUZE, " ERAEZEFRT, REFAAE
WNEAREREFL. B, IAFENFEEEA A,
AREERFL, BRAZNELFIEFA

32



3.6 HEAEN-FLBFR, £4F. B EREHZ
LT, FRATHEBFAETERRERS
BAE, NYILENTH.

3.17 BRI WA EAERATRRBRATAANANE, £
SHA fH A EHN (FRAREABRHFTFHFRTFA
) EXHRETIREELIWFEXHTTLES
BERA, FTREABIKASELTIEERAH
FlEEE, B, 5T SHA GBHHREE 5T 5=
FrZ RBRAT, BN R 4k B R AT AT AR

3.18 K@l A E TS ENE e NEARNAESH,
REARBFEZELIAWLEFANKE, FEET
BAREHAAATER., FEIHHENER, EHEAE
e SHA B#ET. EE. XFZ 47 E &R
EXRIWAEN, MAEEH) BT EGRNEN
WA

BH IE A By 3R A R L

3.19 F—, EFPSHA FiHxrmx “XIXNEZH" E4, 5
EAANE T ETIRSEY, FFATHGE (E£
WA £) HEEHE % SHA FHnE 2] 2,
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[

[

T, FIEACLI EHKEH A4 & SHA fEN“K
H—, HKA TH TR ELHEH Ty “Z 87 &
5. HKA GHRETEHLT. ALIESTERELN
AEHEFRFE, maETEEREAR%EL, £ HKA
FHEMEEABEFFE, THRZXEHNEFTHE
HAMHGFES, TRAEREEAR HKA FEHETA
HKA R A A LS EFEAEFAARTFE, &
#HKA F#ZHHEE, EHKA FHEETEFE R
T4 4. HKA A THEEZTHREES AL, EEE
HEE L. HKA 74 5 HKA R Z A5 mEEA
FER, FERHT I,

2o, FRAEHMEEFEHKA FHFL, EE51HE
TEMARNFELER, AEN P, EEEFHFLE
FHER, RE(REFLE)F—FEZ T4 E,
STEAERZANEERRARNETELBENEELEE,
—NERNELIFRETEEERH, EUS—EH4H
FEZRNRER, 2REEYFIERFL. AT, F
BrREATFE HRA FHFib, FLEREETN
HKA #EEH RE AT, WAAEFENTR.
FH, BRE2024 51 A2 HRELHAN (RFARE
RATAHHESEFERANTER ZREEL Y IARHTE
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BEEAARNTHE) , TR ERITELEFEY
HKA 737 VFis 898 5k A 5, A4 Bk sE S 80 B 4 H ik e
WA SFTHRBEA R, REPTHEHARFEER,

3.23 H=, B HKA R& 87 520 B R EHNER,
Heg " 950 7 70, AREAE 1,000 FEZTHR
XEHNEHBEEE. RE (EFHAF) £8 (o
FHHE, AXEHAEFFHENAREZFERS L H
“HEE 1,000 FETL” . WEFEAA LI EBERER
HETEHRER, RAZERFNETRAERER, E
EmzBT T8 EY, RAMEREELEY, ZREK
FERHMZ e, THESEALHELRT, MAF
HRATELHABLEZEEFHILZ,

324 ERK, BEEAALIATHRTHEL, FIEALN
E5X A EE SHA A2 21,

325 A, BUHEAFAATETEREERAREM AT
HEwss, PEAZRKALAERGETRAIMA
BRIHEY, L Z ZERE. EHFRERET, THE
HNERETHENRETHEZLS, —F35F AUFER
TARARTEENETCRARESCAERETEAE.
HEAEREFE “HR" 34 BT (express repudiation)
Fo “BRoR Y #5428 /B /T (implied repudiation) . 7= Mersey
Steel & Iron Co. v Navlor Benzon & Co. (1884) 9 App
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M

Cas 434 — £ &, = Lord Selborne 38 &, 71

Z)
HEREEEW, UAF e —FH2FE/NEFEF—F 5
EANWTATMEBRERRBETNS: BHE, FIHAFE
ZATARE, UBEZEESHMAN e AR E
(renunciation) , 4. Ef #4 g% 4& % #5 42 (an absolute refusal )
BATERE, FHaMANF-—FIFEAES DIy 538
2B 1T 8 & A% . % Woodar Investment Development
Ltd v Wimpey Construction (UK) Ltd. [1980] 1 WLR 277
—ZE %, L Lord Wilberforce 71X 87 & Uk = E =24,
£ 48 B 1T (repudiation) £ — T T ayil g, EF L
EHBELEBTeRANS, ERELETARTEEAR
AMERT, FEUHIAERL. FE AR ZENANL
A A E,
-, TRFE#HEZEMEERE T, A L3 %EHKA f5#
THRBTEATGHEZTIR A LIAEERETER
SHA f#TT a4 E X 5. ZEN S £ & BN HayE
EEBRTHEREEIAT,
ET R EE, AZKATANA LI HATHELNF
sUTHEAEE: (1D RTAARIEINLHHE
BRTEENE: (2) HFEBETHRANEEELE
SHA f#T T & X%, AEF, HKA fH5HE
TEEFEAZRS, AR EERGRATHETE

=r
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3.30

o, TRAER SHA RHEHNET. KAAANARF
REHELET SHA RHEATERAXNSFHEEET,
A~ RIE R T EH iE 29 £ B AT RS .

MO ZEZERENTEBTEE L ERk & F
(termination) B F|, T~ @FEAwiE 22, 7 Bill
Chao Keh Lung v Don Xia £+, CheungJA 3£ 4. “o
2 —Fi9t3E 4 (absolute refusal) BiT4FE, 5—7#
AVRENAsEER; BRE-—FHBLERER
(clear and unambiguous assertion) 7+ & 1T 2A R Z| &
EELERBRTERH, A—F0AWNEEN A& HE
e,

FZ, FEACLIAFILIALMNEXBI 3aAHE

# TRt
T, mEIHENETFESFZEE (WE) , REL Bl
NEEEARN Bl AFE KEWA. ®E Holmev

Brunskill [1877] 30BD 495 EFr# L& #L 0|, & ARk
. (guarantor) BH#HEEFEE, EFELEHEE L, &
iF A B73E R FEE 4 £ (discharged) , &3E % E LU
THE—4%f: (1) RILAZEZREZEZ: 2 (2)
ZERETNZNET AL EREZTR AT A RIEA
FEIRFZEeEE, EEEF, Cotton LT #5218,
WRRATEEAFIMEZIHETEIRELTE, &
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3.31

ZFHERMZ LA 2AFILAERRE, BEEF
ENNEFE, MELSILE, EREEFT, RILAAK
NEEE—HirE, ANREEETREERE2F
FEHMBERN THEAERIFE. HRERXELRE,
W 5 2 £ (RiEF £ . 7 Balram Chainrai v Lakshmi
Premises Private Ltd [2023] 2 HKC 1 £ %, & £ [z 2|
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I Ravi Mennon, Making Sense of Crypto,
https:/www imforg/'en/publications fandd 1ssues 2022/09/making-sense-of-crypto-ravi-menon.
? BIS, Tokenisation in the context of money and other assets: concepts and implications for
central banks, https:/www bis.org/cpmi/publ/d225 pdf
® QECD (2020} ,The Tokenisation of Assets and Potential Implications for Financial Markets,
OECD Blockchain Policy Series,
www.oecd.org/finance The- Tokenisation-of- Assets-and-Potential-
Implications-for-Financial-Markets htm.
* ICMA, Frequently Aslked Questions on DLT and blockchain in bond markets,
https://www icmagroup. org/ fintech-and-digitalisation/distributed-ledger-technology-dit ' fags-on-dl
t-and-blockchain-in-bond-markets’.

53



4.8

FimE ., REFREEFEARTEZRTMELRE
FTR—p#kfrE, 145, BEASERARERAT
AERELRERAHy, E2RLERTTEELR
100 2 £ T EEhFFH. 7
REARFHERETLIRS, R LI T AEEZT
f¢. (immobilised) 7 451 (dematerialised) . %= (4R
TEF#TZFEFFILATEETE S Z) (FEA
REIT4 (2009) 15) -84 %2 “fHiak
FREBERFARILAETEENMFA LA LLLULRFES
BHEANHEAGEANER, HERELETHEFANE
FEILKF. " (BRARFRILBEEEETE LK)
(M E (2023) 18 %) E_+<4&#AZE: “BRFEHF
LAEYHE—. —FHE. REFENTEHE, &
FABLEBARHEB UL ETLEENATF LR AT R
FHFEZEFAHAGRH. " RESTEGHETHE
AHELAUETFELKFENRERANEERE,
(F AEFRALEEARFE LIARHFRULETEE
W E&T] (FAT) ) EZE&AE:. “PREFN IR
EEEZFs S FeEg ra T L&A EFs (LU

i

i 'Pﬂ
&

¥ MAS, Guardian Fixed Income Framework,

https://www mas. gov.sg/-/media'mas-media-library/development fintech/guardian'guardian-fixed-
income-framework pdf

§ HEMA_ Bond Tokenisation in Hong Kong,
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18 Tsabelle Delorme, Eurobonds, a safe haven in the international capital markets, ICMA Quartly
Report, @ Tuly 2025, Third Quarter, Issue 78
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14 UK Jurisdiction Taskforce, Legal statement on cryptoassets and smart contracts.
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AAEEAFWERL, BATSS5E# 0047
REUREAREATH#EREFEXREARN, B
FR T AEEZEBHRANKE, ABEAHER, ”
Hit, BReAMATURREEX LHE4.

