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Court File No. 06-CL-6241

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
, . 3 ﬂv
THE HONOURABLE Yy WEAN DAY, THE 5 DAY

4. s j”/
MR. | /4R £ \/ ) OF C,/}namf/q , 2006

.. IN THE MATTER OF THE COMPANIES CREDITORS
Y\ ARRANGEMENT ACT, R.S.C. 1985 c. C-36, AS AMENDED

AND IN THE MATTER OF MUSCLETECH RESEARCH AND
/ DEVELOPMENT INC. AND THOSE ENTITIES LISTED ON SCHEDULE
“A” HERETO

APPLICATION UNDER THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

ORDER
(RE APPOINTMENT OF REPRESENTATIVE COUNSEL)

THIS MOTION MADE by the Ad-Hoc Committee of Tort Claimants (the “Ad-Hoc
Committee”) for an order appointing representative Canadian and United States counsel in these

proceedings was heard this day at 393 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Ad-Hoc Committee dated the 3™ day of
February, 2006 and the affidavit of David J. Molton, sworn the 3™ day of February, 2006 (the
“Molton Affidavit™), filed, and on hearing the submissions of counsel for the Ad-Hoc Committee

and counsel for the Applicants.

1. THIS COURT ORDERS that all parties entitled to notice of this motion have been

served with notice of this motion and that the time for service is hereby abridged such that



service effected on the parties served with notice of this motion shall be good and sufficient

notice of this motion.

2. THIS COURT ORDERS that Miller Thomson LLP (Jeffrey Carhart) and Brown
Rudnick Berlack Israels LLP (David Molton and William Raldiga) are appointed in these
proceedings to represent the Ad-Hoc Committee (“Representative Counsel”) on behalf of those
personal injury and wrongful death tort plaintiffs referred to in Exhibit “E” to the Molton
Affidavit and any such further plaintiffs with claims against MuscleTech Research and
Development Inc. and/or any of the entities listed on Schedule “A” hereto (the “Applicants™) as

may chose to become members of the Ad-Hoc Committee.

3. THIS COURT ORDERS that, subject to further order of the Court, the Representative
Counsel shall represent the interests of those on whose behalf they are hereby appointed in all
aspects of these proceedings, without any obligation to consult with or seek instructions from
those on whose behalf they have been appointed to represent unless otherwise ordered by the

Court.

4. THIS COURT ORDERS that the reasonable fees and disbursements of the
Representative Counsel on a solicitor and client basis, including the fees and disbursements from
the 20 day of January, 2006, to date in connection with these proceedings and the bringing of this
motion, shall be paid by the Applicants, presently subject to a maximum amount of $175,000
(US currency), in accordance with Exhibit “F”* to the Molton Affidavit, which amount is subject
to increase by agreement among the parties referred to therein; provided, however, that absent
such agreement the parties reserve their rights, including such rights as are provided for in
paragraph 6 herein. Without limiting the generality of the foregoing, the General Funding
Conditions attached as Exhibit “F” to the Molton Affidavit, as amended by the deletion of
footnote 1 on page 3 thereof, are hereby approved. The Applicants are hereby authorized and
directed to pay the accounts of the Representative Counsel within five (5) days of receipt of a
properly itemized and supported account, which accounts may be rendered on a weekly basis.

Such accounts shall be subject to assessment on the basis of a solicitor and its own client by this



Court either before or after payment at the instance of the Applicant or any other party

responsible for payment of the account.

5. THIS COURT ORDERS that Representative Counsel shall not be liable for any act or
omission as a rosult of their appointment or the fulfillment of their duties in carrying out the
provisions of this Order, save and except for negligence or willful misconduct on their part, and
that no action, application or other proceedings shall be taken, made or continued against the

Representative Counsel without the leave of this Court first, being obtained.

6. THIS COURT ORDERS that the Representative Counsel may seek the advice and
direction of this Honourable Court at any time in connection with their appointment hereunder,

upon notice to the Applicants and other interested parties unless otherwise ordered by the Court.

7. THIS COURT ORDERS that the Representative Counsel shall be given notice of all
motions in these proceedings and that they shall be entitled to represent those on whose behalf
they are hereby appointed in all such proceedings without impairing the right of any individual to
retain and instruct counsel in these proceedings on his or her own behalf and without impairing
the ability of Representative Counsel to continue to act in various class action proceedings or

individual proceedings brought or to be brought against the Applicants and others.
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SCHEDULE “A”
APPLICANTS

HC Formulations Ltd.

CELL Formulations Ltd.

NITRO Formulations Ltd.

MESO Formulations Ltd.

ACE Formulations Ltd.

MISC Formulations Ltd.

GENERAL Formulations Ltd.

ACE US Trademark Ltd.

MT Canadian Supplement Trademark Ltd.
MT Foreign Supplement Trademark Ltd.
HC Trademark Holdings Ltd.

HC US Trademark Ltd.

1619005 Ontario Ltd. (f/k/a New HC US Trademark Ltd.)
HC Canadian Trademark Ltd.

HC Foreign Trademark Ltd.
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Commercial List File No 98-CL-002970

ONTARIO COURT (GENERAL DIVISION)

COMMFERCIAL LIST
THE HONOURABLE ) WEDNESDAY, THE 29th DAY
)
MR. JUSTICE BLAIR ) OF JULY, 1998

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985 ¢. C-36

-ang -

INTHE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF THE CANADIAN RED CROSS
SOCIETY/LA SOCIETE CANADIENNE DFE LA CROIX-
ROUGE

THE CANADIAN RED CROSS SOCIETY/LA SOCIETE
CANADIENNE DE LA CROIX-ROUGFE

Applicant
ORDER
THESE MOTIONS MADF by various plaintifls in actions against the Applicant
for the appointment of representative counsel in these proceedings was heard this day ar 393

University Avenue, Toronto, Ontario.

ON READING the allidavits of Bonnie Tough sworn July 27, 1998 James
Kreppner sworn June 11, 1998, Durhane Wong-Reiger sworn May 15, 1998, Michael McCarthy
sworn July 26, 1998, Jeremy Beaty sworn July 27, 1998, Garth Low sworn July 27, 1998, Sharon
Matthews sworn July 29, 1998, and Jean Pierre Laroche sworn July 28, 1998 and on hearing the
submissions of counsel for the various plaintiffs, the Applicant, The Canadian Blood Services,

- Hema - Quebec, and The Toronto-Dominion Bank.

10707569 .4
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THIS COURT ORDERS that, for the purposes of this Order, the following

definitions shall apply:

()

(b)

(d)

all persons or estates of persons residing 1n Canada, with defects or deficiencies in
coagulation factors including factors, V, VII, VI, 1X, X1, X111 and von
Willebrand factor (“Hemophiliacs™), and who received blood and/or biood
products in Canada between January 1, 1986 and July 1, 1990 and are infected
with Hepatitis C shall be referred to herein as the “1986-1990 Hemophiliacs™

all persons and estates of persons infected with Hepatitis C as a result of blood or
blood products reccived in Canada prior to January 1, 1986 or after June 30, 1990
shall be referred 10 herein as the “Pre- 1986/Post-1990 Hepatitis C Group”;

all persons and estates of persons infected with Hepatitis C as a result of blood or
blood products received in Canada on or afier January 1, 1986 and on or before
June 30, 1990 shall be referred 10 hercin as the * 19861990 Hepatitis C Group™:
and

all persons and cstates of persons infected with HIV directly or indirectly as a
result of blood or blood produets received in Canada, and not included in 1(a) or
1(b) above. and nor including those individuals currently represented by Buchan,

Derrick and Ring in actions against the Applicant and others (the “HIV Group™).

THIS COURT ORDERS that the {ollowing counsel are appointed in these

- proceedings as oflicers of the Court and, subject to further order of the Court,

10707560 &



(2)

(b)

(c)

(d)

P

(c)

®
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Blake, Cassels & Graydon (Bonnie Tough and Pamela Huff) to represent the
1986-1990 Hemophiliacs (the “1986-1990 Hemophiliac Representative Counsel”);
Goodman and Carr (Aubrey Kauffman and David Harvey) to represent the Pre-

1986/Post-1990 Hepatitis C Group (the “Pre-1986/Post-1990 Hepatitis C

Representative Counsel”);

Teplitsky Colson (Harvin Pitch), Kenneth Arenson (Ken Arenson) and Gignac
Sutts (Harvey Strosberg, Q C.) to represent the 1986-1990 Hepatitis C Group
other than persons who received blood or blood products in British Columbia and
Qucbec (the “1986-1990 Hepatitis C Represcatative Counsel™);

Pierre R. Lavigne to represent the 1986. {960 Hepatitis C Group of persons who
received blood or blood products in Quebec (the “Quebec 1986-1990 Hepatitis C
Representative Counsel™):

Camp Church and Associates (J J. Camp) and Grant Kovacs Norell (Bruce Lemer)
to represent the 1986-1990 Hepatitis C Group of persons who received blood or
blood products in British Columbia (the “British Columbia 1986-1990 Hepatitis C
Representative Counsel™); and

Kenneth Arenson (Ken Arenson) for the HIV Group (the “HIV Group

Representative Counsel™),

(collectively, the “Representative Counsel”),

S
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appointed in all aspects of these proceedings. without any obligation to consult with or scek

instructions from those on whose behall'they have been appointed 10 represent unless otherwise

ordered by the Court,

4, THIS COURT ORDERS that, except for the Quebec 1986-1990 Hepatitis C
Representative Counsel and the HIV Group Representative Counsel and subject to further order
of this Court, the reasonable fees and disbursements of al] other Representative Counsel on a
solicitor and client basis, including the fees and disbursements from July 9, 1998 10 date in
connection with these proceedings and the bringing of this motion, shall be paid by the Applicant.
The Applicant is hereby authorized and dirccted 10 pay the accounts of the Representative
Counsel within five days of receipt ot « properly itemized and supported account (save for
accounts rendercd on or before August 31, 1998 which shall be paid on or before September 4,
1998), which accounts may be rendered on 3 week ly basis, Such accounts shall be subject to
assessment on the basis of a solicitor and its own client by this Court either before or after
payment at the instance of the Applicant or any other party responsible for payment of the
account. Representative Counsel's fees and disbursements shall not exceed the following limits,

unless otherwise ordered by this Court:

(a) the 1986-1990 Itemophiliac Representative Counsel; $150,000

(b) the Pre-1986/Post-1990 Hepatitis C Representative

Counsel; $150,000
(c) the 1986-1990 Hepatitis C Representarive
Counsel. and $150,000

L0676
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(d) the British Columbia 1986-1990 Heparitis C

Representative Counsel $ 75,000

S. THIS COURT ORDERS that Richter & Partners is appointed as financjal
advisors 1o the [986-1990 Hepatitis C Representative Counsel. with their reasonable fees and
disbursements to be paid by the Applicant in the same manner as Representative Counsel as ser
out in paragraph 6 above, 1o a maximum of $150,000 unless otherwise ordered by the Court.
Richter & Partners shall take instructions from the 1986-1990 Heparitis C Representative
Counsel, but shall make their reports available to and share their advice and wnformation with the

other Representarive Counsel

6. THIS COURT ORDERS that Representative Counsel and Richter & Partners
shall not be liable for any act or omission as 4 result of their appointment or the fulfilment of their
duties in carrying out the provisions of this Order. save and except for neglgence or wilful
misconduct on their part, and that no action, application or orher proceedings shall be taken, made
or continued against any or all of the Representative Counscel and Richier & Partners without the

leave of this Court first being obtained.

7. THIS COURT ORDERS that the Represemative Counsel may seek the advice
and direction of this Honourable Court at any time in conncction with their appointment

hereunder, upon notice 1o the Applicant and other interesicd parties unless otherwise ordercd by

the Court

10707569 4
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g THIS COURT ORDERS that the Representative Counsel shall be given notice of
all motions in these proceedings and that they shall be entitled to represent those on whose behalf
they are hereby appointed in all such proceedings wilhout impairing the right of any individual to
retain and instruct counsel in these proceedings on his or her own behalf and without impairing
the ability of Representative Counsel to continue to act in various class action proceedings or
individual proceedings brought or to be brought against the Applicant and others.

9 THIS COURT ORDERS thut all partics entitled to notice of these motions have
1 notice of these motions and that the time for service is hereby abridged such that

been served with

service effected on the partics served with notice of these motions shall be good and sufficient

notice of'these motions.

10707364 &
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Canadian Red Cross Society/Société canadienne de la.., 1998 CarswellOnt 3348
1998 CarswellOnt 3346, [1998] O.J. No. 3306, 5 C.B.R. (4th) 299, 72 0.T.C. 99...

1998 CarswellOnt 3346
Ontario Court of Justice, General Division [Commercial List]

Canadian Red Cross Society/Société canadienne de la Croix-Rouge, Re

1998 CarswellOnt 3346, [1998] O.J. No. 3306, 5 C.B.R. (4th) 299, 72 O.T.C. 99, 81 A.C.W.S. (3d) 932
In the matter of the Companies’ Creditors Arrangement Act, R.S.C. 1985 c. C-36

In the matter of a plan of compromise or arrangement of the Canadian Red Cross Society/La Société canadienne
de la Croix-Rouge

Blair J.

Judgment: August 19, 1998*
Docket: ¢8-CL-002970

Proceedings: additional reasons at (August 19, 1998), Doc. 98-CL-002970 (Ont. Gen. Div. [Commercial List]); further
additional reasons at (August 19, 1998), Doc. 98-CL-002790 (Ont. Gen. Div. [Commercial List])

Counsel: B. Zarnett, B. Empey and J. Latham, for Canadian Red Cross.

E.B. Leonard, S.J. Page and D.S. Ward, for Provinces except Que. and for the Canadian Blood Services.
Jeffrey Carhart, for Héma - Québec and for the Government of Québec.

Marlene Thomas and John Spencer, for the Attorney General of Canada.

Pierre R. Lavigne and Frank Bennett, for Quebec ‘86-90 Hepatitis C Claimants.

Pamela Huff and Bonnie Tough, for the 1986-1990 Haemophiliac Hepatitis C Claimants.
Harvin Pitch and Kenneth Arenson, for the 1986-1990 Hepatitis C Class Action Claimants.
Aubrey Kaufman and David Harvey, for the Pre 86/Post 90 Hepatitis C Class Action Claimants.
Bruce Lemer, for B.C. 1986-90 Class Action.

Donna Ring, for HIV Claimants.

David A. Klein, for B.C. Pre-86/Post-90 Hepatitis C Claimants.

David Thompson - Agent for Quebec Pre-86/Post 90 Hepatitis C Claimants.

Michael Kainer, for Service Employees International Union.

LV.B. Nordheimer, for Bayer Corporation.

R.N. Robertson, Q.C., and S.E. Seigel, for T.D. Bank.

James H. Smellie, for the Canadian Blood Agency.

W.V. Sasso, for the Province of British Columbia.

Justin R. Fogarty, for Raytheon Engineers.

Nancy Spies, for Central Hospital et al (Co-D).

M. Thomson, for various physicians.

C. H. Freeman, for Blood Trac System.

Subject: Intellectual Property; Property; Corporate and Commercial; Civil Practice and Procedure; Insolvency

Related Abridgment Classifications
For all relevant Canadian Abridgment Classifications refer to highest level of case via History,
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Canadian Red Cross Society/Société canadienne de lz..., 1998 CarswellOnt 3348
1998 CarswellOnt 3346, [1998] O.J. No. 3306, 5 C.B.R. (4th) 299, 72 O.T.C. 99...

Headnote

Corporations --- Arrangements and compromises — Under Companies’ Creditors Arrangement Act —
Miscellaneous issues

Canadian Red Cross Society sought and obtained insolvency protection and supervision of court under Companies’
Creditors Arrangement Act — Society brought motion for approval of sale and transfer of its blood supply assets and
operations to two new agencies — Purchase price for assets was to be used to satisfy claims of transfusion claimants —
Group of transfusion claimants brought cross-motion for order directing holding of meeting of creditors to consider
counter-proposal based on Society’s continued operation of blood system — Motion granted and cross-motion
dismissed — Assets owned and controlied by Society were important to continued viability of blood supply operations
and to seamless transfer of operations in interests of public health and safety — Proposed purchase price for assets was
fair and reasonable in circumstances, and as close to maximum as was reasonably likely to be obtained for assets —
Counter-proposal did not offer workable or practical alternative solution as neither Society nor claimants had any
control over making counter-proposal happen — Counter-proposal was political and social solution which had to be
effected by governments and could not be imposed by court in context of restructuring — Sections 4 and 5 of Act do not
give creditors right to meeting or right to put forward proposal but right to request court to order meeting — Court had
Jurisdiction, under s. 11 of Act and inherently, to make order approving sale of assets before plan had been put forward
and placed before creditors for approval — There was no realistic alternative to sale and transfer of assets proposed —
Circumstances warranted exemption from compliance with provisions of Bulk Sales Act — Sale allowed subject to
caveat that final terms and settlement of order to be negotiated and approved by court before order issued — Bulk Sales
Act, R.S.0. 1990, c. B.14, 5. 3 — Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, ss. 4, 5, 11.

Bulk sales --- Requirements for valid sale — Judicial exemption

Canadian Red Cross Society sought and obtained insolvency protection and supervision of court under Companies’
Creditors Arrangement Act — Society brought motion for approval of sale and transfer of its blood supply assets and
operations to two new agencies — Purchase price for assets was to be used to satisfy claims of transfusion claimants —
Group of transfusion claimants brought cross-motion for order directing holding of meeting of creditors to consider
counter-proposal based on Society’s continued operation of blood system — Motion granted and cross-motion
dismissed — Circumstances warranted exemption from compliance with provisions of Bulk Sales Act — Sale would not
impair Society’s ability to pay its creditors in full — Claimants did not qualify as “creditors” under Bulk Sales Act —
Sale allowed, subject to caveat that final terms and settlement of order to be negotiated and approved by court before
order issued — Bulk Sales Act, R.S.0. 1990. c. B.14, 5. 3 — Companies’ Creditors Arrangement Act, R.S.C. 1985, c.
C-36.

Table of Authorities
Cases considered by Blair J.:
Dylex Ltd., Re (1995}, 31 C.B.R. (3d) 106 (Ont. Gen. Div. [Commercial List]) — applied

Lehndorff General Partner Ltd., Re (1993), 17 C.B.R. (3d) 24, 9 B.1..R. (2d) 275 (Ont. Gen. Div. [Commercial
List]) — applied

Royal Bank v. Soundair Corp. (1991), 7 C.B.R. (3d) 1, 83 D.L.R. (4th) 76, 46 O.A.C. 5321, 4 O.R. (3d) | (Ont.
C.A.) — considered

Statutes considered:
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Canadian Red Cross Society/Sociéld canadienne de fa..., 1998 CarswellOnt 3246
1998 CarswellOnt 3346, [1998] O.J. No. 3306, 5 C.B.R. (4th) 299, 72 O.T.C. 99...