%E (REE) FENEATALE=ZFAZE: “U=sg
FEHEZE. ETHHEFAECTHAEIATEN
A, AU AREANREE UAS TR,
REZFAL, FEEXEF+BTHA LI
Mt —RESARARIATEAE: £
EBRER ., (FREABRFRFERTFEH
%104 £ “FeLLER JR/T 0184-2020
SR ERAGANEAER. " HE (4B FAKA
FAZAAE) (JR/T0184—2020) F 1284 “£4
BHRER” . “NEXBNEBIAIKATEIES S
HHEAMBE SRR ERBTER e ELB S AA KA
FalE&EE, T £17321 & “BAFAFHR” . “T
B REEANNEERF, 1 EFFEERHERE
PR AMARG RARERES, FEEXAKFEER

BPAFAZE, AEABEERFAANNE Y. " KE

LR ATURE, ARTFRRBRFRFZTTFeLE
RREeHFeAVRIATEALE, THEBEIERAZ

&1



AT E, BARXZEIRELFHGNERNERE—
T, TUAAFTREE S,

SHA fit & KR 8t # 1 & =4 Bk

4.19

4.20

(#RERBHFRFZTFeAE) F78% “&
REILE” AE: “FHERTERELELERIL. 7
Kirgt R EUBIEAFA LR EES AA LN
SHA & E. AE, RE (FTREREILEEAR
FEASARARILAEEEL ST G ) £t
THAEAE: “RENERCERFRAEELIRE
EMARE EAEEREN R A GREMES, &
EFFAREMFRFENRFE. RREZEM. FEF
LEARHESELELS., " MEAERILRET R
ZEENIAERETEILRRT#T. X RS FILR
HRACEERMEEZETELRAZTHREFAEIL, &
Z (T RERBEFRFRTF AR BRI HFE
BALHZTERGAER, TIHEAEEZBRLAXE, &
AEFE T by E AL

ATEARSETRIENEERYE, 23 2EEXFER
FATAE . wal R (mEFHRFE RSN EEFH)
FIAA, MEXFFTUNAZEER EHMF, £T%

B2



4.21

. Htede, BRI FTELE, TR ZIAAT S
Y. TREIRFIUNZE=ZRRFHR. PZE,
EE QQo2s £ FE (HFH7%) ) fistam
TEEAE. BE(ETiE4E) F24F 3547,
B FIEFBETEEREZEF VLA EN “4”
(Sache) . BRI RE AT T XA FEIENEER
HAHNEEEX, EXFFPHARTFNELE
IESHETEFEERAGR LI HEEXRFEA.

2023 £, EIf & —F. 72 (UNIDROIT) £4 T (%
FHREAEREN), EFEN4“XEFF" (Linked
assets) ALE: “AENEENZFTAF, €8 55—
FAFHEABHEEZRF. BIAFAEAREFS
TERFE (BREMREFES) . BFEFE5F T
RENABRERSREE. EREMBREMHURZATY
BENS (B FRFEHIULSF-—TEFHEH) ,
REMEEHRE, " RERENI4WER, FEFS
EeAFZERFRTas— " FXELE, HEHF
RFESHEEAFZEAABNELFAGE#EE, £
BB A TELARECERXNRER THAXR”
(thelink) . ZEWMANERRTLUEHFLAF L

1 UK Jurisdiction Taskforce, Legal statement on cryptoassets and smart contracts.

18 Gesetz iiber elektronische Wertpapiere vom 3. Tuni 2021 {BGBL 1S. 1423} | das zuletzt durch
Artikel 26 des Gesetzes vom 4. Februar 2026 (BGBL 2026 INr. 33) gedndert worden ist. See
https://www gesetze-im-internet de/ewpg BINR142310021 html.
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EFFHRARLE S ES, WTUEZARFHE
FHER AR R A AZE BE TS R A
HMEE., EBSAEE, XBEFEFESIEHFED
REREEH, RFERFAANXGFATLAERILE
ERBLARATHIEFZRZAEAEANEENT . &K
FRAFUUERBEAENENEERBAFNESERERE
FRETH, BRELEBEERTIZRBTUEEHA.
RERE (LFZE) F—8E+/\E£HAE: “#Hif
FRGHMELSEHENERLERIIFZIGTX
GHEHFNEILEE, LAXRBLEEFH—NWEE
FE. HEAELSIER, £BE, EETUER
EHFBRILEENAREFECEENFELREL, £5
VTEHNAAE. " BRE (RTEFRATHHEARL
HELETELZ) (BAGRHFRILRELZETED
Z) EHE, UR (FREBFERLEEARTELF
FHERELAREEELF2T)) , FPREELIEAK
ENEFHEBLRETLSHNE, EE58FE 0K
FREREEHWBFEZAMBE LK. M Tz -
HFEFRFRE LN EER L Y NF 7 ERBITEE:
T4, BENNREZE. RARAABNEARERS
TEILHE LB, SETRILZIEEEZER T LS
x5k, A (FLEFRRILEEARFELIRH

&4
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BILREEELEEE) FZ40%: “[2FE5]
P RZENIAREFFRELLETE. THEEFL
UREGHAVSHEER, HFIRESLETEH
FENFHIE, TEZEBRAETEL . ” REZA
Z, BERETEILKFRAGRKAERTFeRET
PREFNIAEFRENEE, EX5T FEAEH
AR TERERAFTENATE., £k, BilFX
EENIARABRT PPN EBEILREFRERTE
FRBRHMERZ—, RERTEN_ KX ZE T E
B P BRHIT, WSHA MFE_L s, FAUE
UEHAEEEFAZE T L ARTHAAEE, TEE
EaaTELKFERERFALZHSE, EELFTU
Blag

Lok PRI SETEFEE—36H, FEEH £,
BRIV . REF, i1 SHA X ReEiidm s
AREEAENARAETRE Y8 TEBTEHTET
BIEA—HEUAHENE, ERAXBREHELIRFIR
S g, 4B H A EF, SHA fiFmELE
ISR TEEETELEAFEEARAXRETESE
ELIWNAER, ESLBETHNEAEESS 4T
X, REgERT T Ea7iF SHAGHF AT F XL
GH55FFATE, FREENI LT EF AR

&5



RAEBILEN AT HXHELEHAT. B, SHA
FHEARFE FWEERE—FLHANG, S8 L&
IS EEE FRILA—Z2H, REHEERINFESX
RZURHEERAES, BYUEEEFRILNE, B
FHILBLAEGETEILHEFGEE LT SHA 4
MEARE, BLREILESETEERIL——%HA, 7
EEEN TR, ATMASNEEENMAREEZ R,
SHA i PR L EA B A EARFHENN T
ExENE, EMARELEN LRFENFAEE
RILAFA . HENBRARRUT A FEILES T
FRELESZENAEZ. 44, HFESEEEALTEN
ZRUREFRE EREABRIT.ZZANMREE,
#® PRI EERENF TR EHd—F AN,

BE



FR-: HHAEERFEANLG T EREEASHAERAAL

[E] VAR S T 4 B
FEEIY, RELAFLFANFERL, 2 0W
EFFMUTEEZHAATUIIE: —& SHA THIT

EETRIGEANNERLRE, ERTEAC T H
TEHEFLIHEN., & (EHFEE) £01 4 “F
no action clause) ” B3 A7 L fEF E. =

, (n
RAGREE) 1 54%M “EH” RHRTR

SHA fiF M T =& K L& EARNEIELXR

HEEFEEFRARIRT, BATEARERTH
EERHRAER, WXZT—4KE, £ xR FF 184
HRFENMFALRERF, SRFEXTAZELTE
ENFPNHREFAEZMET LA PERERAUSHERE.
EEFAEANTERR. (LETHAFEEFRE EHR
V&£ EBEETHE) (2026453 A1 HEHT) £+
—&HE: o BIRHENHEN ERA-LHKE
B, FEHEERILREUZRF ZEL T IHN
KFR. ” “ERERERNRELSFPRIEESEHE
W, ZERFIERTE, RELSFLEETUXAZ

&7



ZREER., " ZHAEEATREU-ZHE AN W
EABEREE, ARGFREETT EESHHENA
FlEEEZHE. AEF, SHAGHT 202352 A 1
AR, AT T LIE (EERFASL) ExXhiE
HMEEHE T REELIRTFLLLZRERF, F5
B#NEIL, EL4FEERXTATANGEREAA
ZA, FEE, (ZRHAE) £2 () £. (614 #E
Y 314042, REFFAALBAANRENE
SEARA, B, #EZFILIAENREEAA,
EEFHEEABARFRIEMNLANA. &
TAEHE2Y, EHREEACLAIERLAAREEAF
HHRENEREFE, EXZTAALIEAMLE,
MHEAAILANMURFZATLH A EELRE, B
EEANELEER A LIERZERE, K,
CAEll, HEAGREEA, E(EHEE) £
90.1%. (EEWRHEFE) £ REAENFLERE, &
HUECHEXREARFEUEERE. [ 47
K, ERSHA RENEGEEFA, SRTAZEFE
EENFENFES AR, ANUEGELEXREFE. #
EiEANAE, Bl E s, EAE-JSAEE
BT, FEZLBILELRAEZT LT, RAENE
BE, FAAMEILIEL, CLATIAFEEREEXL

&8



RETHZRA. ZEEE
sfRR, METEEREN, £
FFERARETREREEAN, ETMHE#FFANEXE
THEE) F1L£EAWN, g8k
RMEHEAANELIERN, REMIERGETFREXHEA
AUE, RErLaMraxd, REHABAERERX
REFHFEEHARRGERTERN, REFEHFALH
Mo ATEEEN, MRXFELERES L, £F
BEEERET, UFFAUTZI, TR RILE
#: (a) EEZE % (certainty of intention) , 3% 54
ZR A ANHABATREREERRER, (b)) EEHEIE
( certainty of subject matter) , 758 #& £ & =EH
EE (HE 0AE), (o) F#E A#BEEE (certainty
of objects) , ENEAHER T HEA. & F HE AT HEE
TERHHTTEE. ER, BB ETHXARET Re
Leading Holdings Group Lid [2023] HKCFI 1770, Joint
and Several Provisional Liquidators of Hsin Chong
Construction Co Lid v. The Chinese University of Hong
Kong [2021] HKCA 1581 . Fu Qike v. China First
Capital Group Ltd [2025]) HKCFI 1441, Yiu Ching Kum
v. Yiu Ho Wing [2025] HKCFI 4053 . Osman Mohammed
Arab v. Ng Shui Ching, Irene [2020] HKCA 818 . Re