Bulk Sales Act, R.S.0. 1990, c. B.14
Generally — referred to

s. 3 — considered

Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36
Generally — referred to

s. 4 — considered
s. 5 — considered

s. 11 — considered

MOTION by Society for approval of sale and transfer of its blood supply assets and operations; CROSS-MOTION by
transfusion claimants for order directing holding of meeting of creditors to consider counter-proposal based on Society’s
continued operation of blood system.

Blair J.:

Background and Genesis of the Proceedings

1 The Canadian Red Cross Society/La Société Canadienne de la Croix Rouge has sought and obtained the insolvency
protection and supervision of the Court under the Companies’ Creditors Arrangement Act ("CCAA”). It has done so with a
view to putting forward a Plan to compromise its obligations to creditors and also as part of a national process in which
responsibility for the Canadian blood supply is to be transferred from the Red Cross to two new agencies which are to form a
new national blood authority to take control of the Canadian Blood Program.

2 The Red Cross finds itself in this predicament primarily as a result of some $8 billion of tort claims being asserted
against it (and others, including governments and hospitals) by a large number of people who have suffered tragic harm from
diseases contacted as a result of a blood contamination problem that has haunted the Canadian blood system since at least the
early 1980’s. Following upon the revelations forthcoming from the wide-ranging and seminal Krever Commission Inquiry on
the Blood System in Canada, and the concern about the safety of that system — and indeed alarm — in the general
population as a result of those revelations, the federal, provincial and territorial governments decided to transfer
responsibility for the Canadian Blood Supply to a new national authority. This new national authority consists of two
agencies, the Canadian Blood Service and Héma-Québec.

The Motions

3 The primary matters for consideration in these Reasons deal with a Motion by the Red Cross for approval of the sale
and transfer of its blood supply assets and operations to the two agencies and a cross-Motion on behalf of one of the Groups
of Transfusion Claimants for an order dismissing that Motion and directing the holding of a meeting of creditors to consider a
counter-proposal which would see the Red Cross continue to operate the blood system for a period of time and attempt to
generate sufficient revenues on a fee-for-blood-service basis to create a compensation fund for victims.

avelNext. canapa Copyrig 5068 (BxCiuging 1




Canadian Red Cross Soclety/Sociéte canadisnne de la.., 1938 CarsweliOnt 3346
1998 CarswellOnt 3346, [1998] O.J. No. 3308, 5 C.B.R. (4th) 299, 72 O.T.C. 99... '

4 There are other Motions as well, dealing with such things as the appointment of additional Representative Counsel and
their funding, and with certain procedural matters pertaining generally to the CCAA proceedings. I will return to these less
central motions at the end of these Reasons.

Operation of the Canadian Blood System and Evolution of the Acquisition Agreement

5 Transfer of responsibility for the operation of the Canadian blood supply system to a new authority will mark the first
time that responsibility for a nationally co-ordinated blood system has not been in the hands of the Canadian Red Cross. Its
first blood donor clinic was held in January, 1940 - when a national approach to the provision of a blood supply was first
developed. Since 1977, the Red Cross has operated the Blood Program furnishing the Canadian health system with a variety
of blood and blood products, with funding from the provincial and territorial governments. In 1981, the Canadian Biood
Committee, composed of representatives of the governments, was created to oversee the Blood Program on behalf of the
Governments. In 1991 this Committee was replaced by the Canadian Blood Agency — whose members are the Ministers of
Health for the provinces and territories — as funder and co-ordinator of the Blood Program. The Canadian Blood Agency,
together with the federal government’s regulatory agency known as BBR (The Bureau of Biologics and
Radiopharmaceuticals) and the Red Cross, are the principal components of the organizational structure of the current Blood
Supply System.

6  In the contemplated new regime, The Canadian Blood Service has been designated as the vehicle by which the
Governments in Canada will deliver to Canadians (in all provinces and territories except Quebec) a new fully integrated and
accountable Blood Supply System. Quebec has established Héma-Québec as its own blood service within its own health care
system, but subject to federal standards and regulations. The two agencies have agreed to work together, and are working in a
co-ordinated fashion, to ensure all Canadians have access to safe, secure and adequate supplies of blood, blood products and
their alternatives. The scheduled date for the transfer of the Canadian blood supply operations from the Red Cross to the new
agencies was originally September 1, 1998. Following the adjournment of these proceedings on July 31st to today’s date, the
closing has been postponed. It is presently contemplated to take place shortly after September 18, 1998 if the transaction is
approved by the Court.

7 The assets owned and controlled by the Red Cross are important to the continued viability of the blood supply
operations, and to the seamless transfer of those operations in the interests of public health and safety. They also have value.
In fact, they are the source of the principal value in the Red Cross’s assets which might be available to satisfy the claims of
creditors. Their sale was therefore seen by those involved in attempting to structure a resolution to all of these political, social
and personal problems, as providing the main opportunity to develop a pool of funds to go towards satisfying the Red Cross’s
obligations regarding the claims of what are generally referred to in these proceedings as the “Transfusion Claimants”. It
appears, through, that the Transfusion Claimants did not have much, if any, involvement in the structuring of the proposed
resolution.

8  Everyone recognizes, I think, that the projected pool of funds will not be sufficient to satisfy such claims in full, but it is
thought — by the Red Cross and the Governments, in any event — that the proceeds of sale from the transfer of the Society’s
blood supply assets represent the best hope of maximizing the return on the Society’s assets and thus of maximizing the funds
available from it to meet its obligations to the Transfusion Claimants.

Next. canans 1
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9 This umbrella approach — namely, that the blood supply operations must be transferred to a new authority, but that the
proceeds generated from that transfer should provide the pool of funds from which the Transfusion Claimants can, and
should, be satisfied, so that the Red Cross may avoid bankruptcy and continue its other humanitarian operations — is what
led to the marriage of these CCAA proceedings and the transfer of responsibility for the Blood System. The Acquisition
Agreement which has been carefully and hotly negotiated over the past 9 months, and the sale from the Red Cross to the new
agencies is — at the insistence of the Governments — subject to the approval of the Court, and they are as well conditional
upon the Red Cross making an application to restructure pursuant to the CCAA.

10 The Initial Order was made in these proceedings under the CCAA on July 20th.

The Sale and Transfer Transaction

11 The Acquisition Agreement provides for the transfer of the operation of the Blood Program from the Red Cross to the
Canadian Blood Service and Héma-Québéc, together with employees, donor and patient records and assets relating to the
operation of the Program on September 1, 1998. Court approval of the Agreement, together with certain orders to ensure the
transfer of clear title to the Purchasers, are conditions of closing,

12 The sale is expected to generate about $169 million in all, before various deductions. That sum is comprised of a
purchase price for the blood supply assets of $132.9 million plus an estimated $36 million to be paid for inventory.
Significant portions of these funds are to be held in escrow pending the resolution of different issues; but, in the end, after
payment of the balance of the outstanding indebtedness to the T-D Bank (which has advanced a secured line of credit to fund
the transfer and re-structuring) and the payment of certain creditors, it is anticipated that a pool of funds amounting to
between $70 million and $100 million may be available to be applied against the Transfusion Claims.

13 In substance, the new agencies are to acquire all fixed assets, inventory, equipment, contracts and leases associated
with the Red Cross Blood Program, including intellectual property, information systems, data, software, licences, operating
procedures and the very important donor and patient records. There is no doubt that the sale represents the transfer of the bulk
of the significant and valuable assets of the Red Cross.

14 A vesting order is sought as part of the relief to be granted. Such an order, if made, will have the effect of
extinguishing realty encumbrances against and security interest in those assets. I am satisfied for these purposes that
appropriate notification has been given to registered encumbrancers and other security interest holders to permit such an
order to be made. I am also satisfied, for purposes of notification warranting a vesting order, that adequate notification of a
direct and public nature has been given to all of those who may have a claim against the assets. The CCAA proceedings
themselves, and the general natural of the Plan to be advanced by the Red Cross — including the prior sale of the blood
supply assets — has received wide coverage in the media. Specific notification has been published in principal newspapers
across the country. A document room containing relevant information regarding the proposed transaction, and relevant
financial information, was set up in Toronto and most, if not all, claimants have taken advantage of access to that room.
Richter & Partners were appointed by the Court to provide independent financial advice to the Transfusion Claimants, and
they have done so. Accordingly, I am satisfied in terms of notification and service that the proper foundation for the granting
of the Order sought has been laid.

15 What is proposed, to satisfy the need to protect encumbrancers and holders of personal security interests is,
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a) that generally speaking, prior registered interests and encumbrances against the Red Cross’s lands and buildings will
not be affected-i.e., the transfer and sale will take place subject to those interests, or they will be paid off on closing;

and,

b) that registered personal property interests will either be assumed by the Purchasers or paid off from the proceeds of
closing in accordance with their legal entitlement.

Whether the Purchase Price is Fair and Reasonable

16 The central question for determination on this Motion is whether the proposed Purchase Price for the Red Cross’s
blood supply related assets is fair and reasonable in the circumstances, and a price that is as close to the maximum as is
reasonably likely to be obtained for such assets. If the answer to this question is “Yes”, then there can be little quarre] — it
seems to me-with the conversion of those assets into cash and their replacement with that cash as the asset source available to
satisfy the claims of creditors, including the Transfusion claimants. It matters not to creditors and Claimants whether the
source of their recovery is a pool of cash or a pool of real/personal/intangible assets. Indeed, it may well be advantageous to
have the assets already crystallised into a cash fund, readily available and earning interest. What is important is that the value
of that recovery pool is as high as possible.

17 On behalf of the 1986-1990 Québec Hepatitis C Claimants Mr. Lavigne and Mr. Bennett argue, however, that the
purchase price is not high enough. Mr. Lavigne has put forward a counter-proposal which he submits will enhance the value
of the Red Cross’s blood supply assets by giving greater play to the value of its exclusive licence to be the national supplier
of blood, and which will accordingly result in a much greater return for Claimants. This proposal has been referred to as the
“Lavigne Proposal” or the “No-Fault Plan of Arrangement”. I shall return to it shortly; but first I propose to deal with the
submissions of the Red Cross and of those who support its Motion for approval, that the proposed price is fair and
reasonable. Those parties include the Governments, the proposed Purchasers — the Canadian Blood Service and
Héma-Québec — and several (but not all) of the other Transfusion Claimant Groups.

18 As I have indicated, the gross purchase price under the Acquisition Agreement is $132.9 million, plus an additional
amount to be paid for inventory on closing which will generate a total purchase price of approximately $169 million. Out of
that amount, the Bank indebtedness is to be paid and the claims of certain other creditors defrayed. It is estimated that a fund
of between $70 million and $100 million will be available to constitute the trust fund to be set aside to satisfy Transfusion
Claims.

19 This price is based upon a Valuation prepared jointly by Deloitte & Touche (financial advisor to the Governments) and
Ernst & Young (financial advisor to the Red Cross and the present Monitor appointed under the Initial CCAA Order). These
two financial advisors retained and relied upon independent appraisal experts to appraise the realty (Royal LePage), the
machinery and equipment and intangible assets (American Appraisal Canada Inc.) and the laboratories (Pellemon Inc.). The
experience, expertise and qualifications of these various experts to conduct such appraisals cannot be questioned. At the same
time, it must be acknowledged that neither Deloitte & Touche nor Ernst & Young are completely “independent” in this
exercise, given the source of their retainers. It was at least partly for this reason that the Court was open to the suggestion that
Richter & Partners be appointed to advise the 1986-1990 Ontario Class Action Claimants (and through them to provide
independent advice and information to the other groups of Transfusion Claimants). The evidence and submissions indicate
that Richter & Partners have met with the Monitor and with representatives of Deloitte & Touche, and that all enquiries have
been responded to.
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20 Richter & Partners were appointed at the instance of the 1986-1990 Ontario Hepatitis C Claimants Richter & Partners,
with a mandate to share their information and recommendations with the other Groups of Transfusion Claimants. Mr. Pitch
advises on behalf of that Group that as a result of their due diligence enquiries his clients are prepared to agree to the
approval of the Acquisition Agreement, and, indeed urge that it be approved quickly. A significant number of the other
Transfusion Claimant groups — but by no means all — have taken similar positions, although subject in some cases to
certain caveats, none of which pertain to the adequacy of the purchase price. On behalf of the 1986-1990 Hemophiliac
Claimants, for instance, Ms. Huff does not oppose the transfer approval, although she raises certain concerns about certain
terms of the Acquisition Agreement which may impinge upon the amount of monies that will be available to Claimants on
closing, and she would like to see these issues addressed in any Order, if approval is granted. Mr. Lemer, on behalf of the
British Columbia 1986-1990 Hepatitis C Class Action Claimants, takes the same position as Ms. Huff, but advises that his
clients’ further due diligence has satisfied them that the price is fair and reasonable. While Mr. Kaufman, on behalf of Pre
86/Post 90 Hepatitis C Claimants, advances a number of jurisdictional arguments against approval, his clients do not
otherwise oppose the transfer (but they would like certain caveats applied) and they do not question the price which has been
negotiated for the Red Cross’s blood supply assets. Mr. Kainer for the Service Employees Union (which represents
approximately 1,000 Red Cross employees) also supports the Red Cross Motion, as does, very eloquently, Ms. Donna Ring
who is counsel for Ms. Janet Conners and other secondarily infected spouses and children with HIV.

21 Thus, there is broad support amongst a large segment of the Transfusion Claimants for approval of the sale and
transfer of the blood supply assets as proposed.

22 Some of these supporting Claimants, at least, have relied upon the due diligence information received through Richter
& Partners, in assessing their rights and determining what position to take. This independent source of due diligence therefore
provides some comfort as to the adequacy of the purchase price. It does not necessarily carry the day, however, if the Lavigne
Proposal offers a solution that may reasonably practically generate a higher value for the blood supply assets in particular and
the Red Cross assets in general. I turn to that Proposal now.

The Lavigne Proposal

23 Mr. Lavigne is Representative Counsel for the 1986-1990 Québec Hepatitis C Claimants. His cross-motion asks for
various types of relief, including for the purposes of the main Motion,

a) an order dismissing the Red Cross motion for court approval of the sale of the blood supply assets;

b) an order directing the Monitor to review the feasibility of the Lavigne Proposal’s plan of arrangement (the
“No-Fault Plan of Arrangement”) which has now been filed with the Court of behalf of his group of “creditors”;
and,

¢) an order scheduling a meeting of creditors within 6 weeks of the end of this month for the purpose of voting on
the No-Fault Plan of Arrangement.

24 This cross-motion is supported by a group of British Columbia Pre 86/Post 90 Hepatitis C Claimants who are formally
represented at the moment by Mr. Kaufman but for whom Mr. Klein now seeks to be appointed Representative Counsel. It is
also supported by Mr. Lauzon who seeks to be appointed Representative Counsel for a group of Québec Pre 86/Post 90
Hepatitis C Claimants. I shall return to these “Representation” Motions at the end of these Reasons. Suffice it to say at this
stage that counsel strongly endorsed the Lavigne Proposal.
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25 The Lavigne Proposal can be summarized in essence in the following four principals, namely:

1. Court approval of a no-fault plan of compensation for all Transfusion Claimants, known or unknown;

2. Immediate termination by the Court of the Master Agreement presently governing the relationship between the
Red Cross and the Canadian Blood Agency, and the funding of the former, which Agreement requires a one-year
notice period for termination;

3. Payment in full of the claims of all creditors of the Red Cross; and,

4. No disruption of the Canadian Blood Supply.

26 The key assumptions and premises underlying these notions are,

+ that the Red Cross has a form of monopoly in the sense that it is the only blood supplier licensed by Government
in Canada to supply blood to hospitals;

* that, accordingly, this license has “value”, which has not been recognized in the Valuation prepared by Deloitte &
Touche and by Ernst & Young, and which can be exploited and enhanced by the Red Cross continuing to operate
the Blood Supply and charging hospitals directly on a fully funded cost recovery basis for its blood services;

+ that Government will not remove this monopoly from the Red Cross for fear of disrupting the Blood Supply in
Canada;

+ that the Red Cross would be able to charge hospitals sufficient amounts not only to cover its costs of operation
(without any public funding such as that now coming from the Canadian Blood Agency under the Master
Agreement), but also to pay all of its creditors and to establish a fund which would allow for compensation over
time to all of the Transfusion Claimants; and, finally,

+ that the no-fault proposal is simply an introduction of the Krever Commission recommendations for a scheme of
no-fault compensation for all transfusion claimants, for the funding of the blood supply program as through direct
cost recovery from hospitals, and for the inclusion of a component for a compensation fund in the fee for service
delivery charge.

27 In his careful argument in support of his proposal Mr. Lavigne was more inclined to couch his rationale for the
No-fault Plan in political terms rather than in terms of the potential value created by the Red Cross monopoly licence and
arising from the prospect of utilizing that monopoly licence to raise revenue on a fee-for-blood-service basis, thus leading —
arguably -— to an enhanced “value” of the blood supply operations and assets. He seemed to me to be suggesting, in essence,
that because there are significant Transfusion Claims outstanding against the Red Cross, Government as the indirect
purchaser of the assets should recognize this and incorporate into the purchase price an element reflecting the value of those
claims. It was submitted that because the Red Cross has (or, at least, will have had) a monopoly licence regarding the supply
of blood products in Canada, and because it could charge a fee-for-blood-service to hospitals for those services and products,
and because other regimes in other countries employ such a fee for service system and build in an insurance or compensation
element for claims, and because the Red Cross might be able to recover such an element in the regime he proposes for it, then
the purchase price must reflect the value of those outstanding claims in some fashion. I am not able to understand, in market
terms, however, why the value of a debtor’s assets is necessarily reflective in any way of the value of the claims against those
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assets. In fact, it is the stuff of the everyday insolvency world that exactly the opposite is the case. In my view, the argument
is more appropriately put — for the purposes of the commercial and restructuring considerations which are what govern the
Court’s decisions in these types of CCAA proceedings — on the basis of the potential increase in value from the revenue
generating capacity of the monopoly licence itself. In fairness, that is the way in which Mr. Lavigne’s Proposal is developed
and justified in the written materials filed.

28  After careful consideration of it, however, I have concluded that the Lavigne Proposal cannot withstand scrutiny, in the
context of these present proceedings.

29 Farley Cohen — a forensic a principal in the expert forensic investigative and accounting firm of Linquist Avery
Macdonald Baskerville Company — has testified that in his opinion the Red Cross operating licence “provides the potential
opportunity and ability for the Red Cross to satisfy its current and future liabilities as discussed below”. Mr. Cohen then
proceeds in his affidavit to set out the basis and underlying assumptions for that opinion in the following paragraphs, which I

quote in their entirety:

1. In my opinion, if the Red Cross can continue as a sole and exclusive operator of the Blood Supply Program and
can amend its funding arrangements to provide for full cost recovery, including the cost of proven claims of
Transfusion Claimants, and whereby the Red Cross would charge hospitals directly for the Blood Safety Program,
then there is a substantial value to the Red Cross to satisfy all the claims against it.

2. In my opinion, such value to the Red Cross is not reflected in the Joint Valuation Report.

3. My opinion is based on the following assumptions: (i) the Federal Government, while having the power to issue
additional licences to other Blood System operators, would not do so in the interest of public safety; (ii) the Red
Cross can terminate the current funding arrangement pursuant to the terms of the Master Agreement; and (iii) the
cost of blood charged to the hospitals would not be cost-prohibitive compared to alternative blood suppliers.

(highlighting in original)

30 On his cross-examination, Mr. Cohen acknowledged that he did not know whether his assumptions could come true or
not. That difficulty, it seems to me, is an indicia of the central weakness in the Lavigne Proposal. The reality of the present
situation is that all 13 Governments in Canada have determined unequivocally that the Red Cross will no longer be
responsible for or involved in the operation of the national blood supply in this country. That is the evidentiary bedrock
underlying these proceedings. If that is the case, there is simply no realistic likelihood that any of the assumptions made by
Mr. Cohen will occur. His opinion is only as sound as the assumptions on which it is based.

31 Like all counsel — even those for the Transfusion Claimants who do not support his position — 1 commend Mr.
Lavigne for his ingenuity and for his sincerity and perseverence in pursing his clients’ general goals in relation to the blood
supply program. However, after giving it careful consideration as I have said, I have come to the conclusion that the Lavigne
Proposal — whatever commendation it my deserve in other contexts — does not offer a workable or practical alternative
solution in the context of these CCAA proceedings. I question whether it can even be said to constitute a “Plan of
Compromise and Arrangement” within the meaning of the CCAA, because it is not something which either the debtor (the
Red Cross) or the creditors (the Transfusion Claimants amongst them) have control over to make happen. It is, in reality, a
political and social solution which must be effected by Governments. It is not something which can be imposed by the Court
in the context of a restructuring. Without deciding that issue, however, 1 am satisfied that the Proposal is not one which in the
circumstances warrants the Court in exercising its discretion under sections 4 and 5 of the CCAA to call a meeting of
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creditors to vote on it.

32 Mr. Justice Krever recommended that the Red Cross not continue in the operation of the Blood Supply System and,
while he did recommend the introduction of a no-fault scheme to compensate all blood victims, it was not a scheme that
would be centred around the continued involvement of the Red Cross. It was a government established statutory no-fault

scheme. He said (Final Report, Vol. 3, p. 1045):

The provinces and territories of Canada should devise statutory no-fault schemes that compensate all blood-injured
persons promptly and adequately, so they do not suffer impoverishment or illness without treatment. 1 therefore
recommend that, without delay, the provinces and territories devise statutory no-fault schemes for compensating persons
who suffer serious adverse consequences as a result of the administration of blood components or blood products.

33 Governments — which are required to make difficult choices — have chosen, for their own particular reasons, not to
go down this particular socio-political road. While this may continue to be a very live issue in the social and political arena, it
is not one which, as I have said, is a solution that can be imposed by the Court in proceedings such as these.

34 I am satisfied, as well, that the Lavigne Proposal ought not to impede the present process on the basis that it is
unworkable and impractical, in the present circumstances, and given the determined political decision to transfer the blood
supply from the Red Cross to the new agencies, might possibly result in a disruption of the supply and raise concerns for the
safety of the public if that were the case. The reasons why this is so, from an evidentiary perspective, are well articulated in
the affidavit of the Secretary General of the Canadian Red Cross, Pierre Duplessis, in his affidavit sworn on August 17, 1998.
T-accept-that-evidence-and-the-reasons-articulated therein. In substance Dr. Duplessis states that the assumptions underlying
the Lavigne Proposal are “unrealistic, impractical and unachievable for the Red Cross in the current environment” because,

a) the political and factual reality is that Governments have clearly decided - following the recommendation of
Mr. Justice Krever — that the Red Cross will not continue to be involved in the National Blood Program, and at
least with respect to Québec have indicated that they are prepared to resort to their powers of expropriation if
necessary to effect a transfer;

b) the delays and confusion which would result from a postponement to test the Lavigne Proposal could have
detrimental effects on the blood system itself and on employees, hospitals, and other health care providers involved

in it;
c) the Master Agreement between the Red Cross and the Canadian Blood Agency, under which the Society
currently obtains its funding, cannot be cancelled except on one year’s notice, and even if it could there would be

great risks in denuding the Red Cross of all of its existing funding in exchange for the prospect of replacing that
funding with fee for service revenues; and,

d) it is very unlikely that over 900 hospitals across Canada — which have hitherto not paid for their blood supply,
which have no budgets contemplating that they will do so, and which are underfunded in event — will be able to
pay sufficient sums to enable the Red Cross not only to cover its operating costs and to pay current bills, but also to
repay the present Bank indebtedness of approximately $35 million in full, and to repay existing unsecured creditors
in full, end to generate a compensation fund that will pay existing Transfusion Claimants (it is suggested) in full for
their $8 billion in claims.

35 Dr. Duplessis summarizes the risks inherent in further delays in the following passages from paragraph 17 of his
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affidavit sworn on August 17, 1998:

The Lavigne Proposal that the purchase price could be renegotiated to a higher price because of Red Cross’ ability to
operate on the terms the Lavigne Proposal envisions is not realistic, because Red Cross does not have the ability to
operate on those terms. Accordingly, there is no reason to expect that CBS and H-Q would pay a higher amount than
they have already agreed to pay under the Acquisition Agreement. Indeed, there is a serious risk that delays or attempts
to renegotiate would result in lower amounts being paid. Delaying approval of the Acquisition Agreement to permit an
experiment with the Lavigne Proposal exposes Red Cross and its stakeholders, including all Transfusion Claimants, to

the following risks:

(a) continued losses in operating the National Blood Program which will reduce the amounts ultimately available to
all stakeholders;

(b) Red Cross’ ability to continue to operate its other activities being jeopardized;

(c) the Bank refusing to continue to support even the current level of funding and demanding repayment, thereby
Jjeopardizing Red Cross and all of Red Cross” activities including the National Blood Program;

(d) CBS and H-Q becoming unprepared to complete an acquisition on the same financial terms given, among other
things, the costs which they will incur in adjusting for later transfer dates, raising the risks of exproporiation or
some other, less favourable taking of Red Cross’ assets, or the Governments simply proceeding to set up the means
to operate the National Blood Program without paying the Red Cross for its assets.

36 These conclusions, and the evidentiary base underlying them, are in my view irrefutable in the context of these
proceedings.

37 Those supporting the Lavigne Proposal argued vigorously that approval of the proposed sale transaction in advance of
a creditors’ vote on the Red Cross Plan of Arrangment (which has not yet been filed) would strip the Lavigne Proposal of its
underpinnings and, accordingly, would deprive those “creditor” Transfusion Claimants from their statutory right under the
Act to put forward a Plan and to have a vote on their proposed Plan. In my opinion, however, Mr. Zarnett’s response to that
submission is the correct one in law. Sections 4 and 5 of the CCAA do not give the creditors a right to a meeting or a right to
put forward a Plan and to insist on that Plan being put to a vote; they have a right to request the Court to order a meeting,
and the Court will do so if it is in the best interests of the debtor company and the stakeholders to do so. In this case | accept
the submission that the Court ought not to order a meeting for consideration of the Lavigne Proposal because the reality is
that the Proposal is unworkable and unrealistic in the circumstances and | see nothing to be gained by the creditors being
called to consider it. In addition, as I have pointed out earlier in these Reasons, a large number of the creditors and of the
Transfusion Claimants oppose such a development. The existence of a statutory provision permitting creditors to apply for an
order for the calling of a meeting does not detract from the Court’s power to approve a sale of assets, assuming that the Court
otherwise has that power in the circumstances.

38  The only alternative to the sale and transfer, on the one hand, and the Lavigne Proposal, on the other hand, is a
liquidation scenario for the Red Cross, and a cessation of its operations altogether. This is not in the interests of anyone, if it
can reasonably be avoided. The opinion of the valuation experts is that on a liquidation basis, rather than on a “going
concern” basis, as is contemplated in the sale transaction, the value of the Red Cross blood supply operations and assets
varies between the mid — $30 million and about $74 million. This is quite considerable less than the $169 million (+/-)
which will be generated by the sale transaction.
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39  Having rejected the Lavigne Proposal in this context, it follows from what 1 have earlier said that I conclude the
purchase price under the Acquisition Agreement is fair and reasonable, and a price that is as close to the maximum as is
reasonably likely to be obtained for the assets.

Jurisdiction Issue

40 The issue of whether the Court has jurisdiction to make an order approving the sale of substantial assets of the debtor
company before a Plan has been put forward and placed before the creditors for approval, has been raised by Mr. Bennett. |
turn now to a consideration of that question.

41 Mr. Bennett argues that the Court does not have the jurisdiction under the CCAA to make an order approving the sale
of substantial assets by the Applicant Company before a Plan has even been filed and the creditors have had an opportunity to
consider and vote on it. He submits that section 11 of the Act permits the Court to extend to a debtor the protection of the
Court pending a restructuring attempt but only in the form of a stay of proceedings against the debtor or in the form of an
order restraining or prohibiting new proceedings. There is no jurisdiction to approve a sale of assets in advance he submits, or
otherwise than in the context of the sanctioning of a Plan already approved by the creditors.

42 While Mr. Kaufman does not take the same approach to a jurisdictional argument, he submits nonetheless that
although he does not oppose the transfer and approval of the sale, the Court cannot grant its approval at this stage if it
involves “sanitizing” the transaction. By this, as I understand it, he means that the Court can “permit” the sale to go through
— and presumably the purchase price to be paid — but that it cannot shield the assets conveyed from claims that may
subsequently arise-such as fraudulent preference claims or oppression remedy claims in relation to the transaction. Apart
from the fact that there is no evidence of the existence of any such claims, it seems to me that the argument is not one of
“jurisdiction” but rather one of “appropriateness”. The submission is that the assets should not be freed up from further
claims until at least the Red Cross has filed its Plan and the creditors have had a chance to vote on it. In other words, the
approval of the sale transaction and the transfer of the blood supply assets and operations should have been made a part and
parcel of the Plan of Arrangement put forward by the debtor, and the question of whether or not it is appropriate and
supportable in that context debated and fought out on the voting floor, and not separately before-the-fact. These sentiments
were echoed by Mr. Klein and by Mr. Thompson as well. In my view, however, the assets either have to be sold free and
clear of claims against them-for a fair and reasonable price — or not sold. A purchaser cannot be expected to pay the fair and
reasonable purchase price but at the same time leave it open for the assets purchased to be later attacked and, perhaps, taken
back. In the context of the transfer of the Canadian blood supply operations, the prospect of such a claw back of assets sold,
at a later time, has very troubling implications for the integrity and safety of that system. I do not think, firstly, that the
argument is a jurisdictional one, and secondly, that it can prevail in any event.

43 I cannot accept the submission that the Court has no jurisdiction to make the order sought. The source of the authority
is twofold: it is to be found in the power of the Court to impose terms and conditions on the granting of a stay under section
11; and it may be grounded upon the inherent jurisdiction of the Court, not to make orders which contradict a statute, but to
“fill in the gaps in legislation so as to give effect to the objects of the CCAA, including the survival program of a debtor until
it can present a plan”: Dylex Lid., Re (1995). 31 C.B.R. (3d) 106 (Ont. Gen. Div. [Commercial List]), per Farley J., at p. 110.

44 As Mr. Zarnett pointed out, paragraph 20 of the Initial Order granted in these proceedings on July 20, 1998, makes it a
condition of the protection and stay given to the Red Cross that it not be permitted to sale or dispose of assets valued at more
than $1 million without the approval of the Court. Clearly this is a condition which the Court has the jurisdiction to impose
under section 11 of the Act. It is a necessary conjunction to such a condition that the debtor be entitled to come back to the
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Court and seek approval of a sale of such assets, if it can show it is in the best interests of the Company and its creditors as a
whole that such approval be given. That is what it has done.

45 It is very common in CCAA restructurings for the Court to approve the sale and disposition of assets during the
process and before the Plan if formally tendered and voted upon. There are many examples where this has occurred, the
recent Eaton’s restructuring being only one of them. The CCAA is designed to be a flexible instrument, and it is that very
flexibility which gives it its efficacy. As Farley J said in Dy/ev /s supra (p. 111), “the history of CCAA law has been an
evolution of judicial interpretation”. It is not infrequently that judges are told, by those opposing a particular initiative at a
particular time, that if they make a particular order that is requested it will be the first time in Canadian jurisprudence
(sometimes in global jurisprudence, depending upon the level of the rhetoric) that such an order has made! Nonetheless, the
orders are made, if the circumstances are appropriate and the orders can be made within the framework and in the spirit of the
CCAA legislation. Mr. Justice Farley has well summarized this approach in the following passage from his decision in
Lehndorff General Partner Ltd., Re (1993), 17 C.B.R. (3d) 24 (Ont. Gen. Div. [Commercial List]), at p. 31, which I adopt:

The CCAA is intended to facilitate compromises and arrangements between companies and their creditors as an
alternative to bankruptcy and, as such, is remedial legislation entitled to a liberal interpretation. It seems to me that the
purpose of the statute is to enable insolvent companies to carry on business in the ordinary course or otherwise deal with
their assels so as to enable plan of compromise or arrangement to be prepared, filed and considered by their creditors for
the proposed compromise or arrangement which will be to the benefit of both the company and its creditors. See the
preamble to and sections 4,5,7,8 and 11 of the CCAA (a lengthy list of authorities cited here is omitted).

The CCAA is intended to provide a structured environment for the negotiation of compromises between a debtor
company and its creditors for the benefit of both. Where a debtor company realistically plans to continue operating or 10
otherwise deal with its assets but it requires the protection of the court in order to do so and it is otherwise too early for
the court to determine whether the debtor company will succeed, relief should be granted under the CCAA (citations

omitted)

(emphasis added)

46 In the spirit of that approach, and having regard to the circumstances of this case. | am satisfied not only that the Court
has the jurisdiction to make the approval and related orders sought, but also that it should do so. There is no realistic
alternative to the sale and transfer that is proposed, and the alternative is a liquidation/bankruptcy scenario which, on the
evidence would yield an average of about 44% of the purchase price which the two agencies will pay. To fore go that
purchase price -— supported as it is by reliable expert evidence — would in the circumstances be folly, not only for the
ordinary creditors but also for the Transfusion Claimants, in my view.

47 While the authorities as to exactly what considerations a court should have in mind in approving a transaction such as
this are scarce, I agree with Mr. Zarnett that an appropriate analogy may be found in cases dealing with the approval of a sale
by a court-appointed receiver. In those circumstances, as the Ontario Court of Appeal has indicated in Royal Bank v.
Soundair Corp. (19913, 7 C.B.R. (3d) 1 (Ont. C.A.), at p. 6, the Court’s duties are,

(i) to consider whether the receiver has made a sufficient effort to get the best price and has not acted
improvidently;

(i1) to consider the interests of the parties;

(i) to consider the efficacy and integrity of the process by which offers are obtained; and,
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(iv) to consider whether there has been unfairness in the working out of the process.

48 I am satisfied on all such counts in the circumstances of this case.

49 Some argument was directed towards the matter of an order under the Bulk Sales Act. Because of the nature and extent
of the Red Cross assets being disposed of, the provisions of that Act must either be complied with, or an exemption from
compliance obtained under s. 3 thereof. The circumstances warrant the granting of such an exemption in my view. While
there were submissions about whether or not the sale would impair the Society’s ability to pay its creditors in full. I do not
believe that the sale will impair that ability. In fact, it may well enhance it. Even if one accepts the argument that the
emphasis should be placed upon the language regarding payment “in full” rather than on “impair”, the case qualifies for an
exemption. It is conceded that the Transfusion claimants do not qualify as “creditors” as that term is defined under the Bulk
Sales Act; and if the claims of the Transfusion Claimants are removed from the equation, it seems evident that other creditors
could be paid from the proceeds in full.

Conclusion and Treatment of Other Motions

50 Iconclude that the Red Cross is entitled to the relief it seeks at this stage, and orders will go accordingly. In the end, I
come to these conclusions having regard in particular to the public interest imperative which requires a Canadian Blood
Supply with integrity and a seamless, effective and relatively early transfer of blood supply operations to the new agencies;
having regard to the interests in the Red Cross in being able to put forward a Plan that may enable it to avoid bankruptcy and
be able to continue on with its non-blood supply humanitarian efforts; and having regard to the interests of the Transfusion
Claimants in seeing the value of the blood supply assets maximized.

51 Accordingly an order is granted — subject to the caveat following — approving the sale and authorizing and
approving the transactions contemplated in the Acquisition Agreement, granting a vesting order, and declaring that the Bulk
Sales Act does not apply to the sale, together with the other related relief claimed in paragraphs (a) through (g) of the Red
Cross’s Notice of Motion herein. The caveat is that the final terms and settlement of the Order are to be negotiated and
approved by the Court before the Order is issued. If the parties cannot agree on the manner in which the “Agreement
Content” issues raised by Ms. Huff and Mr. Kaufiman in their joint memorandum of comments submitted in argument
yesterday, I will hear submissions to resolve those issues.

Other Motions

52 The Motions by Mr. Klein and by Mr. Lauzon to be appointed Representative Counsel for the British Columbia and
Québec Pre86/Post 90 Hepatitis C Claimants, respectively, are granted. It is true that Mr. Klein had earlier authorized Mr.
Kaufman to accept the appointment on behalf of his British Columbia group of clients, but nonetheless it may be — because
of differing settlement proposals emanating to differing groups in differing Provinces — that there are differences in interests
between these groups, as well as differences in perspectives in the Canadian way. As I commented earlier, in making the
original order appointing Representative Counsel, the Court endeavours to conduct a process which is both fair and perceived
to be fair. Having regard to the nature of the claims, the circumstances in which the injuries and diseases inflicting the
Transfusion Claimants have been sustained, and the place in Canadian Society at the moment for those concerns, it seems to
me that those particular claimants, in those particular Provinces, are entitled if they wish to have their views put forward by
those counsel who are already and normally representing them in their respective class proceedings.
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53 [ accept the concerns expressed by Mr. Zarnett on behalf of the Red Cross, and by Mr. Robertson on behalf of the
Bank, about the impact of funding on the Society’s cash flow and position. In my earlier endorsement dealing with the
appointment of Representative Counsel and funding, I alluded to the fact that if additional funding was required to defray
these costs those in a position to provide such funding may have to do so. The reference, of course, was to the Governments
and the Purchasers. It is the quite legitimate but nonetheless operative concerns of the Governments to ensure the effective
and safe transfer of the blood supply operations to the new agencies which are driving much of what is happening here. Since
the previous judicial hint was not responded to, I propose to make it a specific term and condition of the approval Order that
the Purchasers, or the Governments, establish a fund — not to exceed $2,000,000 at the present time without further order —
to pay the professional costs incurred by Representative Counsel and by Richter & Partners.