&S



Gatecoin Ltd (In Liguidation) [2025] HKCFI 493 . Lee
Sai Nam v Li Shu Chung and Anor [2009]JHCA 1711 £
Eflex AL B LSEE. 2FF, LXK
BELEZAMREIZAFHENF, FEES LR ENL
LL E Re Leading Holdings Group Ltd [2023] HKCFI
1770 , Lee Sai Nam v Li Shu Chung and Anor
[2009]JHCA 1711 &£ £ F| = E a7 8 2R A M AT LA

FEHELY, ERFENHGF, FLIHENNTE

EA—EEHE, RE 2019 £ (iTiE) NE2ESR

PTG REFETHHTTAGE, EFEFALT 44

B, AMFRALIAFRHFN, ROTALSHAFEREEAA
R

BERFZREE/N: AR TAREXHAMHEEF
AZEE, BHEZAEEATUEZFAFH o Hr

BHAHMER, LELEIRERFHFEAFARE. &
WMEERFLKRFFERRF. 2023 £E1TH (F4 AR
ERELEZE) E_HFEIELH—FHAE: “NFX
TRIARFEN, BETANLYAREEFABERAT
HEEA, sEARFFAALEZIEE. AR
&, SRFHEARNFLUREZESRENBFBEFEE
B, " ATRATETH G, FEETEATHXZH
42 (NAFMII) T 2019 £ 12 A £4& 87 (AT E 7

P

70



FHGfEeBtVFSEBEATLEZTETE A LFRET

HAT) ) (202047 A1 HEZLH) HE, RTMH
FBATEY, RTARYNFESBRALESES AR
FI1REZHREEAN, FEEMRTHNEZURTAY
EAE—EHEHN. FeARIERWRFIBET
EXREEDN, ARFXHEEAFETINT AT
B HFH. hit, mEAREKRET 202047 A 15 HX
AU (LEEHFEGHULEHERSLE) £5
£, FHEATATFELAEMFERALRETE

ARFFEEAHNENENELE, TAETE/ARE
REEEXH. FEZBEENMIHHERFRFF
HAASWHRVHER, LECHEAREREFAA
BE. 2WREFL KFTFERTARFERE. B
FEEN, NRERESRETUSE, 4 LRE
BAE, TUIAZURIAZELTL, EFE%, RE
RETHLEIATZREEAHFE, Y4FERTA
T ETRAALRFLARFEE A HHEN
FHEHE, IREEANANRERFEEHE. &
FZTHEEDUHHNERFEH:EF AR E
W, LECHEIRERFAEEARE, 2RER
P, HFEEET, “ANREHAALE, FEEFA
METAIAZMRNGEERE L —FERXAA TR

71



NEERENFLER, ER, LATHHNFEER
RAEFEAER—BENATE, EXXHRLI IR
AXNERETEAT . " VEEREZ N “A=
mAHWLAESERAL” , IRRAESFZ L
wImAEE, LR —4G4EENFES, £55 /0 282
BWAERR, £TH, ANAZIERARLEHEZ
ek, ETHEFARLETE—EHBRABEASE
FXHEERENFM LS, BAEAFFANFZF
REFRFENHGFEAFTEN—ZIE, BFHEEX
ETALEME, MELEFNBEEIAETHEA AL
Bl SR ENRERRE LT E. ERHET
HTHEEHEGAEEATELAE, 28TEH, EH5BAN
“EERTHER" , XAFEFLATAEE LT
REHFEA A NHEVAEA, BAREHEBRFELFS
AR, AR TREEHFERNE, FHIER
B, LAFLEF. Bk, S THRFEHLRLMUSLE
e, AEEAHEELRET, RLUFRHEIHEEA
REFHEEFTASVEENRZAEFEFNEN,
UE F5F ANFIEFNIE.
MR EREE, BTREFAALTEETAIR,
FHEAEF T E£NE S A, EARBEARHANE

U MR, ot < FEERSFEIEE R /I ErESEE —— U aHEERLA S mANE S
&< FsHETE 2010 FE 338, = 80601
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MEUREERERE, FEERNILERTH
FEMANEETHEREN, v REFHE ABIPF RKFF
RLFIIRE. £9, 22 R2EXFINTHESET
WE=ZFHH, £ X AF#FE1LEE )\ (Bond Trustee)
wlE. ABZRZER, “NMULsHGENAZEEE
EHaE, ZxfANZHE, AL HE
WMAREZFE” 18
HEEEZEZEXR, RaxEHEE A (Bond Trustee) |

FATANEBEFELTEHEE (Trust Deed) 38 E 2 T E
ANHRA ., X%, ARGEREEARSTREEAA
WHlE. EXHEXRENT, EHREEAXTEEH
FHEMBRALAEREERBERAM >, RERE
ZNEAZIZEAN, EXTAZTHHERT, EHETE
NEEZHYRNEZEZERFFIEEZREA, MELAZE
FAFEXRBEETH, RECHEEALIEAT A
B . PEEE, 1939 £ ({75 Z4E %) (Trust Indenture
Act of 1939) #L=, # SEC EMEFTA FHF, LA
RE—LRELGEREEA, EFEL—2Z2HITHX
A, ZOHAREREERERTECEN A, FEX

BfEE . <aalEie? , RERUEAFHA 2004 FhE, £ 38370.
2D < [ERrlE T P ERMEFESIRE TERERMA 2, HiIEEFESE 22021

5 1H, £

200 M.
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4.29

EEHTHEERSE; CREENLHE, EHE
EANERNTEREERANFTANLT RE L F,
T, SEEETENE, BT ERAETEA
ERFENNRAECHRGAFABNEN A SR EE,
EFHENERXS L, BEXRMISU—TEEMA
(Prudentman) EHEAMEATAEECELLHH
EEMES, RAEFREFERGAES, HRAEEL
¥ % (Fiduciary duty) . 2

ARXRAEHEANERFHFFEZRERSFREA
(Fiscal Agent) A&, HEAFITREDPNEEZAT
AMREA, AXHRFEFTAIMLGRE, SEHE
BEATHE, BHEREANRERFEFF AAE, HRE
FHEANLTECATANETARBEETH. &
ARFRER, aTHFERTFARXACHEN, &
E. Z2E. OAZERA R T THEEHEF A2NEE,
B E EHEEHALRFNT 2658 AWEEFZET
EEFERAGFIANAE., EEEER EPHHE]]
#EAE T ENE R, £ (F 5% 2)
( Schuldverschreibungsgesetz) LU &4 A g A&
L, BHEEEEBETHREFFALER, GHEHEFTA

ﬂ’f

20 Ses

https:/www . govinfo.gov/app/detaills USCODE-2021-title1 5 USCODE-202 1-title 1 5-chap2 A-subc
haplll, & 310, &315.
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4.30

2SR LA BRERRFEN LA NE, AR
AR ET .S Z ey E AR, F UL &) (Aktiengesetz )
HH “BREASHEES” W xg8VER, R E
7 “EixEss AV EREARRT LAER. XAR

EARPTHREBFAA2VHEARNFRAETRER
BRER, AEEFAE-—EHNREANZEN. A
FRENR. "ErEAL2ENEEFEREe, £XX

HEE NG ERREHRFEF AU E. 2LIAREAS
AMEFRLIFRRLERLIMR, ATEH (HERA
AFERE) AF, EXNIARTEFNESTHE
BEATILGEReH, axwTE2ARXEREFETAER
TEREVF; EENEE (MFF) fo (BE) B9
=, UFEHEFEF /SN E, THREEANE, F&

TE TAER

L

& ]

i

=

m

e

Al

s

A

-

S

I

S

I

A

[

- M
b=
-r\—":'_

L AR A
BEEALYHEHE, EXFTAEELBETHER, &£

b
>

BE
4 b

e
S o

N D ARE L EERSEINEATRE S SR BT 5 2 BRREIE AL 22021, 72(01):158-179,
2 EZNFEE . <AAESTHERNENERLEREERN Y, #AEETHER»
2005 5 2HA.

B 20Tl €ASESEE A BOMFRIPH EAESERSEETE — —ETH ERt
EHEEY , HOEM Y 201655 1735, = 318-3105.
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4.31

o, RE-FHFAU LHEFANEBERENAAE
BEAN, BRWANAFHEIAGES A ARELEES
FEANBEAEHNEN, FHNE AR LEHEFALVWHER,
HESAGERUEZEIAZES AL UANTEH, *
EERATHRTASEAAERTEFTERESLN
WEZE. PEETE, ExZ2RERXRRUETEE
HEH, RARFIFXHEE, F87AWEIE L0
& MARZEERES
W, BNHAAERERERRERTERUT
EAWEN, FEAF AL EATEETHEE AH
AREF, GHEEACALAIARIH (EXF) &4,
SHA i s £ B FHEAFFT A LU, C LFREFE
HEEN (EERAS) (EHEE), MEHEFA
2P EN. EE, 8T (EEREE) F 1644 E,
FH., (EREE) ATTREETE, “HEAMN
HERRFNLUEAZTGREERETE”, BHH T C
AEFAEENESE, NYERATAEEZETLULE.
Aet, (FEAREMEFAERANTHRRELRZE) &

i
o

*AEEER T RE A, BEFEE A, SAEERIEFE A MRS TEE,
FENT I 4323 T ERR RS S RE:E .

2 2NEE. it <EinfsheiEa A supisEi RREENET Y, #idR
#2010 3H7.