54 The other Motions which were pending at the outset of yesterday’s Hearing are adjourned to another date to be fixed
by the Commercial List Registrar.

55  Orders are to go in accordance with the foregoing.
Motion granted, cross-motion dismissed,
Footnotes

¥ Additional reasons at (1998), 5 CLB.R. ¢4th) 319 (Ont. Gen. Div. [Commercial List]); further additional reasons at (1998), 5 C.B.R.
(4th) 321 (Oni. Gow Div. [Commercial List]).
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Sino-Forest Corporation — Court File No. CV-12-9667-00CL
115. — Claims Procedure Order, May 14, 2012

Sino-Forest Corporation, Court File No. CV-12-9667-00CL (Ontario Superior Court of Justice Commercial List)

In the Matter of the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as Amended and In the Matter of a
Plan of Compromise and Arrangement of Sino-Forest Corporation

ONTARIO SUPERIOR COURT OF JUSTICE COMMERCIAL LIST

THE HONOURABLE MR. ) MONDAY, THE 14th
)
JUSTICE MORAWETZ ) DAY OF MAY, 2012

Claims Procedure Order

THIS MOTION, made by Sino-Forest Corporation (the “Applicant”) for an order establishing a claims procedure for the
identification and determination of certain claims was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Applicant’s Notice of Motion, the affidavit of W. Judson Martin sworn on May 2, 2012, the Second
Report of FTI Consulting Canada Inc. (the “Monitor”) dated April 30, 2012 (the “Monitor’s Second Report”) and the
Supplemental Report to the Monitor’s Second Report dated May 12, 2012 (the “Supplemental Report™), and on hearing the
submissions of counsel for the Applicant, the Applicant’s directors, the Monitor, the ad hoc committee of Noteholders (the
“Ad Hoc Noteholders”), and those other parties present, no one appearing for the other parties served with the Applicant’s
Motion Record, although duly served as appears from the affidavit of service, filed:

Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion Record, the Monitor’s Second
Report and the Supplemental Report is hereby abridged and validated such that this Motion is properly returnable today and
hereby dispenses with further service thereof.

Definitions and Interpretation
2. The following terms shall have the following meanings ascribed thereto:

(a)“2013 and 2016 Trustee” means The Bank of New York Mellon, in its capacity as trustee for the 2013 Notes and the
2016 Notes;

(b) “2014 and 2017 Trustee” means Law Debenture Trust Company of New York, in its capacity as trustee for the 2014
Notes and the 2017 Notes;

(c) “2013 Note Indenture” means the indenture dated as of July 23, 2008, by and between the Applicant, the entities
listed as subsidiary guarantors thereto, and The Bank of New York Mellon, as trustee, as amended, modified or

supplemented;

(d) “2014 Note Indenture” means the indenture dated as of July 27, 2009 entered into by and between the Applicant, the
entities listed as subsidiary guarantors thereto, and Law Debenture Trust Company of New York, as trustee, as amended,
modified or supplemented;

(e) “2016 Note Indenture” means the indenture dated as of December 17, 2009, by and between the Applicant, the
entities listed as subsidiary guarantors thereto, and The Bank of New York Mellon, as trustee, as amended, modified or
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supplemented;

(f) “2017 Note Indenture” means the indenture dated as of October 21, 2010, by and between the Applicant, the entities
listed as subsidiary guarantors thereto, and Law Debenture Trust Company of New York, as trustee, as amended,

modified or supplemented,

(g) “2013 Notes” means the US$345,000,000 of 5.00% Convertible Senior Notes Due 2013 issued pursuant to the 2013
Note Indenture;

(h) “2014 Notes” means the US$399,517,000 of 10.25% Guaranteed Senior Notes Due 2014 issued pursuant to the 2014
Note Indenture;

(i) “2016 Notes” means the US$460,000,000 of 4.25% Convertible Senior Notes Due 2016 issued pursuant to the 2016
Note Indenture;

(j) “2017 Notes” means the US$600,000,000 of 6.25% Guaranteed Senior Notes Due 2017 issued pursuant to the 2017
Note Indenture;

(k) “Administration Charge” has the meaning given to that term in paragraph 37 of the Initial Order;
(1) “BIA” means the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended;

(m) “Business Day” means a day, other than a Saturday or a Sunday, on which banks are generally open for business in
Toronto, Ontario;

(n) “CCAA” means the Companies’ Creditors Arrangement Act, R.S.C. 1985, c¢. C-36, as amended,

(o) “CCAA Proceedings” means the proceedings commenced by the Applicant in the Court under Court File No.
CV-12-9667-00CL;

(p) “CCAA Service List” means the service list in the CCAA Proceedings posted on the Monitor’s Website, as amended
from time to time;

(q) “Claim” means:

(i) any right or claim of any Person that may be asserted or made in whole or in part against the Applicant, whether
or not asserted or made, in connection with any indebtedness, liability or obligation of any kind whatsoever, and
any interest accrued thereon or costs payable in respect thereof, including by reason of the commission of a tort
(intentional or unintentional), by reason of any breach of contract or other agreement (oral or written), by reason of
any breach of duty (including any legal, statutory, equitable or fiduciary duty) or by reason of any right of
ownership of or title to property or assets or right to a trust or deemed trust (statutory, express, implied, resulting,
constructive or otherwise), and whether or not any indebtedness, liability or obligation is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured,
unsecured, present or future, known or unknown, by guarantee, surety or otherwise, and whether or not any right or
claim is executory or anticipatory in nature, including any right or ability of any Person (including Directors and
Officers) to advance a claim for contribution or indemnity or otherwise with respect to any matter, action, cause or
chose in action, whether existing at present or commenced in the future, which indebtedness, liability or obligation,
and any interest accrued thereon or costs payable in respect thereof (A) is based in whole or in part on facts prior to
the Filing Date, (B) relates to a time period prior to the Filing Date, or (C) is a right or claim of any kind that would
be a claim provable in bankruptcy within the meaning of the BIA had the Applicant become bankrupt on the Filing
Date, or an Equity Claim (each a “Prefiling Claim”, and collectively, the “Prefiling Claims™);

(i1) a Restructuring Claim; and
(iti) a Secured Claim;

provided, however, »t‘hatﬁ“Claimf’ shall not include an Excluded Claim, a D&O Claim or a D&O ‘I"n&de'rpnikty Claim,
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(r) “Claimant” means any Person having a Claim, a D&O Claim or a D&O Indemnity Claim and includes the transferee
or assignee of a Claim, a D&O Claim or a D&O Indemnity Claim transferred and recognized as a Claimant in
accordance with paragraphs 46 and 47 hereof or a trustee, executor, liquidator, receiver, receiver and manager, or other
Person acting on behalf of or through such Person;

(s) “Claimants’ Guide to Completing the D&O Proof of Claim” means the guide to completing the D&O Proof of Claim
form, in substantially the form attached as Schedule “E-2” hereto;

(t) “Claimants’ Guide to Completing the Proof of Claim” means the guide to completing the Proof of Claim form, in
substantially the form attached as Schedule “E” hereto;

(u) “Claims Bar Date” means June 20, 2012;
(v) “Class” means the National Class and the Quebec Class;
(w) “Court” means the Ontario Superior Court of Justice (Commercial List);

(x) “Creditors’ Meeting” means any meeting of creditors called for the purpose of considering and voting in respect of
the Plan, if one is filed, to be scheduled pursuant to further order of the Court;

(y) “D&O Claim” means, other than an Excluded Claim, (i) any right or claim of any Person that may be asserted or
made in whole or in part against one or more Directors or Officers that relates to a Claim for which such Directors or
Officers are by law liable to pay in their capacity as Directors or Officers, or (ii) any right or claim of any Person that
may be asserted or made in whole or in part against one or more Directors or Officers, in that capacity, whether or not
asserted or made, in connection with any indebtedness, liability or obligation of any kind whatsoever, and any interest
accrued thereon or costs payable in respect thereof, including by reason of the commission of a tort (intentional or
unintentional), by reason of any breach of contract or other agreement (oral or written), by reason of any breach of duty
(including any legal, statutory, equitable or fiduciary duty) or by reason of any right of ownership of or title to property
or assets or right to a trust or deemed trust (statutory, express, implied, resulting, constructive or otherwise), and whether
or not any indebtedness, liability or obligation, and any interest accrued thereon or costs payable in respect thereof, is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, present or future, known or unknown, by guarantee, surety or otherwise, and whether or
not any right or claim is executory or anticipatory in nature, including any right or ability of any Person to advance a
claim for contribution or indemnity from any such Directors or Officers or otherwise with respect to any matter, action,
cause or chose in action, whether existing at present or commenced in the future, which indebtedness, liability or
obligation, and any interest accrued thereon or costs payable in respect thereof (A) is based in whole or in part on facts
prior to the Filing Date, or (B) relates to a time period prior to the Filing Date;

(z) “D&O Indemnity Claim” means any existing or future right of any Director or Officer against the Applicant which
arose or arises as a result of any Person filing a D&O Proof of Claim in respect of such Director or Officer for which
such Director or Officer is entitled to be indemnified by the Applicant;

(aa) “D&O Indemnity Claims Bar Date” has the meaning set forth in paragraph 19 of this Order;

(bb) “D&O Indemnity Proof of Claim” means the indemnity proof of claim in substantially the form attached as
Schedule “F” hereto to be completed and filed by a Director or Officer setting forth its purported D&O Indemnity
Claim;

(cc) “D&O Proof of Claim” means the proof of claim in substantially the form attached as Schedule “D-2" hereto to be
completed and filed by a Person setting forth its purported D&O Claim and which shall include all supporting
documentation in respect of such purported D&O Claim;

(dd) “Directors” means anyone who is or was, or may be deemed to be or have been, whether by statute, operation of
law or otherwise, a director or de facto director of the Applicant;

(ee) “Directors’ Charge” has the meaning given to that term in paragraph 26 of the Initial Order;
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(ff) “Dispute Notice” means a written notice to the Monitor, in substantially the form attached as Schedule “B” hereto,
delivered to the Monitor by a Person who has received a Notice of Revision or Disaliowance, of its intention to dispute

such Notice of Revision or Disallowance;

(gg) “Employee Amounts” means all outstanding wages, salaries and employee benefits (including, employee medical,
dental, disability, life insurance and similar benefit plans or arrangements, incentive plans, share compensation plans
and employee assistance programs and employee or employer contributions in respect of pension and other benefits),
vacation pay, commissions, bonuses and other incentive payments, termination and severance payments, and employee
expenses and reimbursements, in each case incurred in the ordinary course of business and consistent with existing
compensation policies and arrangements;

(hh) “Equity Claim” has the meaning set forth in Section 2(1) of the CCAA;
(ii) “Excluded Claim” means:

(1) any Claims entitled to the benefit of the Administration Charge or the Directors’ Charge, or any further charge
as may be ordered by the Court;

(it) any Claims of the Subsidiaries against the Applicant;
(iii) any Claims of employees of the Applicant as at the Filing Date in respect of Employee Amounts;
(iv) any Post-Filing Claims;
(v) any Claims of the Ontario Securities Commission; and
(vi) any D&O Claims in respect of (i) though (v) above;
(jj) “Filing Date” means March 30, 2012;

(kk) “Government Authority” means a federal, provincial, territorial, municipal or other government or government
department, agency or authority (including a court of law) having jurisdiction over the Applicant;

(1) “Initial Order” means the Initial order of the Honourable Mr. Justice Morawetz made March 30, 2012 in the CCAA
Proceedings, as amended, restated or varied from time to time;

(mm) “Known Claimants” means:

(1) any Persons which, based upon the books and records of the Applicant, was owed monies by the Applicant as of
the Filing Date and which monies remain unpaid in whole or in part;

(ii) any Person who has commenced a legal proceeding in respect of a Claim or D&O Claim or given the Applicant
written notice of an intention to commence a legal proceeding or a demand for payment in respect of a Claim or
D&O Claim, provided that where a lawyer of record has been listed in connection with any such proceedings, the
“Known Claimant” for the purposes of any notice required herein or to be given hereunder shall be, in addition to
that Person, its lawyer of record; and

(iii) any Person who is a party to a lease, coniract, or other agreement or obligation of the Applicant which was
restructured, terminated, repudiated or disclaimed by the Applicant between the Filing Date and the date of this
Order;

(nn) “Monitor’s Website” has the meaning set forth in paragraph 12(a) of this Order;

(00) “National Class” has the meaning given to it in the Fresh As Amended Statement of Claim in the Ontario Class
Action;

(pp) “Note Indenture Trustees” means, collectively, the 2013 and 2016 Trustee and the 2014 and 2017 Trustee;
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(qq) “Notes” means, collectively, the 2013 Notes, the 2014 Notes, the 2016 Notes, and the 2017 Notes:

(rr) “Noteholder” means a registered or beneficial holder on or after the Filing Date of a Note in that capacity, and, for
greater certainty, does not include former registered or beneficial holders of Notes;

(ss) “Notice of Revision or Disallowance” means a notice, in substantially the form attached as Schedule “A” hereto,
advising a Person that the Monitor has revised or disallowed all or part of such Person’s purported Claim, D&O Claim
or D&O Indemnity Claim set out in such Person’s Proof of Claim, D&O Proof of Claim or D&O Indemnity Proof of
Claim;

(tt) “Notice to Claimants” means the notice to Claimants for publication in substantially the form attached as Schedule
“C” hereto;

(uu) “Officers” means anyone who is or was, or may be deemed to be or have been, whether by statute, operation of law
or otherwise, an officer or de facto officer of the Applicant;

(vv) “Ontario Class Action: means the action commenced against the Applicant and others in the Ontario Superior Court
of Justice, bearing (Toronto) Court File No. CV-11-431153-00CP;

(ww) “Ontario Plaintiffs” means the Trustees of the Labourers’ Pension Fund of Central and Eastern Canada and the
other named Plaintiffs in the Ontario Class Action;

(xx) “Person” is to be broadly interpreted and includes any individual, firm, corporation, limited or unlimited liability
company, general or limited partnership, association, trust, unincorporated organization, joint venture, Government
Authority or any agency, regulatory body, officer or instrumentality thereof or any other entity, wherever situate or
domiciled, and whether or not having legal status, and whether acting on their own or in a representative capacity;

(yy) “Plan” means any proposed plan of compromise or arrangement filed in respect of the Applicant pursuant to the
CCAA as the same may be amended, supplemented or restated from time to time in accordance with its terms;

(zz) “Post-Filing Claims” means any claims against the Applicant that arose from the provision of authorized goods and
services provided or otherwise incurred on or after the Filing Date in the ordinary course of business, but specifically
excluding any Restructuring Claim;

(aaa) “Proof of Claim” means the proof of claim in substantially the form attached as Schedule “D” hereto to be
completed and filed by a Person setting forth its purported Claim and which shall include all supporting documentation
in respect of such purported Claim;

(bbb) “Proof of Claim Document Package” means a document package that includes a copy of the Notice to Claimants,
the Proof of Claim form, the D&O Proof of Claim form, the Claimants’ Guide to Completing the Proof of Claim form,
the Claimants’ Guide to Completing the D&O Proof of Claim form, and such other materials as the Monitor, in
consultation with the Applicant, may consider appropriate or desirable;

(cce) “Proven Claim” means the amount and Status of a Claim, D&O Claim or D&O Indemnity Claim of a Claimant as
determined in accordance with this Order;

(ddd) “Quebec Class” has the meaning given to it in the statement of claim in the Quebec Class Action;

(eee) “Quebec Class Action” means the action commenced against the Applicant and others in the Quebec Superior
Court, bearing Court File No. 200-06-000132-111;

(fff) “Quebec Plaintiffs” means Guining Liu and the other named plaintiffs in the Quebec Class Action;

(ggg) “Restructuring Claim” means any right or claim of any Person that may be asserted or made in whole or in part
against the Applicant, whether or not asserted or made, in connection with any indebtedness, liability or obligation of
any kind arising out of the restructuring, termination, repudiation or disclaimer of any lease, contract, or other agreement
or obligation on or after the Filing Date and whether such restructuring, termination, repudiation or disclaimer took
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place or takes place before or after the date of this Order;

(hhh) “Restructuring Claims Bar Date” means, in respect of a Restructuring Claim, the later of (i) the Claims Bar Date,
and (ii) 30 days after a Person is deemed to receive a Proof of Claim Document Package pursuant to paragraph 12(e)
hereof.

(iii) “Secured Claim” means that portion of a Claim that is (i) secured by security validly charging or encumbering
property or assets of the Applicant (including statutory and possessor liens that create security interests) up to the value
of such collateral, and (ii) duly and properly perfected in accordance with the relevant legislation in the appropriate
jurisdiction as of the Filing Date;

(jjj) “Status” means, with respect to a Claim, D&O Claim or D&O Indemnity Claim, or a purported Claim, D&O Claim
or D&O Indemnity Claim, whether such claim is secured or unsecured; and

(kkk) “Subsidiaries” means all direct and indirect subsidiaries of the Applicant other than Greenheart Group Limited
(Bermuda) and its direct and indirect subsidiaries, and “Subsidiary” means any one of the Subsidiaries.

3. THIS COURT ORDERS that all references as to time herein shall mean local time in Toronto, Ontario, Canada, and any
reference to an event occurring on a Business Day shall mean prior to 5:00 p.m. on such Business Day unless otherwise
indicated herein.

4. THIS COURT ORDERS that all references to the word “including” shall mean “including without limitation”.

5. THIS COURT ORDERS that all references to the singular herein include the plural, the plural include the singular, and
any gender includes the other gender.

General Provisions

6. THIS COURT ORDERS that the Monitor, in consultation with the Applicant, is hereby authorized to use reasonable
discretion as to the adequacy of compliance with respect to the manner in which forms delivered hereunder are completed
and executed, and may, where it is satisfied that a Claim, a D&O Claim or a D&O Indemnity Claim has been adequately
proven, waive strict compliance with the requirements of this Order as to completion and execution of such forms and to
request any further documentation from a Person that the Meonitor, in consultation with the Applicant, may require in order to
enable it to determine the validity of a Claim, a D&O Claim or a D&O Indemnity Claim.

7. THIS COURT ORDERS that if any purported Claim, D&O Claim or D&O Indemnity Claim arose in a currency other than
Canadian dollars, then the Person making the purported Claim, D&O Claim or D&O Indemnity Claim shall complete its
Proof of Claim, D&O Proof of Claim or D&O Indemnity Proof of Claim, as applicable, indicating the amount of the
purported Claim, D&O Claim or D&O Indemnity Claim in such currency, rather than in Canadian dollars or any other
currency. The Monitor shall subsequently calculate the amount of such purported Claim, D&O Claim or D&O Indemnity
Claim in  Canadian Dollars, using the Reuters closing rate on the Filing Date (as found at
http://www.reuters.com/finance/currencies), without prejudice to a different exchange rate being proposed in any Plan.

8. THIS COURT ORDERS that a Person making a purported Claim, D&QO Claim or D&O Indemnity Claim shall complete
its Proof of Claim, D&O Proof of Claim or Indemnity Proof of Claim, as applicable, indicating the amount of the purported
Claim, D&O Claim or D&O Indemnity Claim without including any interest and penalties that would otherwise accrue after
the Filing Date.

9. THIS COURT ORDERS that the form and substance of each of the Notice of Revision or Disallowance, Dispute Notice,
Notice to Claimants, the Proof of Claim, the D&O Proof of Claim, the Claimants® Guide to Completing the Proof of Claim,
the Claimants’ Guide to Completing the D&O Proof of Claim, and D&O Indemnity Proof of Claim substantially in the forms
attached as Schedules “A”, “B”, “C”, “D”, “D-2”, “E”, “E-2” and “F” respectively to this Order are hereby approved.
Notwithstanding the foregoing, the Monitor, in consulitation with the Applicant, may from time to time make minor
non-substantive changes to such forms as the Monitor, in consultation with the Applicant, considers necessary or advisable.

Monitor’s Role
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10. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties, responsibilities and obligations
under the CCAA and under the Initial Order, is hereby directed and empowered to take such other actions and fulfill such
other roles as are authorized by this Order or incidental thereto.

I1. THIS COURT ORDERS that (i) in carrying out the terms of this Order, the Monitor shall have all of the protections
given to it by the CCAA, the Initial Order, and this Order, or as an officer of the Court, including the stay of proceedings in
its favour, (if) the Monitor shall incur no liability or obligation as a result of the carrying out of the provisions of this Order,
(iif) the Monitor shall be entitled to rely on the books and records of the Applicant and any information provided by the
Applicant, all without independent investigation, and (iv) the Monitor shall not be liable for any claims or damages resulting
from any errors or omissions in such books, records or information.

Notice to Claimants, Directors and Officers

12. THIS COURT ORDERS that:

(a) the Monitor shall no later than five (5) Business Days following the making of this Order, post a copy of the Proof of
Claim Document Package on its website at http://cfcanada.fticonsulting.com/sfc ("Monitor’s Website”);

(b) the Monitor shall no later than five (5) Business Days following the making of this Order, send on behalf of the
Applicant to the Note Indenture Trustees (or to counsel for the Note Indenture Trustees as appears on the CCAA Service
List if applicable) a copy of the Proof of Claim Document Package;

(c) the Monitor shall no later than five (5) Business Days following the making of this Order, send on behalf of the
Applicant to each of the Known Claimants a copy of the Proof of Claim Document Package, provided however that the
Monitor is not required to send Proof of Claim Document Packages to Noteholders;

(d) the Monitor shall no later than five (5) Business Days following the making of this Order, cause the Notice to
Claimants to be published in (i) The Globe and Mail newspaper (National Edition) on one such day, and (ii) the Wall
Street Journal (Global Edition) on one such dayj;

(e) with respect to Restructuring Claims arising from the restructuring, termination, repudiation or disclaimer of any
lease, contract, or other agreement or obligation, the Monitor shall send to the counterparty(ies) to such lease, contract,
or other agreement or obligation a Proof of Claim Document Package no later than five (5) Business Days following the
time the Monitor becomes aware of the restructuring, termination, repudiation or disclaimer of any such lease, contract,
or other agreement or obligation;

(f) the Monitor shall, provided such request is received by the Monitor prior to the Claims Bar Date, deliver as soon as
reasonably possible following receipt of a request therefor a copy of the Proof of Claim Document Package to any
Person requesting such material; and

(g) the Monitor shall send to any Director of Officer named in a D&O Proof of Claim received by the Claims Bar Date a
copy of such D&O Proof of Claim as soon as practicable along with an D&O Indemnity Proof of Claim form, with a
copy to counsel for such Directors or Officers.

13. THIS COURT ORDERS that the Applicant shall (i) inform the Monitor of all Known Claimants by providing the
Monitor with a list of all Known Claimants and their last known addresses according to the books and records of the
Applicant and (ii) provide the Monitor with a list of all Directors and Officers and their last known addresses according to the

books and records of the Applicant.

14. THIS COURT ORDERS that, except as otherwise set out in this Order or other orders of the Court, neither the Monitor
nor the Applicant is under any obligation to send notice to any Person holding a Claim, a D&O Claim or a D&O Indemnity
Claim, and without limitation, neither the Monitor nor the Applicant shall have any obligation to send notice to any Person
having a security interest in a Claim, D&O Claim or D&O Indemnity Claim (including the holder of a security interest
created by way of a pledge or a security interest created by way of an assignment of a Claim, D&O Claim or D&O Indemnity
Claim), and all Persons (including Known Claimants) shall be bound by any notices published pursuant to paragraphs 12(a)
and 12(d) of this Order regardless of whether or not they received actual notice, and any steps taken in respect of any Claim,
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D&O Claim or D&O Indemnity Claim in accordance with this Order.

15. THIS COURT ORDERS that the delivery of a Proof of Claim, D&O Proof of Claim, or D&O Indemnity Proof of Claim
by the Monitor to a Person shall not constitute an admission by the Applicant or the Monitor of any liability of the Applicant
or any Director of Officer to any Person.

Claims Bar Dates

Claims and D& O Claims

16. THIS COURT ORDERS that (i) Proofs of Claim (but not in respect of any Restructuring Claims) and D&O Proofs of
Claim shall be filed with the Monitor on or before the Claims Bar Date, and (ii) Proofs of Claim in respect of Restructuring
Claims shall be filed with the Monitor on or before the Restructuring Claims Bar Date. For the avoidance of doubt, a Proof of
Claim or D&O Proof of Claim, as applicable, must be filed in respect of every Claim or D&O Claim, regardless of whether
or not a legal proceeding in respect of a Claim or D&O Claim was commenced prior to the Filing Date.

17. THIS COURT ORDERS that any Person that does not file a Proof of Claim as provided for herein such that the Proof of
Claim is received by the Monitor on or before the Claims Bar Date or the Restructuring Claims Bar Date, as applicable, (a)
shall be and is hereby forever barred from making or enforcing such Claim against the Applicant and all such Claims shall be
forever extinguished; (b) shall be and is hereby forever barred from making or enforcing such Claim as against any other
Person who could claim contribution or indemnity from the Applicant; (¢) shall not be entitled to vote such Claim at the
Creditors’ Meeting in respect of the Plan or to receive any distribution thereunder in respect of such Claim; and (d) shall not
be entitled to any further notice in, and shall not be entitled to participate as a Claimant or creditor in, the CCAA Proceedings
in respect of such Claim.

18. THIS COURT ORDERS that any Person that does not file a D&O Proof of Claim as provided for herein such that the
D&O Proof of Claim is received by the Monitor on or before the Claims Bar Date (a) shall be and is hereby forever barred
from making or enforcing such D&O Claim against any Directors or Officers, and all such D&O Claims shall be forever
extinguished; (b) shall be and is hereby forever barred from making or enforcing such D&O Claim as against any other
Person who could claim contribution or indemnity from any Directors or Officers; (c¢) shall not be entitled to vote such D&O
Claim at the Creditors’ Meeting or to receive any distribution in respect of such D&O Claim; and (d) shall not be entitled to
any further notice in, and shall not be entitled to participate as a Claimant or creditor in, the CCAA Proceedings in respect of
such D&O Claim.

D&O Indemnity Claims

19. THIS COURT ORDERS that any Director of Officer wishing to assert a D&O Indemnity Claim shall deliver a D&O
Indemnity Proof of Claim to the Monitor so that it is received by no later than fifteen (15) Business Days after the date of
receipt of the D&O Proof of Claim by such Director or Officer pursuant to paragraph 12(g) hereof (with respect to each D&O
Indemnity Claim, the “D&O Indemnity Claims Bar Date”).

20. THIS COURT ORDERS that any Director of Officer that does not file a D&O Indemnity Proof of Claim as provided for
herein such that the D&O Indemnity Proof of Claim is received by the Monitor on or before the D&O Indemnity Claims Bar
Date (a) shall be and is hereby forever barred from making or enforcing such D&O Indemnity Claim against the Applicant,
and such D&O Indemnity Claim shall be forever extinguished; (b) shall be and is hereby forever barred from making or
enforcing such D&O Indemnity Claim as against any other Person who could claim contribution or indemnity from the
Applicant; and (c) shall not be entitled to vote such D&O Indemnity Claim at the Creditors’ Meeting or to receive any
distribution in respect of such D&O Indemnity Claim. '

Excluded Claims

21. THIS COURT ORDERS that Persons with Excluded Claims shall not be required to file a Proof of Claim in this process
in respect of such Excluded Claims, unless required to do so by further order of the Court.

Proofs of Claim
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22. THIS COURT ORDERS that (i) each Person shall include any and all Claims it asserts against the Applicant in a single
Proof of Claim, provided however that where a Person has taken assignment or transfer of a purported Claim after the Filing
Date, that Person shall file a separate Proof of Claim for each such assigned or transferred purported Claim, and (ii) each
Person that has or intends to assert a right or claim against one or more Subsidiaries which is based in whole or in part on
facts, underlying transactions, causes of action or events relating to a purported Claim made against the Applicant shall so
indicate on such Claimant’s Proof of Claim.

23. THIS COURT ORDERS that each Person shall include any and all D&O Claims it asserts against one or more Directors
or Officers in a single D&O Proof of Claim, provided however that where a Person has taken assignment or transfer of a
purported D&O Claim after the Filing Date, that Person shall file a separate D&O Proof of Claim for each such assigned or
transferred purported D&O Claim.

24. THIS COURT ORDERS that the 2013 and 2016 Trustee is authorized and directed to file one Proof of Claim on or
before the Claims Bar Date in respect of each of the 2013 Notes and the 2016 Notes, indicating the amount owing on an
aggregate basis as at the Filing Date under each of the 2013 Note Indenture and the 2016 Note Indenture.

25. THIS COURT ORDERS that the 2014 and 2017 Trustee is authorized and directed to file one Proof of Claim on or
before the Claims Bar Date in respect of each of the 2014 Notes and the 2017 Notes, indicating the amount owing on an
aggregate basis as at the Filing Date under each of the 2014 Note Indenture and the 2017 Note Indenture.

26. Notwithstanding any other provisions of this Order, Noteholders are not required to file individual Proofs of Claim in
respect of Claims relating solely to the debt evidenced by their Notes. The Monitor may disregard any Proofs of Claim filed
by any individual Noteholder claiming the debt evidenced by the Notes, and such Proofs of Claim shall be ineffective for all
purposes. The process for determining each individual Noteholder’s Claim for voting and distribution purposes with respect
to the Plan and the process for voting on the Plan by Noteholders will be established by further order of the Court.

27. THIS COURT ORDERS that the Ontario Plaintiffs are, collectively, authorized to file, on or before the Claims Bar Date,
one Proof of Claim and, if applicable, one D&O Proof of Claim, in respect of the substance of the matters set out in the
Ontario Class Action, notwithstanding that leave to make a secondary market liability claim has not be granted and that the
National Class has not yet been certified, and that members of the National Class may rely on the one Proof of Claim and/or
one D&O Proof of Claim filed by the counsel for the Ontario Plaintiffs and are not required to file individual Proofs of Claim
or D&O Proofs of Claim in respect of the claims forming the subject matter of the Ontario Class Action.

28. THIS COURT ORDERS that the Quebec Plaintiffs are, collectively, authorized to file, on or before the Claims Bar Date,
one Proof of Claim and, if applicable, one D&O Proof of Claim, in respect of the substance of the matters set out in the
Quebec Class Action, notwithstanding that leave to make a secondary market liability claim has not be granted and that the
Quebec Class has not yet been certified, and that members of the Quebec Class may rely on the one Proof of Claim and/or
one D&O Proof of Claim filed by the counsel for the Quebec Plaintiffs and are not required to file individual Proofs of Claim
or D&O Proofs of Claim in respect of the claims forming the subject matter of the Quebec Class Action.

Review of Proofs of Claim

29. THIS COURT ORDERS that any Claimant filing a Proof of Claim, D&O Proof of Claim or D&O Indemnity Proof of
Claim shall clearly mark as “Confidential” any documents or portions thereof that that Person believes should be treated as
confidential.

30. THIS COURT ORDERS that with respect to documents or portions thereof that are marked “Confidential”, the following
shall apply:

(a) any information that is otherwise publicly available shall not be treated as “Confidential” regardless of whether it is
marked as such;

(b) subject to the following, such information will be accessible to and may be reviewed only by the Monitor, the
Applicant, any Director or Officer named in the applicable D&O Proof of Claim or D&O Indemnity Proof of Claim and
each of their respective counsel, or as otherwise ordered by the Court (”Designated Persons”) or consented to by the
Claimant, acting reasonably; and
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(c) any Designated Person may provide Confidential Information to other interested stakeholders (who shall have
provided non-disclosure undertakings or agreements) on not less than 3 Business Days’ notice to the Claimant. If such
Claimant objects to such disclosure, the Claimant and the relevant Designated Person shall attempt to settle any
objection, failing which, either party may seek direction from the Court.

31. THIS COURT ORDERS that the Monitor (in consultation with the Applicant and the Directors and Officers named in the
D&O Proof of Claim, as applicable), subject to the terms of this Order, shall review all Proofs of Claim and D&O Proofs of

Claim filed, and at any time:
(a) may request additional information from a purported Claimant;
(b) may request that a purported Claimant file a revised Proof of Claim or D&O Proof of Claim, as applicable;

(c) may, with the consent of the Applicant and any Person whose liability may be affected or further order of the Court,
attempt to resolve and settle any issue arising in a Proof of Claim or D&O Proof of Claim or in respect of a purported
Claim or D&O Claim, provided that if a Director or Officer disputes all or any portion of a purported D&O Claim, then
the disputed portion of such purported D&O Claim may not be resolved or settled without such Director or Officer’s
consent or further order of the Court;

(d) may, with the consent of the Applicant and any Person whose liability may be affected or further order of the Court,
accept (in whole or in part) the amount and/or Status of any Claim or D&O Claim, provided that if a Director or Officer
disputes all or any portion of a purported D&O Claim against such Director or Officer, then the disputed portion of such
purported D&O Claim may not be accepted without such Director or Officer’s consent or further order of the Court; and

(e) may by notice in writing revise or disallow (in whole or in part) the amount and/or Status of any purported Claim or
D&O Claim.

32. THIS COURT ORDERS that where a Claim or D&O Claim has been accepted by the Monitor in accordance with this
Order, such Claim or D&O Claim shall constitute such Claimant’s Proven Claim. The acceptance of any Claim or D&O
Claim or other determination of same in accordance with this Order, in full or in part, shall not constitute an admission of any
fact, thing, liability, or quantum or status of any claim by any Person, save and except in the context of the CCAA
Proceedings, and, for greater certainty, shall not constitute an admission of any fact, thing, liability, or quantum or status of
any claim by any Person as against any Subsidiary.

33. THIS COURT ORDERS that where a purported Claim or D&O Claim is revised or disallowed (in whole or in part, and
whether as to amount and/or Status), the Monitor shall deliver to the purported Claimant a Notice of Revision or
Disallowance, attaching the form of Dispute Notice.

34. THIS COURT ORDERS that where a purported Claim or D&O Claim has been revised or disallowed (in whole or in
part, and whether as to amount and/or as to Status), the revised or disallowed purported Claim or D&O Claim (or revised or
disallowed portion thereof) shall not be a Proven Claim until determined otherwise in accordance with the procedures set out
in paragraphs 42 to 45 hereof or as otherwise ordered by the Court.

Review of D&O Indemnity Proofs of Claim

35. THIS COURT ORDERS that the Monitor, subject to the terms of this Order, shall review all D&O Indemnity Proofs of
Claim filed, and at any time:

(a) may request additional information from a Director of Officer;
(b) may request that a Director or Officer file a revised D&O Indemnity Proof of Claim;

(¢) may attempt to resolve and settle any issue arising in a D&O Indemnity Proof of Claim or in respect of a purported
D&O Indemnity Claim;

(d) may accept (in whole or in part) the amount and/or Status of any D&O Indemnity Claim; and
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(e) may by notice in writing revise or disallow (in whole or in part) the amount and/or Status of any purported D&O
Indemnity Claim.

36. THIS COURT ORDERS that where a D&O Indemnity Claim has been accepted by the Monitor in accordance with this
Order, such D&O Indemnity Claim shall constitute such Director or Officer’s Proven Claim. The acceptance of any D&O
Indemnity Claim or other determination of same in accordance with this Order, in full or in part, shall not constitute an
admission of any fact, thing, liability, or quantum or Status of any claim by any Person, save and except in the context of the
CCAA Proceedings, and, for greater certainty, shall not constitute an admission of any fact, thing, liability, or quantum or
Status of any claim by any Person as against any Subsidiary.

37. THIS COURT ORDERS that where a purported D&O Indemnity Claim is revised or disallowed (in whole or in part, and
whether as to amount and/or Status), the Monitor shall deliver to the Director or Officer a Notice of Revision or
Disallowance, attaching the form of Dispute Notice.

38. THIS COURT ORDERS that where a purported D&O Indemnity Claim has been revised or disallowed (in whole or in
part, and whether as to amount and/or as to Status), the revised or disallowed purported D&O Indemnity Claim (or revised or
disallowed portion thereof) shall not be a Proven Claim until determined otherwise in accordance with the procedures set out
in paragraphs 42 to 45 hereof or as otherwise ordered by the Court.

39. THIS COURT ORDERS that, notwithstanding anything to the contrary in this Order, in respect of any Claim, D&O
Claim or D&O Indemnity Claim that exceeds $1 million, the Monitor and the Applicant shall not accept, admit, settle,
resolve, value (for any purpose), revise or reject such Claim, D&O Claim or D&O Indemnity Claim without the consent of
the Ad Hoc Noteholders or Order of the Court.

Dispute Notice

40. THIS COURT ORDERS that a purported Claimant who intends to dispute a Notice of Revision or Disallowance shall file
a Dispute Notice with the Monitor as soon as reasonably possible but in any event such that such Dispute Notice shall be
received by the Monitor on the day that is fourteen (14) days after such purported Claimant is deemed to have received the
Notice of Revision or Disallowance in accordance with paragraph 50 of this Order. The filing of a Dispute Notice with the
Monitor within the fourteen (14) day period specified in this paragraph shall constitute an application to have the amount or
Status of such claim determined as set out in paragraphs 42 to 45 of this Order.

41. THIS COURT ORDERS that where a purported Claimant that receives a Notice of Revision or Disallowance fails to file
a Dispute Notice with the Monitor within the time period provided therefor in this Order, the amount and Status of such
purported Claimant’s purported Claim, D&O Claim or D&O Indemnity Claim, as applicable, shall be deemed to be as set out
in the Notice of Revision or Disallowance and such amount and Status, if any, shall constitute such purported Claimant’s
Proven Claim, and the balance of such purported Claimant’s purported Claim, D&O Claim, or D&O Indemnity Claim, if any,
shall be forever barred and extinguished.