26 2x[] Secure Capital SA v. Credit Suisse AG, [2017] EWCA Civ 1486, Case no. 2014-452.
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4.33

NTHEAZE: “FTRRATEEERERBAZE T
NEFAEZNERTERERATEAENZEFARME,
HeFBEERARREIAEHAFTESE, ¥ 8T
ZTRZREA ST At TR AR EAER,
FIE AR T R F A AT
EEZREEERT, TAFELTRONEAE, £XF
BEANC nEREBRREERN, 087 Fi X,
ZIPAERBEEERARATEREE AN EY,
BTEARRTZAEEAN A .
TR T EERFE U EE K Lee Sai Nam v. Li Shu Chung
and Anor EFI)E, VEIEANECESRN, 7
NEREH ., AHENEE, FxL—FFELEHEA
EAHEBRE, IRE—FRELINTHERX
% ( All that is required is that he has sufficient clear

4

intention to create a state of affairs which requires a trust
for its implementation or to impose an obligation of the
kind which in law is regarded as trust obligation) . 7%
BERT, SRNEHETEREZANEH, —£F
& % F £ (certainty of intention) , EFE L AFHHEHE
WIE#HAF: —EEMEHEENE (certainty of subject
matter) , FNEABRAZHLEERHRER (WHH~. N

27 Lee Sai Nam v. Li Shu Chung and Anor, HCA 1711/2009.

I
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FlE) . Z &% AFEEE (certainty of objects)
PR ER R AT HHT T,

AENFERZALET, NEY SHA RHEHIRITEAETE,
FNMTEEZEZETEREN, BETERLEEA,
FEEXATA. BERA. EHETEAXRATLT (5%
HE) . AT, WAFR, SFBNEEEST. 24
HEFEFRA, BXEERENLXAEZEFAHH
FERIULAEREA, KFFFAFEERIEATAEE,
MESEAABLITEENFHGSRE, BEXAH
Frafh. @8z, EHNETEEZEENERGES
RATH, 8 FEF 2 EF 23 EL (Global Certificate)
Bz, AIEFET—HKEEERE, ZELFITERE
B I T 32 # (exchange ) ¥ & #4if ¥ ( Definitive
Certificates) . ZA 2R FEHRTLUELIL L FH I
LW FTHILL 2% EH, EERTEFE—
A-1% 3% ICSD (| 4= Euroclear/Clearstream) #7 3 & 77
g A (Common Depositary ) %75 . & T &£ &5 F#,
EAeRRTILEEZXH (uF) ba E£/lFEAFSA,
EE#EFUERZET AHNMREL A (Nominee) 7E3 %
it # & A (Registered Holder) 94 X B, 5TE£ &
HASE—HuE, ZRAFEA/MEAN (BETHEEE
TILLTERILLHRA) EARIEARILHWEESFR

78



Ny REEZEZZEHAZEILE.ICSD AL EES S &
R (RFAETFEMNY) EFKF, XEXRT
UABART—ERFZ (AEREREZ) FHHA
%o s, Bk 74 A (Account Holder) 7 %
BELEARFENE, WIXBEFERIRXEFAR
FWi. EHEARRGUFTERFERTEAN, MTAEAR
# % . Euroclear/Clearstream R LT IL R EHF £ 5
W FZHEI . £ FE A Z Euroclear/Clearstream
w‘E, MeEEaRTARE., AT, AT EHELTRER
B, ATNEFeuZ8E 27 ) THERFE AL
ErWEeBIAEALZTE/MRREA. T8, X7
AN EHFEHRATIEI T EERAFET MRE A (H
RTEARLILLLERILLETR) , RAEEHHEERT
% 7% #& Euroclear/Clearstream . 5 /7 A8 X FET FF
=% E N/ 4 AT A cEuroclear/Clearstream 7%
FERILEEKFHFAANCE, MFEF AFEHELK
GEMfEeT—FREEZ. 2RFEFEHLEeBE —4%
EREE NEyARAER A RE, EREEA
REEAREZEFANFNRETZARE. LBRT, £
REMIAEHERARAFEAZENACYETRATA
FrEF, BEEALTERATRMFEEERAN. T
EEWNETRENEE  ZERERERITTALIFER,
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ETEEFHFFERUNMTHABNEENE, 238
IEHBUEHFEAAFARFHNEZERA N (Legal
ownership) , W F #8 AFH & FT A (Beneficial
ownership) : ZENZ (XE & —FZEHE) FE A “iL
##8.% (security entitlement) ” X —#AEHE R EL
FNNEEFILEFANZAENE. SETERNE, &
EREAERY, s FENARHECECAELER
GHRFE, RATREN, EUN LZT-FHE, e
EFUHAALEZEECSD (REFHyFREENFT)
FIZLLZEHERF, BRAZFLTRFEFILFEZK
Fa, PREFZQIARTEFL. EEREKFURD
EfAFIL. HE. 25, REFERM, AEREL,
PREFENIABTHNKSHFFARGENEERF A,
TERENGEHENANE, FIAREENEVHSE.
Lok, FEEFEEE,2026 %3 1 HEBTH(L
ETFHAFREFEERLSZEETAE) £+—
A E, BUAEIMEN XA - FFHEER, &
Tl EHREESEHY, EHEAHIIAEE, RE
VEXEETURAZAHEES. B, PHEE
A RIEER B ELERE, XEATREAR
REERABTFAEARRENAE . T EH SHA
FHEEFT 2023 £547T, RAWTA—FREER, £

B0



4.35

4.36

FAEERAE) 2 (@ .2 (b) R (EHRHEE) &
3.0 #AHNE, SHA HERAAFLRELS, AFF
HANEHEBLTRBILTA AT ERKAFLER
NegEILA eI A £, HERE ARBEAN FFHERT
At AN. ELERT, CLIAREAERLRAEZFN
FREEABRAARZNZOEFWNZ—,

ART, BFHFBEDITT (EHEE) AHERTT RT
ERANEEH, ZECLIAEAEREE A, ATYE,
EREEANEAAEEA  ANNANETER(ELEE)
NEERTHWEAHEN. WAREN, ERFEE
BEENWEERE, NERAETVEARILEZXNES. &
EXE, NEARIHTEAZDE., X AHZE,
ETFE.

NTEARFNILE, EFFERAEFI. BFEA
AR EEFTFRENE, RPRFEZTLEILENA
FAANET, REENBEY, REHUAETHEE
BTAREKLTEH. FIEALILGNER, 87
EH—IMREYNEERRERFFT ATTTE
AR EBRIEN & 5 EFRN E, TRFINEREIL AT,
W 5f B8 Sty &8 BB Bn AN F Ll . &
BELYN, “EAMFEREAGRRRIFHER
HASHEARENZEANFNEMEERNENT .7
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4.37

4.38

BALLEM XY, wAUE “—RTRE KRN
BEagpF" . 2 “4EAF (contractual rights) , 71
£ty L # B 7 (choses in action)— £, 88 4% &k N 536
AR R . 7 0

7£ Broad v. Rockwell International Corporation — % =,
Randall X E XM RFFHNERM A EL T HHEE.

“REZEXFXATEHEEAM IR RSHEMT
It 7= (the debenture indenture trustee does not hold title
or have possession of any property) , X —E LS Z—

BANAEZRCEREN, TARAX—FIEEAET
L, R, NEELH, EHH~T U4 FHNF
(contractual rights) 4 gk, FEHAHAFEZEMHFE &
ERFHIATUREZTEA, B—2£207 8. BAR
ERFEl xRS EEIRTAREERA, EX
HFBETHeRMFNARTAREZEA, UESE

' NEFEEH, "

1

(Bl T2 FHE3 EE) [Euro Medium Term Note
(EMTN) Trust Deed]*3& ¥ iL %, S FH0L =5

28 SH0FE -

CLAlREFRREENEEME >, HiOGEFITe 22020 FF 38, 090,

B . SeER . S, EdiEE . ERFREE Y, PENMEEETLART 2008 £
R, 5210 M.

0 David J. Hayton, Underhill and Hayton: Law Relating to Trusts and Trustees (14th ed,
Butterworths 1987) 7.

31 See Footnote 13 of Broad v. Rockwell International Corporation, U.S Court of Appeals, Fifth
Circuit, 642F 24920 {10813 .

31 Note —R/ARTEIE RS, BITENEAERE. TEEEEEMENER, B=E2Z2E
—TREPIMAFEEEAE, SEFFHSTHAE. SEENHHE Note Z5—EHE
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4.39

HBINELER, EREEAUGEAAAIEARF
5  \AWFAEEHFH K17 A8 A (hold the benefit of
the covenant on trust) , AFEMFAFEE. I[1L, &
ERFEHERET, EREZEERTASEAXEEAZ
R aRAE, “WRIXTABETEREEA, X
TAXRAFEFELERLHAERHEIRETEREEA,
REHAACGHEE NI EFRTAREFEE,
EELAEREEREENET, EAGHEES A AD
THATE. " IEmEES A EEHN. EHEEEE
#PAT A “EERAE", BERRF—THANT
HENEFFE, T2FeERXMFHE . Wi,
A “EXAE" S RMAR, ERERH
HENE, FERHKTEEM~.

MAER (R EE) WHAZEE, SHA TR EFRFI
THETHFENGRER, AGTXEEAC ATR
ETEAAFAFAES, (ERHEE) F2£8%, &
FREEANRAER R FEHRFE ANAZE, UEHAZ
#4 A A& (hold the benefit of this covenant on trust)
FE6F% (EFERIZEAMENAE) MTAEFH
HMANEZ. BAERIAE: F—, ®E (GEHEZE) B
22, 4. 5%, SHAR# v HERMTHF, EREAES

iRsE, HRIEERRE .
33 ICMA-NAFMII Working Group, <International Practices of Bond Trustee Arrangements>, p4.
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EHREEACLIAANEARRFERAWAZRER.
£, EEABI AFEECAIAEEFFEHFRIL:
MTHEFEAB2 s EENHERFRY, CAIEARER
EEANBTLHERORA, ESHEHRERANS
HHERY, BB ESHEtrABEHFTERY, &
ERERFRTHAAILBERG AN L. ZTHER
EA (MERAIAFERE) FAEHTE, X7
MEFELIFRE, RTASIHREEASFEFCERE
#, IREBAALARAEFEAANANGEZEELRER
Th. 8=, AEH, EHRUFEFLETEHRIN.
RE (EREE) F222R1014%, REREEHFA
ANEBERFHRENTE, EEFNEHRZEE, C
NEANER BELE, EXRENAERACHREEA
HRENTE, RECGREEAFHFEFANTAR
FIUEFE, HEREFTREERFF LA HATE HA
FNLEREEA. STHEWNET, EHRTEAL
UERAIEL, FEHAEMFXMF. F=, BRE(E
HEE) £824, CLATAZFEHFFEAARER
#E, SRTA.ERA RS AERIZEEDEL,
BREZEH LA REFEFTANAZE REALA BN,
FW, RE (EREE) F914%, FHRFEATU
BELEXARFBEAANFAEARTARERARE

B4



4.40

LR EE R, Wi, CAITAENETE
S2xEx. BEFR&FF / \2UEE.