Resolution of Claims, D&O Claims and D&O Indemnity Claims

42. THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute Notice to the Monitor, the Monitor,
In accordance with paragraph 31(c), shall attempt to resolve and settle the purported Claim or D&O Claim with the purported
Claimant.

43. THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute Notice in respect of a D&O
Indemnity Claim to the Monitor, the Monitor, in accordance with paragraph 35(c), shall attempt to resolve and settle the
purported D&O Indemnity Claim with the Director or Officer.

44. THIS COURT ORDERS that in the event that a dispute raised in a Dispute Notice is not settled within a time period or in
a manpner satisfactory to the Monitor, the Applicant and the applicable Claimant, the Monitor shall seek direction from the
Court, on the correct process for resolution of the dispute. Without limitation, the foregoing includes any dispute arising as to
whether a Claim is or is not an “equity claim” as defined in the CCAA.

45. THIS COURT ORDERS that any Claims and related D&O Claims and/or D&O Indemnity Claims shall be determined at
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the same time and in the same proceeding.

Notice of Transferees

46. THIS COURT ORDERS that neither the Monitor nor the Applicant shall be obligated to send notice to or otherwise deal
with a transferee or assignee of a Claim, D&O Claim or D&O Indemnity Claim as the Claimant in respect thereof unless and
until (i) actual written notice of transfer or assignment, together with satisfactory evidence of such transfer or assignment,
shali have been received by the Monitor and the Applicant, and (ii) the Monitor shall have acknowledged in writing such
transfer or assignment, and thereafter such transferee or assignee shall for all purposes hereof constitute the “Claimant” in
respect of such Claim, D&O Claim or D&O Indemnity Claim. Any such transferee or assignee of a Claim, D&O Claim or
D&O Indemnity Claim, and such Claim, D&O Claim or D&O Indemnity Claim shall be bound by all notices given or steps
taken in respect of such Claim, D&O Claim or D&O Indemnity Claim in accordance with this Order prior to the written
acknowledgement by the Monitor of such transfer or assignment.

47. THIS COURT ORDERS that if the holder of a Claim, D&O Claim or D&O Indemnity Claim has transferred or assigned
the whole of such Claim, D&O Claim or D&O Indemnity Claim to more than one Person or part of such Claim, D&O Claim
or D&O Indemnity Claim to another Person or Persons, such transfer or assignment shall not create a separate Claim, D&O
Claim or D&O Indemnity Claim and such Claim, D&O Claim or D&O Indemnity Claim shall continue to constitute and be
dealt with as a single Claim, D&O Claim or D&O Indemnity Claim notwithstanding such transfer or assignment, and the
Monitor and the Applicant shall in each such case not be bound to acknowledge or recognize any such transfer or assignment
and shall be entitled to send notice to and to otherwise deal with such Claim, D&O Claim or D&O Indemnity Claim only as a
whole and then only to and with the Person last holding such Claim, D&O Claim or D&O Indemnity Claim in whole as the
Claimant in respect of such Claim, D&O Claim or D&O Indemnity Claim. Provided that a transfer or assignment of the
Claim, D&O Claim or D&O Indemnity Claim has taken place in accordance with paragraph 46 of this Order and the Monitor
has acknowledged in writing such transfer or assignment, the Person last holding such Claim, D&O Claim or D&O
Indemnity Claim in whole as the Claimant in respect of such Claim, D&O Claim or D&O Indemnity Claim may by notice in
writing to the Monitor direct that subsequent dealings in respect of such Claim, D&O Claim or D&O Indemnity Claim, but
only as a whole, shall be with a specified Person and, in such event, such Claimant, transferee or assignee of the Claim, D&O
Claim or D&O Indemnity Claim shall be bound by any notices given or steps taken in respect of such Claim, D&O Claim or
D&O Indemnity Claim by or with respect to such Person in accordance with this Order.

48. THIS COURT ORDERS that the transferee or assignee of any Claim, D&O Claim or D&O Indemnity Claim (i) shall
take the Claim, D&O Claim or D&O Indemnity Claim subject to the rights and obligations of the transferor/assignor of the
Claim, D&O Claim or D&O Indemnity Claim, and subject to the rights of the Applicant or Director or Officer against any
such transferor or assignor, including any rights of set-off which the Applicant, Director or Officers had against such
transferor or assignor, and (ii) cannot use any transferred or assigned Claim, D&O Claim or D&O Indemnity Claim to reduce
any amount owing by the transferee or assignee to the Applicant, Director or Officer, whether by way of set off, application,
merger, consolidation or otherwise.

Directions

49. THIS COURT ORDERS that the Monitor, the Applicant and any Person (but only to the extent such Person may be
atfected with respect to the issue on which directions are sought) may, at any time, and with such notice as the Court may
require, seek directions from the Court with respect to this Order and the claims process set out herein, including the forms

attached as Schedules hereto.

Service and Notice

50. THIS COURT ORDERS that the Monitor and the Applicant may, unless otherwise specified by this Order, serve and
deliver the Proof of Claim Document Package, and any letters, notices or other documents to Claimants, purported
Claimants, Directors or Officers, or other interested Persons, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or electronic or digital transmission to such Persons (with copies to their counsel as appears on the
CCAA Service List if applicable) at the address as last shown on the records of the Applicant or set out in such Person’s
Proof of Claim, D&O Proof of Claim or D&O Indemnity Proof of Claim. Any such service or notice by courier, personal
delivery or electronic or digital transmission shall be deemed to have been received: (i) if sent by ordinary mail, on the third
Business Day after mailing within Ontario, the fifth Business Day after mailing within Canada (other than within Ontario),
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and the tenth Business Day after mailing internationally; (ii) if sent by courier or personal delivery, on the next Business Day
following dispatch; and (iii) if delivered by electronic or digital transmission by 6:00 p.m. on a Business Day, on such
Business Day, and if delivered after 6:00 p.m. or other than on a Business Day, on the following Business Day.
Notwithstanding anything to the contrary in this paragraph 50, Notices of Revision or Disallowance shall be sent only by (i)
facsimile to a number that has been provided in writing by the purported Claimant, Director or Officer, or (ji) courier.

51. THIS COURT ORDERS that any notice or other communication (including Proofs of Claim, D&O Proofs of Claims,
D&O Indemnity Proofs of Claim and Notices of Dispute) to be given under this Order by any Person to the Monitor shall be
in writing in substantially the form, if any, provided for in this Order and will be sufficiently given only if delivered by
prepaid registered mail, courier, personal delivery or electronic or digital transmission addressed to:

FTI Consulting Canada Inc.

Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

Attention: Jodi Porepa

Telephone: (416) 649-8094

E-mail: sfc@fticonsulting.com

Any such notice or other communication by a Person shall be deemed received only upon actual receipt thereof during
normal business hours on a Business Day, or if delivered outside of a normal business hours, the next Business Day.

52. THIS COURT ORDERS that if during any period during which notices or other communications are being given
pursuant to this Order a postal strike or postal work stoppage of general application should occur, such notices or other
communications sent by ordinary mail and then not received shall not, absent further Order of the Court, be effective and
notices and other communications given hereunder during the course of any such postal strike or work stoppage of general
application shall only be effective if given by courier, personal delivery or electronic or digital transmission in accordance
with this Order.

53. THIS COURT ORDERS that in the event that this Order is later amended by further order of the Court, the Monitor shall
post such further order on the Monitor’s Website and such posting shall constitute adequate notice of such amended claims

procedure.
Miscellaneous

54. THIS COURT ORDERS that notwithstanding any other provision of this Order, the solicitation of Proofs of Claim, D&O
Proofs of Claim and D&O Indemnity Proofs of Claim and the filing by a Person of any Proof of Claim, D&QO Proof of Claim
or D&O Indemnity Proof of Claim shall not, for that reason only, grant any Person any standing in the CCAA Proceedings or
rights under the Plan.

55. THIS COURT ORDERS THIS COURT ORDERS that the rights of the Ontario Plaintiffs and the Quebec Plaintiffs
granted pursuant to paragraphs 27 and 28 of this Order are limited to filing a single Proof of Claim and, if applicable, a single
D&O Proof in respect of each of the National Class and the Quebec Class in these proceedings, and not for any other
purpose. Without limiting the generality of the foregoing, the filing of any Proof of Claim or D&O Proof of Claim by the
Ontario Plaintiffs or the Quebec Plaintiffs pursuant to this Order:

(a) is not an admission or recognition of their right to represent the Class for any other purpose, including with respect to
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quantification, settlement or voting in these proceedings, the Ontario Class Action or the Quebec Class Action; and

(b) is without prejudice to the right of the Ontario Plaintiffs and the Quebec Plaintiffs or their counsel to seek an order
granting them rights of representation in these proceedings, the Ontario Class Action or the Quebec Class Action.

56. THIS COURT ORDERS that nothing in this Order shall constitute or be deemed to constitute an allocation or assignment
of Claims, D&O Claims, D&O Indemnity Claims, or Excluded Claims into particular affected or unaffected classes for the
purpose of a Plan and, for greater certainty, the treatment of Claims, D&O Claims, D&O Indemnity Claims, Excluded Claims
or any other claims are to be subject to a Plan and the class or classes of creditors for voting and distribution purposes shall
be subject to the terms of any proposed Plan or further Order of the Court.

57. THIS COURT ORDERS that nothing in this Order shall prejudice the rights and remedies of any Directors or Officers
under any existing Director and Officers insurance policy or prevent or bar any Person from seeking recourse against or
payment from any Director’s and/or Officer’s liability insurance policy or policies that exist to protect or indemnify the
Directors and/or Officers, whether such recourse or payment is sought directly by the Person asserting a Claim or a D&O
Claim from the insurer or derivatively through the Director or Officer or Applicant; provided, however, that nothing in this
Order shall create any rights in favour of such Person under any policies of insurance nor shall anything in this Order limit,
remove, modify or alter any defence to such claim available to the insurer pursuant to the provisions of any insurance policy
or at law.

58. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory or administrative body
having jurisdiction in Canada, the United States, Barbados, the British Virgin Islands, Cayman Islands, Hong Kong, the
People’s Republic of China or in any other foreign jurisdiction, to give effect to this Order and to assist the Applicant, the
Monitor and their respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such assistance to the Applicant and to the
Monitor, as an officer of the Court, as may be necessary or desirable to give effect to this Order, to grant representative status
to the Monitor in any foreign proceeding, or to assist the Applicant and the Monitor and their respective agents in carrying
out the terms of this Order.

Schedule “A” — Notice of Revision or Disallowance for Persons that Have Asserted Claims against Sino-Forest
Corporation, D&O Claims against the Directors or Officers of Sino-Forest Corporation or D&O Indemnity Claims
against Sino-Forest Corporation

Claim Reference Number: ........c.occceevervivviinnienen.
TO: (Name of purported claimant)

Defined terms not defined in this Notice of Revision or Disallowance have the meaning ascribed in the Order of the Ontario
Superior Court of Justice dated May 8, 2012 (the “Claims Procedure Order”). A/l dollar values contained herein are in
Canadian dollars unless otherwise noted.

Pursuant to 31 of the Claims Procedure Order, the Monitor hereby gives you notice that it has reviewed your Proof of Claim,
D&O Proof of Claim or D&O Indemnity Proof of Claim and has revised or disallowed all or part of your purported Claim,
D&O Claim or D&O Indemnity Claim, as the case may be. Subject to further dispute by you in accordance with the Claims
Procedure Order, your Proven Claim will be as follows:

Amount as submitted Amount allowed by
Monitor
(original currency (in Canadian dollars) (in Canadian dollars)
amount)

A. Prefiling Claim $ $ $
B. Restructuring Claim $ $ $
C. Secured Claim $ $ b
D. D&O Claim $ $ $
E. D&O Indemnity Claim $ $ $
F. Total Claim $ $ $
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Reasons for Revision or Disallowance:

Service of Dispute Notices

If you intend to dispute this Notice of Revision or Disallowance, you must, no later than 5:00 p.m. (prevailing time in
Toronto) on the day that is fourteen (14) days after this Notice of Revision or Disallowance is deemed to have been received
by you (in accordance with paragraph 50 of the Claims Procedure Order), deliver a Dispute Notice to the Monitor by
registered mail, courier, personal delivery or electronic or digital transmission to the address below. In accordance with the
Claims Procedure Order, notices shall be deemed to be received upon actual receipt thereof by the Monitor during normal

business hours on a Business Day, or if delivered outside of normal business hours, on the next Business Day. The form of
Dispute Notice is enclosed and can also be accessed on the Monitor’s website at http://cfcanada.fticonsulting.com/sfc.

FTI Consuiting Canada Inc.

Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

Attention: Jodi Porepa

Telephone: (416) 649-8094

E-mail: sfe@fticonsulting.com

IF YOU FAIL TO FILE A DISPUTE NOTICE WITHIN THE PRESCRIBED TIME PERIOD, THIS NOTICE OF REVISION
OR DISALLOWANCE WILL BE BINDING UPON YOU.

DATED at Toronto, this .......... day of i , 2012,

FT1 Consulting Canada Inc., solely in its capacity as Court-appointed Monitor of Sino-Forest Corporation and not in its
personal or corporate capacity

Per: Greg Watson / Jodi Porepa
Schedule “B” — Dispute Notice with Respect to Sino-Forest Corporation
Claim Reference Number: ...........cccooevveireriecne.
1. Particulars of Claimant.
Full Legal Name of claimant (include trade name, if different):

................................. (the “Claimant”)

wINext. canaps Copyrigin 515 Canada Limited or i

court documents). Al




Sino-Forest Corporation | Claims Provedure Order, May 14, LLT. O Filing..

Full Mailing Address of the Claimant:

Other Contract Information of the Claimant:
Telephone Number: .........cccoeeiiiiiiiiiinn
Email Address: ...coocooveiincicnnen,
Facsimile Number: ..o
Attention (Contact PErson): .....oocvveevrvniriinevaineens
2. Particulars of original Claimant from whom you acquired the Claim, D&O Claim or D&O Indemnity Claim:
Have you acquired this purported Claim, D&O Claim or D&O Indemnity Claim by assignment?
Yes: [ | No: [ ]}
If yes and if not already provided, attach documents evidencing assignment.
Full Legal Name of original Claimant(s): ......c.ccocevvevvrervcnrenenn.
3. Dispute of Revision or Disallowance of Claim, D&O Claim or D&QO Indemniry Claim, as the case may be:

For the purposes of the Claims Procedure Order only (and without prejudice to the terms of any plan of arrangement or
compromise), claims in a foreign currency will be converted to Canadian dollars at the exchange rates set out in the Claims

Procedure Order.

The Claimant hereby disagrees with the value of its Claim, D&O Claim or D&O Indemnity Claim, as the case may be, as set
out in the Notice of Revision or Disallowance and asserts a Claim, D&O Claim or D&O Indemnity Claim, as the case may
be, as follows:

Amount allowed by Monitor: (Notice Amount claimed by Claimant: (in

of Revision or Disallowance) (in Canadian Dollars)
Canadian dollars)

A. Prefiling Claim
B. Restructuring Claim
C. Secured Claim
D. D&O Claim
E. D&O Indemnity Claim
F. Total Claim

L R R
© O L e

REASON(S) FOR THE DISPUTE:

Service of Dispute Notices

cual court dogumet
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If you intend to dispute a Notice of Revision or Disallowance, you must, by no later than the date that is fourteen (14) days
dfter the Notice of Revision or Disallowance is deemed to have been received by you (in accordance with paragraph 50 of
the Claims Procedure Order), deliver to the Monitor this Dispute Notice by registered mail, courier, personal delivery or
electronic or digital transmission to the address below. In accordance with the Claims Procedure Order, notices shall be
deemed to be received upon actual receipt thereof by the Monitor during normal business hours on a Business Day, or if
delivered outside of normal business hours, on the next Business Day.

FTI Consulting Canada Inc.
Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower
79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, Ontario M5K 1G8
Attention: Jodi Porepa
Telephone: (416) 649-8094
E-mail: sfe@fticonsulting.com
DATED this .......... day of oo, ,2012.
Name of Claimant: ..........ccocveervevveienrrnnnn,
Witness

Per: oo,

Title:
(please print)
Schedule “C” — Notice to Claimants against Sino-Forest Corporation — (Hereinafter Referred to as the “Applicant”)

RE: NOTICE OF CLAIMS PROCEDURE FOR THE APPLICANT PURSUANT TO THE COMPANIES’ CREDITORS
ARRANGEMENT ACT (the “CCAA”)

PLEASE TAKE NOTICE that this notice is being published pursuant to an Order of the Superior Court of Justice of Ontario
made on May §, 2012 (the “Claims Procedure Order”). Pursuant to the Claims Procedure Order, Proof of Claim Document
Packages will be sent to claimants by mail, on or before May 15, 2012, if those claimants are known to the Applicant.
Claimants may also obtain the Claims Procedure Order and a Proof of Claim Document Package from the website of the
Monitor at http://cfcanada.fticonsulting.com/sfc, or by contacting the Monitor by telephone (416-649-8094).

Proofs of Claim (including D&O Proofs of Claim) must be submitted to the Monitor for any claim against the Applicant,
whether unliquidated, contingent or otherwise, or a claim against any current or former officer or director of the Applicant, in
each case where the claim (i) arose prior to March 30, 2012, or (ii) arose on or after March 30, 2012 as a result of the
restructuring, termination, repudiation or disclaimer of any lease, contract, or other agreement or obligation. Please consult
the Proof of Claim Document Package for more details.

Completed Proofs of Claim must be received by the Monitor by 5:00 p.m. (prevailing Eastern Time) on the applicable claims
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bar date, as set oul in the Claims Procedure Order. It is your responsibility to ensure that the Monitor receives your Proof of
Claim or D&O Proof of Claim by the applicable claims bar date.

Certain Claimants are exempted from the requirement to file a Proof of Claim. Among those claimants who do not need to
Jile a Proof of Claim are individual noteholders in respect of Claims relating solely to the debt evidenced by their notes and
persons whose Claims form the subject matter of the Ontario Class Action or the Quebec Class Action. Please consult the
Claims Procedure Order for additional details.

CLAIMS AND D&O CLAIMS WHICH ARE NOT RECEIVED BY THE APPLICABLE CLAIMS BAR DATE WILL BE
BARRED AND EXTINGUISHED FOREVER.

DATED at Toronto this * day of +, 2012,
Schedule “D” — Proof of Claim against Sino-Forest Corporation

1. — Original Claimant Identification (the “Claimant”)

Legal Name of Claimant .............ccccooooiiiienn. Name of Contact ......ocoevevvvoveeiiiein
;;dress ................................... Title oot

— .............................. Phone # ...ococvoniniiiine,

—— ............................... Fax # oo

E;ty ................................... Prov/ State .......... e-mail ..o
;c;stal/Zip COUR v

2. — Assignee, If Claim Has Been Assigned

Full Legal Name of ASSIgZNee .....c.ccoccevvvviiininanicnn. Name of Contact ........ccoc.oerovierereeni o,
;\‘ddress ................................... Phone # ..o

_— ............................... Fax# oo

aty ................................... Prov/ State .......... e-mail ..o
;;stal/Zip code ..........