2ENA, “EREZXIMAAsEmEIEY,
“TRENLEZERAETEEREM ™ & -8R 30
NMERZAFERARRFLIHREBE” , ¥ “AlREH
ZXHEEFAERZIEE” AT FEREZEZE
WEEXER, A ZEN tEEHFEEZN g ER
RN, TEZEELSE NG FTEAANF L E
*EEH. HEERH AT E, SHA FEF g

L‘H

B NH#H FZFTA A (legal ownership) , EHEEA

FAFEALFEILE, B¥EEHEFNHEEHF A,

MELERXTHERFHEALT, EREE/NERES

RAENREXHEERZ. NEXIAETE, SHA
R %

-
HHEEREEANFRENRESER

NEUREFRELZITH, SHA BT T3
. ERHGERIAFNEETER, aC L3 FFF

** See Robert H. Sitkoff, Trusts and Estates : Implementing Freedom of Disposition, 58 St. Louis
ULI643(2014), $¥55|8FFE: <mlEHE> , iAE0hRH 2021 5 0 HiE, 5331 0.

3 Thomas W. Merrill & Henry E. Smith, The Property / Contract Interface, 101 Colum. L.
Rev.773, 843-40(2001), $£5|BZFFE : <El{EITE >, IERLARH 2021 55 9 HRf, 5 334

A

-

36 See Nathan Isaacs \Note Trusteeship in Modern Business 42 Harv L Rev.1048,1052(1029), 3%

518

Fra: (HLEREY , EREM 2021 F 9 BhE, % 3290
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TEEATEMELENF, REHEFASEEEFARERIT
AU %, 7% E 2 E# 2% (certainty of intention) . &
5% Z #£ (certainty of subject matter) . %3 A% E &
(certainty of objects) EE f+, Fa T B EEHAE,
REAREERARLHAYR, CLEETEAXARU
FAEERASE) (EREE) WHEIEFTFLE
A -

(EHFE) “AfT314 3 (noaction clause) ” BF A

4.41

EREELEHAAR, (EEHAS) (EHEE)
HERXEEARNETAHEEEZERNHWAERESH
o

MEHERITXHE, R SHARF(ZERHAE) &
2E&HWE, EREEATHEETHREALFEH,
EEEY VELSHNEERRFUESIHFITEL (B4 F
E) TER&xzRET (EREE) ET (ERHID
AABPA, EELASWBATE, BiE: () £
AL ARELIRFEALLAE S 25%NEA A ANFE
EX, T I FEHAVNET: K (b) ZEHEELE
AREANERERR/ZTALE. (EHEE) F

EHREE, BREEATH



443

HETRENETA. RIEARERERHFREL
WAELEFL, LB HREFETAIAHETEHE
B, ABHHTEEA(CREE) K (ZEHHFH)
FFZEANF, ERAEASREZESLEARKET
FNE| AL, SBEAEEIFL, KB (a) E5FE
WHET, IR ZEPOHZ—RETHEHFALHNE
AAFTHEEX, E(b) GREEACHRETRELT
AEWFARE. Fio. ERERUATEHELT
FENFAERA. BRAMTX (A EFARTHRER
BEANEGENETED) EEER/REFH/K
faE, EEREEANKXIETLETIANERSR
AEEMARE, FTELEFRERTHAANIGEEF
AABHNERNTRBBEETS. RACGKEEAT
AR BRI, EARFHEFTAATNEE KT A,
RIEARERREFRLZFL, RECHKTEAAN
SRAFL, EREESEREIARERL, WEX
REREEFLE, LRELFABHRN“FTTHEE (no
action clause) ” .

“TIHEE” EEGFERTFEE S ZLA. £
& F 2 2000 £ (FEFAEEEE) (Revised
Model Simplified Indenture) £ 55, &34k % B 0 T & 14,
FHEBFAFBRETER: (1) BHEACESEHRE
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BEANZETHEHNENE:, (2) E0EF 25%FEHE4
HEAANEREHRETEARBEENFHEH: 3)
HKEEAN () aHEFARLER, FELETEFIE
K, S () AU BER E 15/30 B A REFZEk:
(DEHRBFERFLE A ELAEERTEAR
#F (3) () #WARxLEXKE (3) () £
TR BRE Sz (UEmEFHE) , AEEHETE
ANEREZERAFA—BNHT. AW, ZE (FHHE
ExE) £316(b) £ E: “TUWEFERENEHEE
FHEMELEAE, ENEHREELIAFgE 2R
EHFERELEHORZE, KR ZEEHEEIL
FAREFFEHVF, REFRELBHRZERE
BHTZENHERERFLHRA, £E2ZHEFFHAE
FTERBEEH BRI, EXTREF () AFE (2)
REBZERIXAMALHEL R mRRERHTEZ
PREZRLFRNAAREERNZELREZ
EHREENIRTEYEREAR Y ENE K
F.HRE., BhEEx, UnEaZETa84RAx
FEEAZEFFEREZE R LINFIHAE, "8

37 See Section of Business Law | American Bar Association , Revised Model Simplified
Indenture , supra note 5, Sec.6.06, $¥5|BZFEE: { XELARFTILAEREEMAR? , &
£ EFTEmEit A P 2004 5 6HA, 5 257276 .

https:/'www govinfo gov/app/detalls USCODE-202 1-titlel 5 USCODE-202 1 -titlel 5-chap? A-subc
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HEETE, (EHEEZE) F 316 (b) £ EFEH &,
HERETRFR#EFF AN CEBHALFF LMY
WA, SRENETHERE (EREERE) REH,
REF 316 () FRATHEEAZEF S K
MEE, 8% “TTHE£5" . ¥ 38, SFEAFE
HBaMEZEBAEARE, FlmAELTITUR
RERZEHHEAAL . BRILZ I, EFEHERERE
Xt EENENRROEFEE. FlmE Quadrant
Structured Products Co., Ltd. v.Vertin — £ 7 ¥ £
(FEHRHEE) 89 “FTHER” 9E: “BFEILF
FAEAALREEIREA(GHREE) (9EMTE2E,
A (GHREE) REXXEETETEZFL. 1
EFi. BMEEFREREF RAE TR A
(BREMFEE) " 5T, EEFRENRFELYE
T, MEFRBESAFEREETAAS. BOFkEE
BEE, 2RExEIE, L “TTHEZR” H#
ZEZFEFENaREFRKX” IHRAT, RE
FRBEILFFERFR” , KA IAEFFILLLFER A
REZEZXA X EE DRI FER. E£, oEx

HEFrR, & “FTHEE” ARER “EREE”

* EEIRRARTE , ZE < EIEREL P IRERERTAREITRGS, H1ERTH
ERTREERITRIR -
# (uadrant Structured Products Co., Ltd. v Vertin, 23 N. Y 3d 349,

Bo



5 “EF", WAWiEHEF AN FREETERE
E AR RFRK, TR ETEE R A ERNFXR,
HEZFZELEFHAE. SHARAKE, XEEFEXA
FHREN, URAEHEEATURERL., Fl,
(N 2 FHE4 EZE) [Euro Medium Term Note
(EMTN) Trust Deed]:® £102, RAEHETE /7
VBEFMTAZNHAE, £AFHEEF ATEEE
METARFRIEAREEZEZRRF (KEGREEALD
AHENFEEREXRBTIH) . BHATEAETEMN
e EA “4xtHEM” (absolute discretion) , {23
Z “E2ENE” (dutyofcare) BHIZX. HE, #H7T
HECHREEARTNS, REFFATUEL “F
B E#1L” (Extraordinary Resolution) , 3
EEAMEBETARBEERER, ZEZ46EHTEA.
7 E R R FHE Y Elektrim SA v Vivendi Holdings
Corp.—%E %, By, AL RN EEFAP AR
HERATE “TAHEE"” VBB, REZSE, RE
FREBEAANANRTARBRBENATTE, K
FREEAASEREREXHXIATH, SNEREF
HEATEEFERRTARLSR L. BT AHELLE,
WEEAFEXERETCENRARTIRENL, 25

o

*1 Elektrim SAv. Vivendi Holdings 1 Corp, [2008] EWCA Civ 1178:[2009] 2 All ER (Comm)

213,

o0



4.44

445

MERLEEFRWEREZ T LERL., XAGHE
\FEEETEEMTERAIFNANFR. FF
EAATE, BBl FREHHE,
REA%ESE. EHREEARRMRIFERER A, #
MBEA A E— I RE, FEARZERFANRERTF
ANEABEHREEARXR LS. I THERET RIAE.
M REFAEANECRELEEANEAE—HRERNAT
RuE, FETMUHEERAFTHALFF LR ER
Fla. £ Lo, £xEEXEEd, ERHREE
ANEBRFHLYANFR, EEXERT, REFFA
ARET (FREEZ) F 316 (b) WA CREH
BLRg AR, MEEZREAELAAFMNELTE
EREFAE, ¢RFH “FITHEF” B 28R
7, BAAXKARTZEERFRATA
WERBHABE, 2HAFTNTT “FTHER" B
BT o
Re Leading Holdings Group Limited T £ £ E T % &%
RE AR REFNREERESHNMENHAFAA
RLBEEEFELHRE. "ZEF, RTA. 429EE
ST (T (LLTEH BNYM, AEr#EEEEFE
Ay BiEA. BHREEAN) AERLERATLT (5

42 Re Leading Holdings Group Limited in liquidation [2023] HECFI 1770.
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£ RHE)

& »

AEFRHFEUARE I FHHE, ERFE
(%ﬁ’]'&%;ﬁk) ’{g‘fﬂi?ﬂ,ﬂ g

% # %4 /_(the sole
holder of the Global Notes), #1471 %

#7# 4 A (holders
of book-entry interests ) # 1~
"N

WA RENIAARE

LG A

(owners or Holders of Notes ) .