3a. — Amount of Claim

The Applicant or Director or Officer was and still is indebted to the Claimant as follows:

Currency Original Currency Unsecured Prefiling  Restructuring Claim Secured Claim
Amount Claim
.................... [] L] L]
.................... [ ] [
.................... L] L] (]
.................... (] L] L]
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3b. — Claim against Subsidiaries

If you have or intend to make a claim against one or more Subsidiaries which is based in whole or in part on facts, underlying
transactions, causes of action or events relating to a claim made against the Applicant above, check the box below, list the
Subsidiaries against whom you assert your claim, and provide particulars of your claim against such Subsidiaries.

{ ] I/'we have a claim against one or more Subsidiary
Original Currency
Name(s) of Subsidiaries Currency Amount Amount of Claim

4. — Documentation

Provide all particulars of the Claim and supporting documentation, including amount, and description of transaction(s) or
agreement(s), or legal breach(es) giving rise to the Claim.

5. — Certification

I hereby certify that:
1. I am the Claimant, or authorized representative of the Claimant.
2. I have knowledge of all the circumstances connected with this Claim.
3. Complete documentation in support of this claim is attached.

Dated at ..o this .......... day of .......... 2012

Name

Title

Signature

Witness

6. — Filing of Claim

This Proof of Claim must be received by the Monitor by no later than 5:00 p.m. (prevailing Eastern Time) on June 20, 2012,
by registered mail, courier, personal delivery or electronic or digital transmission at the following address:

FTI Consulting Canada Inc.
Court-appointed Monitor of Sino-Forest Corporation

TD Waterhouse Tower
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79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

Attention: Jodi Porepa

Telephone: (416) 649-8094

E-mail: sfc@fticonsulting.com
An electronic version of this form is available at http://cfcanada.fticonsulting.com/sfc.

Schedule “D-2” — Proof of Claim against Directors or Officers of Sino-Forest Corporation

This form is to be used only by Claimants asserting a claim against any director and/or officers of Sino-Forest Corporation,
and NOT for claims against Sino-Forest Corporation itself. For claims against Sino-Forest Corporation, please use the form
titled “Proof of Claim Against Sino-Forest Corporation”, which is available on the Monitor’s website at

http://cfcanada.fticonsulting.com/sfc.

1. — Original Claimant Identification (the “Claimant”)

Legal Name of Claimant .............cccccevivnvcnnne Name of Contact ........ocoevevivvieienenn.n.
;~ddress .................................. Title .ooooviriiiiceee,

* ............................... Phone # ....cocoovnniiii,

* ............................... Fax # oo,

aty ................................... Prov / State .......... e-mail ..o
};;stal/Zip COAE oo

2. — Assignee, If D&O Claim Has Been Assigned

Full Legal Name of Assignee ..............cooevviivviiennnn, Name of Contact ......c.oooveveeveevceirieen,
Aiidress ................................... Phone # ....occoovviiei,

M ............................... Fax # oo,

aty .................................. Prov / State .......... e-mail ..o,

3. — Amount of D&O Claim
The Director or Officer was and still is indebted to the Claimant as follows:

[ 1Vwe have a claim against a Director(s) and/or Officer(s)
Original Currency
Officer(s) Currency Amount Amount of Claim
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4. — Documentation

Provide all particulars of the D&O Claim and supporting documentation, including amount, and description of transaction(s)

or agreement(s), or legal breach(es) giving rise to the D&O Claim.
5. — Certification
I hereby certify that:
1. I am the Claimant, or authorized representative of the Claimant.
2. I have knowledge of all the circumstances connected with this D&O Claim.
3. Complete documentation in support of this D&O Claim is attached.
Dated at ....cooovovieeiiiiii this ......... day of .......... 2012
Name
Title
Signature
Witness

6. — Filing of D&O Claim

This Proof of Claim must be received by the Monitor by no later than 5.00 p.m. (prevailing Eastern Time) on June 20, 2012,
by registered mail, courier, personal delivery or electronic or digital transmission at the following address:

FTI Consulting Canada Inc.

Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

Attention: Jodi Porepa

Telephone: (416) 649-8094

E-mail: sfe@fticonsulting.com

An electronic version of this form is available at http://cfcanada.fticonsulting.com/sfc
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Schedule “E” — Guide to Completing the Proof of Claim for Claims against Sino-Forest-Corporation

This Guide has been prepared to assist Claimants in filling out the Proof of Claim with respect to Sino-Forest Corporation
(the “Applicant”). If you have any additional questions regarding completion of the Proof of Claim, please consult the
Monitor’s website at http://cfcanada.fticonsulting.com/sfc or contact the Monitor, whose contact information is shown below.

Additional copies of the Proof of Claim may be found at the Monitor’s website address noted above.

Please note that this is a guide only, and that in the event of any inconsistency between the terms of this guide and the terms
of the Claims Procedure Order made on May 8, 2012 (the “Claims Procedure Order™), the terms of the Claims Procedure
Order will govern.

Section 1 — Original Claimant

4. A separate Proof of Claim must be filed by each legal entity or person asserting a claim against the Applicant.
5. The Claimant shall include any and all Claims it asserts against the Applicant in a single Proof of Claim.

6. The full legal name of the Claimant must be provided.

7. If the Claimant operates under a different name, or names, please indicate this in a separate schedule in the supporting
documentation.

8. If the Claim has been assigned or transferred to another party, Section 2 must also be completed.

9. Unless the Claim is assigned or transferred, all future correspondence, notices, etc. regarding the Claim will be directed to
the address and contact indicated in this section.

10. Certain Claimants are exempted from the requirement to file a Proof of Claim. Among those claimants who do not need
to file a Proof of Claim are individual noteholders in respect of Claims relating solely to the debt evidenced by their notes.
Please consult the Claims Procedure Order for details with respect to these and other exemptions.

Section 2 — Assignee
11. If the Claimant has assigned or otherwise transferred its Claim, then Section 2 must be completed.
12. The full legal name of the Assignee must be provided.

13. If the Assignee operates under a different name, or names, please indicate this in a separate schedule in the supporting
documentation.

14. If the Monitor in consultation with the Applicant is satisfied that an assignment or transfer has occurred, all future
correspondence, notices, etc. regarding the Claim will be directed to the Assignee at the address and contact indicated in this
section.

Section 3A — Amount of Claim of Claimant against Debtor

15. Indicate the amount the Applicant was and still is indebted to the Claimant.
Currency, Original Currency Amount

16. The amount of the Claim must be provided in the currency in which it arose.
17. Indicate the appropriate currency in the Currency column.

18. If the Claim is denominated in multiple currencies, use a separate line to indicate the Claim amount in each such
currency. If there are insufficient lines to record these amounts, attach a separate schedule indicating the required
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information.

19. Claims denominated in a currency other than Canadian dollars will be converted into Canadian dollars in accordance with
the Claims Procedure Order.

Unsecured Prefiling Claim
20. Check this box ONLY if the Claim recorded on that line is an unsecured prefiling claim.
Restructuring Claim

21. Check this box ONLY if the amount of the Claim against the Applicant arose out of the restructuring, termination,
repudiation or disclaimer of a lease, contract, or other agreement or obligation on or after March 30, 2012.

Secured Claim
Check this box ONLY if the Claim recorded on that line is a secured claim.
Section 3B — Claim against Subsidiaries

22. Check this box ONLY if you have or intend to make a claim against one or more Subsidiaries which is based in whole or
in part on facts, underlying transactions, causes of action or events relating to a claim made against the Applicant above, and
list the Subsidiaries against whom you assert your claim.

Section 4 — Documentation

23. Attach to the claim form all particulars of the Claim and supporting documentation, including amount, description of
transaction(s) or agreement(s) or breach(es) giving rise to the Claim.

Section 5 — Certification
24. The person signing the Proof of Claim should:
(a) be the Claimant, or authorized representative of the Claimant.
{(b) have knowledge of all the circumstances connected with this Claim.
(c) have a witness to its certification.
25. By signing and submitting the Proof of Claim, the Claimant is asserting the claim against the Applicant.
Section 6 — Filing of Claim

26. This Proof of Claim must be received by the Monitor by no later than 5:00 p.m. (prevailing Eastern Time) on June 20,
2012. Proofs of Claim should be sent by prepaid ordinary mail, courier, personal delivery or electronic or digital transmission
to the following address:

FTI Consulting Canada Inc.

Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

WestiawMNext. canana o

5 Canads Li ors (exchuding ndividual court doou




Sino-Forest Corporation | Claims Procedure Order, May 14,0, LLC. O Filing..

Attention: Jodi Porepa
Telephone: (416) 649-8094
E-mail: sfe@fticonsulting.com

Failure to file your Proof of Claim so that it is received by the Monitor by 5:00 p.m., on the applicable claims bar date will
result in your claim being barred and you will be prevented from making or enforcing a Claim against the Applicant. In
addition, you shall not be entitled to further notice in and shall not be entitled to participate as a creditor in these
proceedings.

Schedule “E-2” — Guide to Completing the Proof of Claim for Claims against Directors or Officers of
Sino-Forest-Corporation

This Guide has been prepared to assist Claimants in filling out the D&O Proof of Claim against any Directors or Officers of
Sino-Forest Corporation (the “Applicant”). If you have any additional questions regarding completion of the Proof of Claim,
please consult the Monitor’s website at http://cfcanada.fticonsulting.com/sfc or contact the Monitor, whose contact
information is shown below.

The D&O Proof of Claim is to be used only by Claimants asserting a claim against a director and/or officer of Sino-Forest
Corporation, and NOT for claims against Sino-Forest Corporation itself. For claims against Sino-Forest Corporation, please
use the form titled “Proof of Claim Against Sino-Forest Corporation”, which is available on the Monitor’s website at
http://cfcanada.fticonsulting.com/sfc.

Additjonal copies of the D&O Proof of Claim may be found at the Monitor’s website address noted above.

Please note that this is a guide only, and that in the event of any inconsistency between the terms of this guide and the terms
of the Claims Procedure Order made on May 8, 2012 (the “Claims Procedure Order”), the terms of the Claims Procedure
Order will govern.

Section 1 — Original Claimant

27. A separate D&O Proof of Claim must be filed by each legal entity or person asserting a claim against any Directors or
Officers of the Applicant.

28. The Claimant shall include any and all D&O Claims it asserts in a single D&O Proof of Claim.
29. The full legal name of the Claimant must be provided.

30. If the Claimant operates under a different name, or names, please indicate this in a separate schedule in the supporting
documentation.

31. If the D&O Claim has been assigned or transferred to another party, Section 2 must also be completed.

32. Unless the D&O Claim is assigned or transferred, all future correspondence, notices, etc. regarding the D&O Claim will
be directed to the address and contact indicated in this section.

Section 2 — Assignee
33. If the Claimant has assigned or otherwise transferred its D&O Claim, then Section 2 must be completed.
34. The full legal name of the Assignee must be provided.

35. If the Assignee operates under a different name, or names, please indicate this in a separate schedule in the supporting
documentation,

36. If the Monitor in consultation with the Applicant is satisfied that an assignment or transfer has occurred, all future
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correspondence, notices, etc, regarding the D&O Claim will be directed to the Assignee at the address and contact indicated
in this section.

Section 3 — Amount of Claim of Claimant against Director or Officer

37. Indicate the amount the Director or Officer is claimed to be indebted to the Claimant and provide all other request details.
Currency, Original Currency Amount

38. The amount of the D&O Claim must be provided in the currency in which it arose.

39. Indicate the appropriate currency in the Currency column.

40. If the D&O Claim is denominated in multiple currencies, use a separate line to indicate the Claim amount in each such
currency. If there are insufficient lines to record these amounts, attach a separate schedule indicating the required
information.

41. D&O Claims denominated in a currency other than Canadian dollars will be converted into Canadian dollars in
accordance with the Claims Procedure Order.

Section 4 — Documentation

42. Attach to the claim form all particulars of the D&O Claim and supporting documentation, including amount, description
of transaction(s) or agreement(s) or breach(es) giving rise to the D&O Claim.

Section 5 — Certification

43. The person signing the D&O Proof of Claim should:
(a) be the Claimant, or authorized representative of the Claimant.
(b) have knowledge of all the circumstances connected with this D&O Claim.
(c) have a witness to its certification.

44. By signing and submitting the D&O Proof of Claim, the Claimant is asserting the claim against the Directors and Officers
identified therein.

Section 6 — Filing of Claim

45. The D&O Proof of Claim must be received by the Monitor by no later than 5:00 p.m. (prevailing Eastern Time) on June
20, 2012. D&O Proofs of Claim should be sent by prepaid ordinary mail, courier, personal delivery or electronic or digital
transmission to the following address:

FTI Consulting Canada Inc.

Court-appointed Monitor of Sino-Forest Corporation
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

Attention: Jodi Porepa
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Telephone: (416) 649-8094

E-mail: sfe@fticonsulting.com

Failure to file your D&O Proof of Claim so that it is received by the Monitor by 5:00 p.m., on the applicable claims bar date
will result in your claim being barred and you will be prevented from making or enforcing a D&O Claim against the any
directors or officers of the Applicant. In addition, you shall not be entitled to further notice in and shall not be entitled to
participate as a D&O claimant in these proceedings.

Schedule “F” — D&O Indemnity Proof of Claim Sino-Forest Corporation

1. — Director and/or Officer Particulars (the “Indemnitee”)
Legal Name of Indemnitee ..........cccocerviiinnenennnn,

Address ..., Phone # ..o
................................... Fax# oo
CItY oo, Prov / State .......... e-mail ...

2. — Indemnification Claim

Position(s) Held ...........ccccoceeeinn,

Dates Position(s) Held: From .......... 70 TR

Reference Number of Proof of Claim with respect to which this D&O Indemnity Claim is made

Particulars of and basis for D&O Indemnity

(Provide all particulars of the D&O Indemnity Claim, including all supporting documentation)
3. — Filing of Claim
This D&O Indemnity Proof of Claim and supporting documentation are to be returned to the Monitor within ten Business
Days of the date of deemed receipt by the Director or Officer of the Proof of Claim by registered mail, courier, personal
delivery or electronic or digital transmission at the following address:

FTI Consulting Canada Inc.

Court-appointed Monitor of Sino-Forest Corporation

TD Waterhouse Tower
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79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, Ontario MSK 1G8
Attention: Jodi Porepa
Telephone: (416) 649-8094
E-mail: sfe@fticonsulting.com

Failure to file your D&O Indemnity Proof of Claim in accordance with the Claims Procedure Order will result in your D&O
Indemnity Claim being barred and forever extinguished and you will be prohibited from making or enforcing such D&O
Indemnity Claim against the Applicant.

Datedat ... ,this ... day of .......... , 2012,

Per:

Name

Signature: ..o, (Former Director and/or Officer)
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Sino-Forest Corporation — Court File No. CV-12-9667-00CL
482. — Order of Justice Morawetz, March 28, 2013

Sino-Forest Corporation, Court File No. CV-12-9667-00CL (Ontario Superior Court of Justice Commercial List)

In the Matter of the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as Amended and In the Matter of a
Plan of Compromise and Arrangement of Sino-Forest Corporation

ONTARIO SUPERIOR COURT OF JUSTICE COMMERCIAL LIST

THE HONOURABLE ) WEDNESDAY, THE
)
MR. JUSTICE MORAWETZ ) 20TH DAY OF MARCH, 2013

Between: The Trustees of the Labourers’ Pension Fund of Central and Eastern Canada, the Trustees of the
International Union of Operating Engineers Local 793 Pension Plan for Operating Engineers in Ontario, Sjunde
AP-Fonden, David Grant and Robert Wong Plaintiffs — and — Sino-Forest Corporation, Ernst & Young LLP, BDO
Limited (Formerly Known as BDO McCabe Lo Limited), Allen T.Y. Chan, W. Judson Martin, Kai Kit Poon, David J.
Horsley, William E. Ardell, James P. Bowland, James M.E. Hyde, Edmund Mak, Simon Murray, Peter Wang, Garry
J. West, Poyry (Beijing) Consulting Company Limited, Credit Suisse Securities (Canada), Inc., TD Securities Inc.,
Dundee Securities Corporation, RBC Dominion Securities Inc., Scotia Capital Inc., CIBC World Markets Inc.,
Merrill Lynch Canada Inc., Canaccord Financial Ltd., Maison Placements Canada Inc., Credit Suisse Securities
(USA) LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated (Successor by Merger to Banc of America
Securities LI.C) Defendants

ONTARIO SUPERIOR COURT OF JUSTICE
Order

THIS MOTION made by the Ad Hoc Committee of Purchasers of the Applicant’s Securities, including the plaintiffs in the
action commenced against Sino-Forest Corporation (’Sino-Forest” or the “Applicant”) in the Ontario Superior Court of
Justice, bearing (Toronto) Court File No. CV-11-431153-00CP (the “Ontario Plaintiffs” and the “Ontario Class Action”,
respectively), in their own and proposed representative capacities, for an order giving effect to the Ernst & Young Release
and the Ernst & Young Settlement (as defined in the Plan of Compromise and Reorganization of the Applicant under the
Companies’ Creditors Arrangement Act ("CCAA”) dated December 3, 2012 (the “Plan”) and as provided for in section 11.1
of the Plan, such Plan having been approved by this Honourable Court by Order dated December 10, 2012 (the “Sanction
Order™)), was heard on February 4, 2013 at the Court House, 330 University Avenue, Toronto, Ontario.

WHEREAS the Ontario Plaintiffs and Ernst & Young (as defined in the Plan) entered into Minutes of Settlement dated
November 29, 2012.