< e W

7 (EFFEE)
HEEENEEAAMEE. B, £ 6.06 &4 %,

{F #%#%5 A (A Holder of Notes) & 3 & (23 EE)
AEFEEEHTZERXNERE
R

, RAEBEELEETA
EHEE,N, REFACEHEEZLFHET T8ET
M t, Kk

(a) Z&#4 /\ (theHolder) B =
EREFEERENENELSTEREHRETEA; (b)
EREAFERAL LG E D25

W F & A (the
Holders of at least 25% in aggregate principal amount of

outstanding Notes) F ZEREHETE N F K Z
(c) ZEH N

LI
&£ 4 /. (such Holder or Holders)
\ =
L

A EHEE  FENAER/EHHE
1, WE A

A RA, &7

ZH EIERTEEF &
FERAZL: (D EREEALE (D
mE LR (b) e EFHFEXRE 60 AR, = (i)
RE L (o) FUE| 4 EFE a7 E R/ E R R/
TR ETRINE 60 AR (URBALF k) &
ER: LR (e) ZE 60 RHEEA

& A 2
g2

S A



EREFZBENERAARRAZIBARE S ZHETFERA
—HWETER. AFXERTHEEFERE T FL AR
Z. ZRELFET LR F 606 £ THEF, #FE&
I TEEZEE. £E. mEAWAL, JELHEIL
EMeREEN T HELEE FFHF A (the class of
bondholders) E v — 15 H, HELHFHT AKEAE
. (the holder or the trustee of the note) & 77*&— &9
TEHIRE. R EET “AFE” EN=E, 5—F
RAEECWEENFAAFTNFA. AT FelkF
FEaixifEny, AEANARFRAECEAETTH
%% (no action clause) , 9% R LR EILEHFFT AR
EREEATEN T ARIEFRBATTH, F LR
FEAREEARGEREGREHEAB T, KFgs
ANTBREZERZTAER, FUEREOFLERE. &
T, 2HRAEHNNERRUGCGHETE AHMENR
HTEERFLANR. AEREZTRBLE RET
(DBS) . #M AL MMNEERTHRELELENR
## 7 A (the Holder of the Notes) # BNYM #7%& 130
F = 7 & % % % (sub-interest) #7 5 2 BT & A
(indirect owner) . ZEAZEAEEFTF A, §X
TATEESEAXER, TEBTRATA (RA/IZRF) &
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4.46

4.47

WA, REEEFEFLESE. TR, RHFHAH
WTT (EHEE) & “TAHER” WRA.

EEEAEE ERFE L ZEE 2023 £3 %4 Re China
Oceanwide Group Limited EEE+, ®*EZHAF T X

TAREFEREIF, 2FEIWA, ®E (ExEE) &
Z, RAUTATEG=HFAFT A: (a) EH
Euroclear/Clearstream % [ & & A 87 £ £ A (the

nominee of the Common Depositary); 5 (b) ##4 faiy

ik 298 F E B AT 89 % 8 A (Holders of the Notes ) .

B EMAMIEELTEE AME L8 4 B0 F A B0

fte, Eih, EEAFAEREEAA, THHELH

it 7 s 2RI R BRI LB AT B #T0T 8919 2
mAH AR ELEEEE.

HTREEER LIFEE 2025 £ # 5789 The Bank of
New York Mellon, London Branch v. XJ International

Holdings, Co., Ltd — & # —# 7t £ [F 7% A (Common
Depositary ) . &1C%#7%8 A (Registered Holder) . [k

F#74& /. (Account Holder) . # & £ A (Trustee)

ENEFAFTERTHTT ERE. Y EF, EFAAY

BERTLHRIATRESRFNEREEA, AHETF

#¥ Re China Oceanwide Group Limited, [2023] HECFI 455.
=% The Bank of New York Mellon, London Branch v. X7 International Holdings Co Ltd [2025]
HECA 481.

&4



BREAZTANGTHEREA, URERFEA, 4
MERATANNFLAIAFHERERERAIREEZE
E.HELHLEFSERTHEAELRAFEANEEAL,
FUANBERTHFEARLAGIEFANREA)
HEXEL, REXTXHELENE, REHFHFANE
€ 27 # (the put option of the Bondholders) 7] 3% i A4t &
3RiE 45 #9878 A (the holder of this Global Certificate )
HEEREARZEATAEZENFTFRFEAEHW
B, FESUHAEHNHERBEANEZTSIIES LUE
EHHATERA ., EH LR EHENEHEAZ—E,
ELRFEHFE—FNT, FHATRERFFERALEER
GE9E L 77, E[E1 7, “Bondholder” “holder of the
Bonds” ## £ L HFIETHAREM LA (x
BEHEAA, WHEETLIE—F) . EILLLHHE
Fd, 2RIEFNETALERRE AL (the
nominee of the Common Depositary ) , ZEILEF A
FTRTHFEAEA. FHENEARERARRILES
A, BIREALE, MEFHEFFAZEHRTHRFAH
AN, BEEAANUCRFAZAKFEAAFTEL
RIEFENFHFEAEFAZ. EARFNEAFTAN
AN, REANLAANBTEGREAAN (FEEFE /D
EXRAFILFLUEFE S STENT . £AFEEARE
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4.48

KFAEAANBTRERTEEEHEN, FRXTAR
HEXRTHRFAFFA A ALRETEHEHNNET IME,
EaTHZHELHFFA (REALE) RETEEE
MM EE L, RN, BEEHMCREE HTE,
ZRSFEETIRESHEL SN, #EE
EAWMERLEE, YHEFAELERFRLTRT
B RS HFE,
FEEE E[E L% E 2025 £ % China Evergrande
Group (FEHEALEH) FEEFELNHATEE
FRFHAN, ZEE, FEEASHAEFZARLE
TEALUZRET, LFaZ5FLHFE2HEFN
# [holding an economic interest (as opposed to a legal
righ)| S A+, BEEHAARBECHEFEZRS AR,
EHE A AEZAy “FEEH4F A" (Ultimate Holders) .
ZREVA, WRAFFEAZIENENAULE & KA
A ERBATH, NeBA SR FELZAHRFAFE
EWEBIAHEREA, LIATNERE—RSERRK
T A g UEARFAIXN S K&, WERLIEHE
HEBVAMAZERNSE5NEE. ZHILE45
HX, EFRAZENENATTHAR., RERHEA
AT “RAaTHERT AR, LR, REEE
ZEEZEZEELAOMNEEEE) £607T 5928 “&
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4.49

LHEA N, AFFILANFTFHFE A (Holder of a
Certificated Note) , HE M BT EHER®R L FILERM
B, MAFZFRALGH A THEET” , BETEERER
LEFEAANCTEEXRRERTRLILSE (Definitive
Note) BIMF|, HZ&w&E R LIZIREFTH ANL L
i, EZEHRAFELRER, RELFIXEARF
ENHEIFTRARLCIARELERS, AR TEM
X HmEFTARTEARERIE. RE )V ENE
FAEAFAETEEAZRBHKE GTHA. ®
EEEENT, TRERITUIELRRTAE (KL
ARFVNEZFRA) WiEK. TREE LR L EE
2023 £ # - 89 China Ping An Insurance Overseas
(Holdings) Ltd v. Luck Gain Lid — &+, ## &1 14
75000 7= ERGR, FERZE W19 LE
T (EETE&E A 21LET), ZH HZ 7 3 Euroclear
WHKFEREA, TAEBLFESRT (FB) FRAF
BREFHF. (FHREZE) 92, 2EFHRLFTER
FEN EERGEZ M AFELELEREZREATEH
& %L+ (Definitive Certificates) . &tk 2 4+,
BREZGRATANETH CGABBN) £HE, RTA.
HRANREZTARAEAFELS AFEHZH,

43 China Evergrande Group in liquidation, [2025] HECFI 1638,
#§ China Ping An Insurance Overseas (Holdings) Ltd v. Luck Gain Ltd, [2023] HECFI 3315.
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ABRIE S U REB N ERNFAFF 6 RED WA
A E AT T EIL A LAY AE (The Issuer shall, and the
Guarantor shall procure the Issuer to, make satisfactory
arrangement to the Subscriber to ensure that the
Certificates are delivered to the Registrar for
authentication in the form required by, and otherwise in
accordance with, the Agency Agreement, and shall,
where applicable, take all actions necessary to procure
clearance of the Bonds through Euroclear and
Clearstream, Luxembourg) . E& # & & LI 23 &
FIL S F oy m AL F AT IE R AR EE, HREROA
M) £FFEER. 2RIy, BFFIURE

CGAEpil) RAEEREEEA (RELFNER
A, BRERBFRTAREERA. mEXFTHRE
S ERBHEA (R HES2HGE SR
HiE, FEWHNE, EREZLWN, AAFETHER
REAMXTANEZEEBUEEE RS, &KL

“".j:,
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4.50

RELEEWINS, NAERRFRARLILFHER
/’}I‘LLD
L, ATREERET, ENFEHAPRIFEEE
*F: E—RAeRMELILFEEFTASKFEF Y
ZEWBERMARNAR, E2REHEEAT, WEE
MEFAEAFTESFANA, EENEERIEN,
EBEEFRERENLT, @K EETEENTRELILES (A4
HHRILE) , Mh, THT EEFLRILF AR TR
Hzd, aALHEMEFEAEAINET s AHA,
FERAFN. E_ERFFAATCGHEEAZLEHN
KRB, RAZEHAFANSF AR ELGHAEHTR
% , IE#0 3T Re Leading Holdings Group Limited & &
%, E#AF##F4F A (AHolder of Notes) E& WFH1,
Bz (EREE) AHENE, FHEEFAILERA
(EHEE) SFFEEETEENEMCERF, B
AEEMGEHREEALAERENE. EERETEA
FREFEBRARZREATEH. 2% “TT738%5F (no
action clause) ” BEHFH I E A AW, RELIHEH
EBEEEHR, FURERIaEHLEEAELFLE. BH

, METBRERAL, FF (FRRHAL) (%
HE) FH “TIAHER” BREERERA.