AND WHEREAS this Honourable Court issued the Sanction Order approving the Plan containing the framework and
providing for the implementation of the Ernst & Young Settlement and the Ernst & Young Release, upon further notice and

approval;

AND WHEREAS the Supervising CCAA Judge in this proceeding, the Honourable Justice Morawetz, was designated on
December 13, 2012 by Regional Senior Justice Then to hear this motion for settlement approval pursuant to both the CCAA

and the Class Proceedings Act, 1992;

AND WHEREAS this Honourable Court approved the form of notice and the plan for distribution of the notice to any Person
with an Ernst & Young Claim, as defined in the Plan, of this settlement approval motion by Order dated December 21, 2012

(the “Notice Order™);
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AND ON READING the Ontario Plaintiffs’ Motion Record, including the affidavit and supplemental affidavit of Charles
Wright, counsel to the plaintiffs, and the exhibits thereto, the affidavit of Joe Redshaw and the exhibits thereto, the affidavit
of Frank C. Torchio and the exhibits thereto, the affidavit of Serge Kalloghlian and the exhibits thereto, the affidavit of Adam
Pritchard and the exhibits thereto, and on reading the affidavit of Mike P. Dean and the exhibits thereto, and on reading the
affidavit of Judson Martin and the exhibits thereto and on reading the Responding Motion Record of the Objectors to this
motion (Invesco Canada Ltd., Northwest & Ethical Investments L.P., Comité Syndical National de Retraite Batirente Inc.,
Matrix Asset Management Inc, Gestion Férique and Montrusco Bolton Investments) including the affidavits of Eric J.
Adelson and the exhibits thereto, Daniel Simard and the exhibits thereto and Tanya J. Jemec, and the exhibits thereto, and on
reading the Responding Motion Record of Poyry (Beijing) Consulting Company Limited including the affidavit of Christina
Doria, and on reading the Fourteenth Report, the Supplement to the Fourteenth Report and the Fifteenth Report of FTI
Consulting Canada Inc., in its capacity as Monitor of the Applicant (in such capacity, the “Monitor”) dated January 22 and
28,2013 and February 1, 2013 including any notices of objection received, and on reading such other material, filed, and on
hearing the submissions of counsel for the Ontario Plaintiffs, Ernst & Young LLP, the Ad Hoc Committee of Sino-Forest
Noteholders, the Applicant, the Objectors to this motion, Derek Lam and Senith Vel Kanagaratnam, the Underwriters, (Credit
Suisse Securities (Canada) Inc., TD Securities Inc., Dundee Securities Corporation, RBC Dominion Securities Inc., Scotia
Capital Inc., CIBC World Markets Inc., Merrill Lynch Canada Inc., Canaccord Financial Ltd., Maison Placements Canada
Inc., Credit Suisse Securities (USA) LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated (successor by merger to
Banc of America Securities LLC)), BDO Limited, the Monitor and those other parties present, no one appearing for any other
party aithough duly served and such other notice as required by the Notice Order.

Sufficiency of Service and Definitions

1. THIS COURT ORDERS that the time for service and manner of service of the Notice of Motion and the Motion Record
and the Fourteenth Report, the Supplement to the Fourteenth Report and the Fifteenth Report of the Monitor on any Person
are, respectively, hereby abridged and validated, and any further service thereof is hereby dispensed with so that this Motion
was properly returnable February 4, 2013 in both proceedings set out in the styles of cause hereof.

2. THIS COURT ORDERS that capitalized terms not otherwise defined in this order shall have the meanings attributed to
those terms in the Plan.

3. THIS COURT FINDS that all applicable parties have adhered to, and acted in accordance with, the Notice Order and that
the procedures provided in the Notice Order have provided good and sufficient notice of the hearing of this Motion, and that
all Persons shall be and are hereby forever barred from objecting to the Ernst & Young Settlement or the Ernst & Young
Release.

Representation

4. THIS COURT ORDERS that Ontario Plaintiffs are hereby recognized and appointed as representatives on behalf of those
Persons described in Appendix “A" hereto (collectively, the “Securities Claimants”) in these insolvency proceedings in
respect of the Applicant (the “CCAA Proceedings”) and in the Ontario Class Action, for the purposes of and as contemplated
by section 11.1 of the Plan, and more particularly the Ernst & Young Settlement and the Ernst & Young Release.

5. THIS COURT ORDERS that Koskie Minsky LLP, Siskinds LLP and Paliare Roland Rosenberg Rothstein LLP are hereby
recognized and appointed as counsel for the Securities Claimants for all purposes in these proceedings and as contemplated
by section 11.1 of the Plan, and more particularly the Ernst & Young Settlement and the Ernst & Young Release ("CCAA
Representative Counsel”).

6. THIS COURT ORDERS that the steps taken by CCAA Representative Counsel pursuant to the Orders of this Court dated
May 8, 2012 (the “Claims Procedure Order”) and July 25, 2012 (the “Mediation Order”) are hereby approved, authorized and
validated as of the date thereof and that CCAA Representative Counsel is and was authorized to negotiate and support the
Plan on behalf of the Securities Claimants, to negotiate the Ernst & Young Settlement, to bring this motion before this
Honourable Court to approve the Ernst & Young Settlement and the Ernst & Young Release and to take any other necessary
steps to effectuate and implement the Ernst & Young Settlement and the Ernst & Young Release, including bringing any
necessary motion before the court, and as contemplated by section 11.1 of the Plan.

Approval of the Settlement & Release’
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7. THIS COURT DECLARES that the Ernst & Young Settlement and the Ernst & Young Release are fair and reasonable in all
the circumstances and for the purposes of both proceedings.

8. THIS COURT ORDERS that the Ernst & Young Settlement and the Ernst & Young Release be and hereby are approved for
all purposes and as contemplated by s. 11.1 of the Plan and paragraph 40 of the Sanction Order and shalt be implemented in
accordance with their terms, this Order, the Plan and the Sanction Order.

9. THIS COURT ORDERS that this Order, the Ernst & Young Settlement and the Ernst & Young Release are binding upon
each and every Person or entity having an Ernst & Young Claim, including those Persons who are under disability, and any
requirements of rules 7.04(1) and 7.08(4) of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194 are dispensed with in
respect of the Ontario Class Action.

Payment, Release, Discharge and Channelling

10. THIS COURT ORDERS that upon satisfaction of all the conditions specified in section 11.1(a) of the Plan, Emst &
Young shall pay CDN $117,000,000 (the “Settlement Fund”) into the Settlement Trust (as defined in paragraph 16 below)
less any amounts paid in advance as set out in paragraph 15 of this order or the Notice Order.

1. THIS COURT ORDERS that upon receipt of a certificate from Ernst & Young confirming it has paid the Settlement Fund
to the Settlement Trust in accordance with the Ernst & Young Settlement as contemplated by paragraph 10 of this Order and
upon receipt of a certificate from the trustee of the Settlement Trust confirming receipt of such Settlement Fund, the Monitor
shall deliver to Ernst & Young the Monitor’s Ernst & Young Settlement Certificate (as defined in the Plan) substantially in
the form attached hereto as Appendix “B”. The Monitor shall thereafter file the Monitor’s Ernst & Young Settlement

Certificate with the Court.
12. THIS COURT ORDERS that pursuant to the provisions of section 11.1(b) of the Plan,

a. upon receipt by the Settlement Trust of the Settlement Fund, all Ernst & Young Claims, including but not limited to
the claims of the Securities Claimants, shall be fully, finally, irrevocably and forever compromised, released,
discharged, cancelled, barred and deemed satisfied and extinguished as against Ernst & Young in accordance with
section 11.1 (b) of the Plan;

b. on the Ernst & Young Settlement Date, section 7.3 of the Plan shall apply to Emnst & Young and the Ernst & Young
Claims mutatis mutandis,

c. upon receipt by the Settlement Trust of the Settlement Fund, none of the plaintiffs in the Class Actions or any other
actions in which the Ernst & Young Claims could have been asserted shall be permitted to claim from any of the other
defendants that portion of any damages, restitutionary award or disgorgement of profits that corresponds with the
liability of Ernst & Young, proven at trial or otherwise, that is the subject of the Ernst & Young Settlement ("Ernst &
Young’s Proportionate Liability”);

d. upon receipt by the Settlement Trust of the Settlement Fund, Ernst & Young shall have no obligation to participate in
and shall not be compelled to participate in any disputes about the allocation of the Settlement Fund from the Settlement
Trust and any and all Ernst & Young Claims shall be irrevocably channeled to the Settlement Fund held in the
Settlement Trust in accordance with paragraphs 16 and 17 of this order and the Claims and Distribution Protocol defined
below and forever discharged and released against Ernst & Young in accordance with paragraph 12(a) of this order,
regardless of whether the Claims and Distribution Protocol is finalized as at the Ernst & Young Settlement Date:

e. on the Ernst & Young Settlement Date, all Class Actions, as defined in the Plan, including the Ontario Class Action
shall be permanently stayed as against Ernst & Young; and

f. on the Ernst & Young Settlement Date, the Ontario Class Action shall be dismissed against Ernst & Young.

13. THIS COURT ORDERS that on the Ernst & Young Settlement Date, any and all claims which Emst & Young may have
had against any other current or former defendant, or any affiliate thereof, in the Ontario Class Action, or against any other
current or former defendant, or any affiliate thereof, in any Class Actions in a jurisdiction in which this order has been
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recognized by a final order of a court of competent jurisdiction and not subject to further appeal, any other current or former
defendant’s insurers, or any affiliates thereof, or any other Persons who may claim over against the other current or former
defendants, or any affiliate thereof, or the other current or former defendants’ insurers, or any affiliate thereof, in respect of
contribution, indemnity or other claims over which relate to the allegations made in the Class Actions, are hereby fully,
finally, irrevocably and forever compromised, released, discharged, cancelled, barred and deemed satisfied and extinguished.

14. THIS COURT ORDERS that nothing in this order shall fetter the discretion of any court to determine Ernst & Young’s
Proportionate Liability at the trial or other disposition of an action for the purposes of paragraph 12(c) above, whether or not
Emst & Young appears at the trial or other disposition (which, subject to further order of the Court, Ernst & Young has no
obligation to do) and Ernst & Young’s Proportionate Liability shall be determined as if Ernst & Young were a party to the
action and any determination by the court in respect of Ernst & Young’s Proportionate Liability shall only apply in that
action to the proportionate liability of the remaining defendants in those proceedings and shall not be binding on Ernst &
Young for any purpose whatsoever and shall not constitute a finding against Emnst & Young for any purpose in any other
proceeding.

15. THIS COURT ORDERS that the Ontario Plaintiffs shall incur and pay notice and administration costs that are incurred in
advance of the Ernst & Young Settlement Date, as a result of an order of this Honourable Court, up to a maximum of the first
$200,000 thereof (the “Initial Plaintiffs’ Costs™), which costs are to be immediately reimbursed from the Settlement Fund
after the Ernst & Young Settlement Date. Ernst & Young shall incur and pay such notice and administration costs which are
incurred in advance of the Ernst & Young Settlement Date, as a result of an order of this Honourable Court, over and above
the Initial Plaintiffs’ Costs up to a maximum of a further $200,000 (the “Initial Ernst & Young Costs”). Should any costs in
excess of the cumulative amount of the Initial Plaintiffs’ Costs and the Initial Ernst & Young Costs, being a total of
$400,000, in respect of notice and administration as ordered by this Honourable Court be incurred prior to the Ernst & Young
Settlement Date, such amounts are to be borne equally between the Ontario Plaintiffs and Ernst & Young. All amounts paid
by the Ontario Plaintiffs and Ernst & Young as provided herein are to be deducted from or reimbursed from the Settlement
Fund after the Ernst & Young Settlement Date. Should the settlement not proceed, the Ontario Plaintiffs and Ernst & Young
shall each bear their respective costs paid to that time.

Establishment of the Settlement Trust

16. THIS COURT ORDERS that a trust (the “Settlement Trust”) shall be established under which a claims administrator, to
be appointed by CCAA Representative Counsel with the consent of the Monitor or with approval of the court, shall be the
trustee for the purpose of holding and distributing the Settlement Fund and administering the Settlement Trust.

17. THIS COURT ORDERS that after payment of class counsel fees, disbursements and taxes (including, without limitation,
notice and administration costs and payments to Claims Funding International) and upon the approval of a Claims and
Distribution Protocol, defined below, the entire balance of the Settlement Fund shall, subject to paragraph 18 below, be
distributed to or for the benefit of the Securities Claimants for their claims against Ernst & Young, in accordance with a
process for allocation and distribution among Securities Claimants, such process to be established by CCAA Representative
Counsel and approved by further order of this court (the “Claims and Distribution Protocol”).

18. THIS COURT ORDERS that notwithstanding paragraph 17 above, the following Securities Claimants shall not be entitled
to any allocation or distribution of the Settlement Fund: any Person or entity that is as at the date of this order a named
defendant to any of the Class Actions (as defined in the Plan) and their past and present subsidiaries, affiliates, officers,
directors, senior employees, partners, legal representatives, heirs, predecessors, successors and assigns, and any individual
who is a member of the immediate family of the following Persons: Allen T.Y, Chan ak.a. Tak Yuen Chan, W. Judson
Martin, Kai Kit Poon, David J. Horsley, William E. Ardell, James P. Boland, James M.E. Hyde, Edmund Mak, Simon
Murray, Peter Wang, Garry J. West, Albert Ip, Alfred C.T. Hung, George Ho and Simon Yeung. For greater certainty, the
Ernst & Young Release shall apply to the Securities Claimants described above.

19. THIS COURT ORDERS that the fees and costs of the claims administrator and CCAA Representative Counsel shall be
paid out of the Settlement Trust, and for such purpose, the claims administrator and the CCAA Representative Counsel may
apply to the court to fix such fees and costs in accordance with the laws of Ontario governing the payment of counsel’s fees
and costs in class proceedings.

Recognition, Enforcement and Further Assistance
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20. THIS COURT ORDERS that the Court in the CCAA proceedings shall retain an ongoing supervisory role for the purposes
of implementing, administering and enforcing the Emst & Young Settlement and the Ernst & Young Release and matters
related to the Settlement Trust including any disputes about the allocation of the Settlement Fund from the Settlement Trust.
Any disputes arising with respect to the performance or effect of, or any other aspect of, the Ernst & Young Settiement and
the Ernst & Young Release shall be determined by the court, and that, except with leave of the court first obtained, no Person
or party shall commence or continue any proceeding or enforcement process in any other court or tribunal, with respect to the
performance or effect of, or any other aspect of the Ernst & Young Settlement and the Ernst & Young Release.

21. THIS COURT ORDERS that the Ontario Plaintiffs and Ernst & Young with the assistance of the Monitor, shall use all
reasonable efforts to obtain all court approvals and orders necessary for the implementation of the Ernst & Young Settlement
and the Ernst & Young Release and shall take such additional steps and execute such additional agreements and documents
as may be necessary or desirable for the completion of the transactions contemplated by the Ernst & Young Settlement, the
Ernst & Young Release and this order.

22. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory or administrative body
having jurisdiction in Canada or the United States or elsewhere, to give effect to this order and to assist the Applicant, the
Monitor, the CCAA Representative Counsel and Ernst & Young LLP and their respective agents in carrying out the terms of
this order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make such orders
and to provide such assistance to the Applicant, the Monitor as an officer of this Court, the CCAA Representative Counsel
and Ernst & Young LLP, as may be necessary or desirable to give effect to this order, to grant representative status to the
Monitor in any foreign proceeding, or to assist the Applicant, the Monitor, the CCAA Representative Counsel and Ernst &
Young LLP and their respective agents in carrying out the terms of this order.

23. THIS COURT ORDERS that each of the Applicant, the Monitor, CCAA Representative Counsel and Ernst & Young LLP
be at liberty and is hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative body,
wherever located, for the recognition of this order, or any further order as may be required, and for assistance in carrying out
the terms of such orders.

24. THIS COURT ORDERS that the running of time for the purposes of the Ernst & Young Claims asserted in the Ontario
Class Action, including statutory claims for which the Ontario Plaintiffs have sought leave pursuant to Part XXIII. 1 of the
Ontario Securities Act, R.S.0. 1990, c. S-5 and the concordant provisions of the securities legislation in all other provinces
and territories of Canada, shall be suspended as of the date of this order until further order of this CCAA Court.

25. THIS COURT ORDERS that in the event that the Ernst & Young Settlement is not completed in accordance with its
terms, the Ernst & Young Settlement and paragraphs 7-14 and 16-19 of this order-shali become null and void and are without
prejudice to the rights of the parties in the Ontario Class Action or in any proceedings and any agreement between the parties
incorporated into this order shall be deemed in the Ontario Class Action and in any proceedings to have been made without
prejudice.

Morawetz, J.
Appendix “A” to Settlement Approval Order Definition of Securities Claimants

“Securities Claimants™ are all Persons and entities, wherever they may reside, who acquired any securities of Sino-Forest
Corporation including securities acquired in the primary, secondary and over-the-counter markets.

For the purpose of the foregoing,
”Securities” means common shares, notes or other securities defined in the Securities Act, R.S.0. 1990, ¢. S.5, as amended.
Appendix “B” to Settlement Approval Order Monitor’s Ernst & Young Settlement Certificate

In the Matter of the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as Amended and In the Maftter of a
Plan of Compromise and Arrangement of Sino-Forest Corporation

ONTARIO SUPERIOR COURT OF JUSTICE COMMERCIAL LIST

pufNext. canaoa |

mson Reuters Canads Li sy Allfignts reserysd



Sinc-Forest Corporation | Order of Justice Morawetz,..., LLC. CL Filing...

Between: The Trustees of the Labourers’ Pension Fund of Central and Eastern Canada, the Trustees of the
International Union of Operating Engineers Local 793 Pension Plan for Operating Engineers in Ontario, Sjunde
AP-Fonden, David Grant and Robert Wong Plaintiffs — and — Sino-Forest Corporation, Ernst & Young LLP, BDO
Limited (Formerly Known as BDO McCabe Lo Limited), Allen T.Y. Chan, W. Judson Martin, Kai Kit Poon, David J.
Horsley, William E. Ardell, James P. Rowland, James M.E. Hyde, Edmund Mak, Simon Murray, Peter Wang, Garry
J. West, Poyry (Beijing) Consulting Company Limited, Credit Suisse Securities (Canada), Inc., TD Securities Inc.,
Dundee Securities Corporation, RBC Dominion Securities Inc., Scotia Capital Inc., CIBC World Markets Inc.,
Merrill Lynch Canada Inc., Canaccord Financial Ltd., Maison Placements Canada Inc., Credit Suisse Securities
(USA) LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated (Successor by Merger to Banc of America
Securities LLC) Defendants

ONTARIO SUPERIOR COURT OF JUSTICE

All capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the Order of the Court dated
March 20, 2013 (the “Ernst & Young Settlement Approval Order”) which, inter alia, approved the Ernst & Young Settlement
and the Ernst & Young Release and established the Settlement Trust (as those terms are defined in the plan of compromise
and reorganization dated December 3, 2012 (as the same may be amended, revised or supplemented in accordance with its
terms, the “Plan) of Sino-Forest Corporation ("SFC”), as approved by the Court pursuant to an Order dated December 10,
2012).

Pursuant to section 1.1 of the Plan and paragraph 11 of the Erst & Young Settlement Approval Order, FTI Consulting
Canada Inc. (the “Monitor”) in its capacity as Court-appointed Monitor of SFC delivers to Ernst & Young LLP this
certificate and hereby certifies that:

1. Ernst & Young has confirmed that the settlement amount has been paid to the Settlement Trust in accordance with the
Ernst & Young Settlement;

2. -, being the trustee of the Settlement Trust has confirmed that such settlement amount has been received by the Settlement
Trust; and

3. The Emnst & Young Release is in full force and effect in accordance with the Plan.
DATED at Toronto this .......... day of .......... , 2013.

FTT CONSULTING CANADA INC. solely in its capacity as Monitor of Sino-Forest Corporation and not in its personal
capacity

Name:

Title:

Tty
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