Y ERAEME, HENEEREENER T, WRFEAFEER T HIFEmbEa].
A RRMBEEEN e NmiFa A, EhREIERRIZFRTE ENERRE.
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4.51

T, EER, ZAFI AR ER, BT (48
FEEY XX, B, BEHFI G M YESF (2

(EHEE) Fo1 XN “BF” FFEE T

4.53

RE (EEHRFAF) (EHEE) H4E, EHEE
ANC LB EREFE&UTERRESREFE: —&
ZEANAUER, BESP D4 Z—KRITHEERLE
FHEAFPHER, _ ECEHREEACHETHEELT
AERARE, Kb, EEAERUATRELT
EWRA AA. BRI HEFIE. ERITAT
B, AREFIFAELRER, #F 2, CLIAFTHA
EREAEFIEN LS,
MCRAFERFTANEELE, ZAAFTFEAL
ETITENFGER. 2023 £ 12 H, KT AALFE
&% T8 HKA a8 R A RetmB A ads. An
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4.54

ARG REAEREY LEE, CLET22451 A1
HEFmE A/AE. Bl 48, B2 A8 £%7 (SHA fis
WEEHEEFH) , BT 2024511 AaFREE L
Arx (EREXXTHFES) . ¥T224 51 A%
11 AR E 84T 2], C o8 @BAR, 721 B E AT 7R &
REWANFERERNE#HTRIE, T, TRELE
FHEETZHERE, FRIRETEEFELNIERE
FHOREMLSFAN, FEREAREMHEE, &
KR —EEFRERBRAHFEEAETAE,
FEELA, CoImEEEALEE, JTXEE.
WE, FREENIAT22555 AxkEE—E£E K
GREE, CAET225 59 AREAFIFL, LAY
EFAHFEAEIEER.

AR, BTEF (EERAE) (EREE) &
MEERLTREE, EREEERT, REFITE
TRARLEEZAERAEHAE, GREEACLT
RE (EERFAE) (EHEE) WHEIEFFLE
wA, HUECHEX WA EFHABFLFANAZEERK
ETANAMREY, AERETALE, BHFEXH
EERE, EfFEEA N DHRLIENLESE
TEA, EGREEAFRETTERANBERT,
ATANAFEEFEFAZEZ IAIWEIF, LTHE,

1



4.55

FERHANE, XRT, EAEERERAT 28T H
HAEATHR, TUERAENEEREN, WTLUEME
REAEW ., Flim, 2025 FTHFRTHXEFTE
BOTERERM. EXxGEeBERARAIEH
BEREARTACHRA, CRAREZEHEEA.
FREENE. LERENAAENRILEEEEMN
, Fit X 2TAZREEEFEXARE A (Transfer
Agent) , ZAEMEFREEE, gL, aREHE
ERALEFNRILAERE, ETURESHENAN
R KATRE, IR HEITARETEBBEHAL
FR#-EARLaHELE L ZH,
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FR=: SHA fitfr = H W KRR X F NRHMFELH

SHA

4.56

4.57

= i 2

FHEFEAALIAETHAINELY, 2F72UNE
PEEETARAENENECIEETHR, UR
“HmEE" “E41FER" £EFETHITEY
ZIWE., FIEAC E 7, HKA RHEH R A
ANFERABFRIEFEE, Wt A LT RSBELZFTHE
B, BRAXXENER. A AFANA#HI) N, HKA
RHEETEHLLT., ALIEGAEEREE, AF
TRERF R, SUFILIAEFE, EEGEHAE
R, EHRA fixMmERABEEFAFE, FHx “2H
KRS ” : I HKA RAEZATH AL XZLE
¥, BT ALINETEEEEDE B, TLEE
EH B HAAT, SEAEE 1,000 FETHXXE

=W EHE, EREEACLAIFENEESK
HBE, ExxXEmzERR, KEFTBEHEXEN,
“Dbecomes due and payable " (& % B & ) £
“becomes capable of being declared due and payable”

(I HEAR AT BRI EBFE RXE
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HANERTEREHGRS, wERTTH R
MRS EPRIMHELT, —ERANARERERK
B, RELBIR AR BN, ETEMARSZE.

AR EEEVOFL T AR FL (AZETFER
EohEEA R F, W aTrRY e BEH AR,

BREWR (EEHREE) F8 () &, ¢RARERA
RBEERFESEE. MEIEZES2IUFLT2FHEX
XEHWRR, 3L, BHEE. REETEF T
HAEAZXNEY ., 2 EFE NN zEETRZERTTH
#. B, 2EEXAEEET Nuoxi Capital Ltd v.

Peking University Founder Group Company Lid [2023]
HKCFI 1350. The Bank of East Asia, Ltd v. Dare Ltd
[2026] HKCA 106. Re China South City Holdings Ltd (in
liquidation) [2025] HKCFI 3719 . Sociedade Nacional
de Combustiveis de Angola - Empresa Publica v. China
Sonangol International Ltd [2025] HKCFI 3104 . Re
Chan Sze Ming Michael [2025] HKCFI 4401 . Re Elion
International Investment Ltd ( in liquidation) [2026]
HKCFI 465 . China Life Trustees Ltd v. China Energy
Reserve and Chemicals Group Overseas Co Litd [2023]
HKCA 966 , AMP Resources Ltd v. Indagro SA [2026]
HKCFI1784 £ EFEAE R ELMEIL, £% %,

104



4.58

R EXRRLSEAREIAEAMERF, FEEN L
# & L LL B Nuoxi Capital Ltd v. Peking University
Founder Group Company Ltd [2023] HKCFI 1350. Re
Elion International Investment Ltd [2026] HKCFI 465 4
RO FEA AN LT UFRSE

ARF, SHA i (ZERAF) £8 (o) KX
FHEHELTHALNE: (D) XTA. RILA. #
RAREZENEAEZETLINEMTEMIAIR
FREREFHHR (AEATE) EEFHRWER
MERBAE: (D) saTEAXZFRREEEY,
FHNERRENES (Db EHR) , ETLER
FEEAZHBHOZ BB UL (B EAE
BEAD) o GiD) ZRATA RILA. ERAHESE
EWENEETLARGEEZ M T EREETH
FHEARIERERE XTHETL2E; EARELR
£FF84F (¢) BF () F/RF (D) FIAARA
Medi/XAAZFESEF (¢) F (i) A
EAERITTHE T &H F R 68T 1,000 7 =
T (RUETEERTIHENEELE) . ¥THX
BN RREHF LB AEHIR T, FEAFFT
UL Bl . Fl4m 72 Nuoxi Capital Litd v. Peking University
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BATEH, EdaET X EHEE
EPEHFBRAIHANELTUHEL,
A nE2E T F HKA 3] Rk B 2023 £ 11 A
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HER. B, ARIZEFLER, ERXHTE
EEI AR T 500 FoneyEE T 2023 412 A 1 HE|H,
REEEAFBRIRTREE. #5Z, AL Rl
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£8(c) (D EAH/ENER. LAFIHENER 4T
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e
ey
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:Tﬁ
I
>,

#! Nuoxi Capital Ltd v. Peking University Founder Group Company Ltd , [2025] HKCFA 14.
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BT 1,000 T, AR (ERRAE) 8 (0 £
TR XEL.
NTARIARTHRA i EAREETAR, 4
FHEAMHES REEL, FEELN, A
IAEE, (FERES) £8(c) () £HE£E=
7% any other present or future Indebtedness of the Issuer,
the Guarantor, the Security Provider or any of their
respective Principal Subsidiaries is not paid when due or
(as the case may be) within any originally applicable
grace period” , EF EZ4T A, FILA . #HE A EET
FETFLANEMINKARMAS, Axux (AE
JL) R ZE R RN XM . HKA T4 214 B 4 2023
F11A30H, EREAEHEE 10184, #&
EXRYEFD, HKA LA ReEATHEAALREN
EL, FELAELBHNENTAENEF. REEE
EAAN, —EXXESHHAEE, EORAEAFTE
B, ~eEEZEL K FRET 8 27H %, &£ Re Elion
International Investment Lid EH5 EF, “=2 A HE &
Z 7 A1 (Settlement Deed) , EHILFLZE,
FRNBNAEREG LM, EE4HFEEW, FEY
REFZRH, ARAAARTEERR Z X TH

# Re Elion International Investment Ltd in liquidation, [2026] HECFI 465.
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AR AL TR AE, UF “RATR” K “EE
HE”, WHATRETHNEILTHEEZRS. B I,

AR PR AHENLFAELERERE, FEEL
F %

4.61 M TARLIRLEARII FHNEFREAETRAHEL,
FEENA, w i, ALFE XRTLHFERE
HARBAAFERENEL, MH, #R—FHHFL
B, NAAEREHBREFANSETEERY,
B, XETHAREALIWELER, BFENF
LERZEFHR AL BN LR EHITEFE, T
TEEREALIAETHEMOREETIIEEL, A
ARFEWZHERHEL, FEEFATIHE.

SHA i 3 5= & 44 jk Fil R & 24
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ARTRAAARIARTHRTIGEY, 2720 HNE
FEZETHHFOAGRE, URALIESH
RAEEH BT SHA FHFEH T H. EHEEAC
IElEF, = HKA L-F 78 222 {F 527 950 7
ETHERT, AL ARELRIERHE, LEKA
ARIMAERALEAERLE 2026522 A 1 Himdy 5
fr SHA fi#F. loh, A QB FREHELZRTERA
R 5005770, EmRALEREATCRE. LREZE
FEEHERIMATH, ELFHALITELEHR
ft SHA & 098E /1, AL EE 2026 £2 A 1 HEA
SHA fi#, # 3 SHA RENTHTYH. KTAA
AE AR, MATHELNNFEGUTEANRE: —
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AX%RELAESHA AT THARNE.C LT EH
HRERT. ERSARATRETRATHENNE
th, EXm A LIHRTAHENHEZ FERE,

AT EEVWEHAE, EREEACLAIFENEZEESX
FEE EXEREERRE, EEERET, AEES
MR THEY, FEECFEHNERILIERAN.
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RHEAFERFAL BT RN F, AL M KA
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9, —RRETBETHRANEE, —R2RFHAERE,
EENELEUEREGRASLERT. T THEARE
ERMHFHRANER, vRAEETEESE, A
TEAeRAXAEFNAERI, —FEAT AR
HEy, BEmREENRARMAMHENES, FLH
HETREZRENENTEEY., 2 7EE /T EE
THERHHAATT HE. ARFLRR T Bill Chao Keh
Lung v Don Xia [2004] 2 HKLRD 11 . Woodar
Investment Development Ltd. v. Wimpey Construction
(UK) Ltd. [1980] 1 WLR 277 & £ F|/E A Zm &1 8%
BiKE, £2FF, L TXEBELSHBHEEE L
P, AERFHEFTERER, FEEXLIRE
RURARI R LA FEZF FEIAHRAN L
TLLRE,
EEZAEEEER LFEE 2003 £ # %8 Bill Chao
Keh Lungv DonXia — %+, Y&E 0, S—FEL
SEATARAEAZTET, BB EA LA EF
AEFLEEFTAEBRTHRAASH, IR
ERELERET. EEBT IR XEENERTHEZ
W O(FiHE2y) s e (LfREyy) o AW, £&F
WERTRELEREANELT, AMFEREFNEY

% Bill Chao Keh Lung v. Don Xia, [2004] 2 HKIRD 11.
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FHATAEST R VA1 EE A FEER, VAR
TEAEXSREROR. WRE—FAXSFETE
AaErE kA, XL T ERRANER, S0k
BT R EENAGEER AR TEERT
EX 89173, IR EL. MAEZLATHET
FeELLREL BT R, EAUENERTHE. it
RELBRTHSIREERHREREN —F,

# Woodar Investment Development Lid. v. Wimpey
Construction (UK) Ltd— &+, 1 RE A X FEEE
FRETHREER, RRLEZSN FIVHEER LA
MARRIFEZHFEAIN, ELEA (repudiation)

AT EFE, BN L ERBELEET RS,
HZEZTAXATFEEARKNEL T, FAHEINERX
Y. FFETEERB R THTEZTUS RIAEL
e H, TEENBILRA LA ReH, REANEL
BAEERANS, AHEIEZFTFHATEEL,

FREF Rk EE 2025 £ 3 R H Nobleseed
Partners Ltd. v. Zhang Qian Qian —E+ 3| F 7 L7 £
tr. P EFR IR C EEEHF Zhang Qian Qian
mEMEA (BB BRASHHELET. &
A, BEFENTHRKAEATEETE “EHEBT”

51 Woodar Investment Development Ltd. v. Wimpey Construction (UK) Ltd. [1980] 1 WLR 277.
51 Nobleseed Partmers Ltd. v. Zhang Qian Qian, [2025] HKCFI 753.
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EXRENAREHY, FTREFEEERER, MEE4S
NAERBEXZEAEE. FaFE (R&EH) R
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FHWN—FEYAEABTHEF. A TAERH=E
HWIE, NEE4 (ERHRAFS) AZ LUK SHA &
HERXAPXGEN, UWENGETEELE., BERE
BEACALATERK ALIAAKTAYELY, LYECL
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$F B 3
ETALIFAABELEL LT SHA FHEIIER
R, UAEFENEAREDL C LI TEHIT AL
A% HKA AT TRAAEREZFEURKER
AR 500 F TRATFHEFRRTH, HAWEETE
it —RERABEERIAEFTERTHTER
iTSHA BT T X%
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FEEV A, FERHRZE. STERSEEZEA
ABEIHEARESAR, ABETEFT —WRESFIL
REREMEFLEHANER., LibE HKA G425
TEERMT, TEXETHFHEE ARG HL, 2EILE
ER, ARE. HKA R HESFHEREFA. T7H
BWABBRFRNE, IRFSFRURNEMAELTE,
FAELEBTZERS. NALFEWTAEF, 2LUA
EEAEFTERZN SHA FHENER,

EHNXENE, SHAGHREH T A, 2 H LA F
#. RE(EERES) F450H0E, RHEERT
B (&4%H) EFAELARL 4L FUESF 3.50%H 7
RitE, EX¥FHAMTE K, ALFEHEELIRY
EHRHBREXMTHE., NE, T THEERNEY
REA RETHRMRA, T SHA 5T 2026 4 2 A
1 HE#, BIE A LFREE2023 £ 12 AoyEL
MNETR 500 7 B EATHAE . AT HKA RHFAER

i, BEE SHA f# 2w A RKAM, &0

EHZLET, RElAFHE ALd T E4 717 SHA

mHEETWEL,

GLAR, EREEACLATIAT AL THEAN

FHTEERI, EEXTHEE (EERES) HEH
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NENENENS, ETAALIAN YR EAEFEAR
. FERANE, aTAZRMNEER, FEEN
UZEAEREFRENTEENEEAEE, #F UK
2 1R AR N B R T,
ATELFEHAEFR, (EEEFE) £844
E, MRRXEFNEN, EHREEATETAEER
FTHRILFEHLT, ERHEFLUINEELZASEHE
AR tFEE U, TERIFS—FTHRAFE
HEHXEEACLIAEEALTRET (SHA ik
MEFHEAE) , EF SHA FH4L5T 2024 £ 1
A1HE#H., Ars Rt kzlgdEs, #CLIE
i SHA AR Z| TR E, TUFEHUNER
WA ARBRERCAIETRAEREART 10
o, UER&ERZ2024 51 A1 HHELAHAF L. F
Bf, NTEPERGXERF, CAEERAENAR
A+ FUmE, TEAE, FEETLEF., 2T E,
ALFERANNT AL TBEAFEZ Y AR
801,526,900.84 ;t. F 4, BT ALEECLIFE
KR A E B R AARMTE, CodE KA AF L
MNE T 801,526,900.84 T4 &%, 52024 1 A2 H
EXFANISNHAEZHEITRAFNEELFTALFE
ZH, THHRE, FEETFUXEF.
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EHEEANCALIAEKE SHA FH 44, FlE, &
HAEE, RABRELFREFTAFEEFRELA,
EeBEREHEFTAZLELTFHE,
ALIAREFPHEIHIAEFAZAALENERE LR
W, Wik, FEEEAEATX “2HEsT” Hygrs
ik, ERFEER.
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(FERFAE) £1 (o £49%, RIEATE (KL
AE) AL AT REARERR TARERFZK
(ERHEE) TRHEMTHAEFIEHEEE, #
# % % 5 1+ (onajoint and several basis) .

# = i5 A Bl 35| 5| Bl Holme v Brunskill £ #2 58, 10

REAANERFZEE, AL Bl 2 FAEAREFHE
g EW A, A, §2 E\ A, Holmev. Brunskill £33
AIWAN Y, ERGASFAZIANEAERE
(alteration) , HMAEREFRAENL; EXEHEH
B AL FEF = (unsubstantial) AT EFEAFF], EE
FREBMEENEZFERSER AT HETHEAE, T
FREXEEFRARE, MEAZERATNETHRE

7 Holme v. Brunskill, (1877)L.E_ 3 Q. B.D._495.
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ELEHEAERTE, REARNFERER. TEEE
EE _FFiE EA AVC Property Development Co. Ltd. v.
Joyful Grace Trading Ltd.— % ¥, 3| F 7 it Holme
v. Brunskill R Fra& L& F=EN, FIA A, £FR
ZRE, Mg L TXRELEZRITEE. R
E4FEWNEE (variation) FHFEEFRA, TibZ
REXFLRGLEADE, CAREESTTHIER
HE, ERABHEENERTE. RASEZENE

FHEEELFEL (obviously unsubstantial ) , T
REMERAERRE, REREXELATERAFF
B, HRATSHZAETE, AT, ARFTEA
FREHAN, EHEEACLIAEHKMEIHHE
HEEAFTERAENTEHER, LT, wEE
HEFFEARTHHERFAX, TRFBETHCHE
WEANENTATRAEZF. W EEBFEEE
Hey “RE”, MEEXeRIHRELE “BT”
RILe R ABERZ TRIEREEZ R, RILA
FHMAENFTLE, EESERSAFLY MG EH
HERE, ABHEZRIESFARNAETA LA EN
RERE, bARAMERIEIANAE, TERIEAFTR
EEH#E., Fi, Bl afdmW EB®RAB\BELLT

3% AVC Property Development Co_ Ltd. v_Joyful Grace Trading Ltd., CACV208/2016.
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ATERGALENFIHAR, FEELEZES 5 =7
HATTRIE. AFGETESTHEFEANEAERR
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REXERBFRALEMERERN, LI AC LR
EB2 | HEAMARTERIRET, XBALTEE
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E A FEE.LFE BEPRY, AN EH
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. AU FFAEREN, FREENABERL
FHEKF A mLAFIL, URARENFAZZIRE . ”
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AEF, BEFPFRFLIHRIE, L REIEF
RAIMFA RN, MCAARBELHEBRETLEESAR
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LEEZEEZZFHN(EEREEAR M) E—480E: “5
SHFARATHAREN T REELIAFEAERRE
EA, BEUEREAD VAR LCERE EEHH
MEREEERETERS, - (M) H#FHmFLHL
B oo , BEFRUREARBENTREE L FARE
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AEBR. i, TELE. EXRFLAES I AL

FIF2ExIANEM TR LN E, 5 E CSD
HERAEFRHAREEETEZE M %K KK . CSD i
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